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PART |
ITEM 1. BUSINESS
Forward-Looking Statements

This Annual Report on Form 10-K contains forwdwmdking statements within the meaning of Sectioh @7the Securities Act of 1933, as amended
Section 21E of the Securities Exchange Act of 1884mended, which are subject to the “safe harboeated by those sections. Forwdaibking statemen
are based on our management's beliefs and assungpéad on information currently available to our mgement. In some cases, you can identify forward
looking statements by terms such as “may,” “wil8hould,” “could,” “goal,” “would,” “expect,” “plan ,” “anticipate,” “believe,” “estimate,” “project,”
“predict,” “potential” and similar expressions inteded to identify forwardeoking statements. These statements involve kaodmnknown risks, uncertaint
and other factors, which may cause our actual mssylerformance, time frames or achievements tméierially different from any future results, perfance
time frames or achievements expressed or impliethéyforwardlooking statements. We discuss many of these tisk®rtainties and other factors in t
Annual Report on Form -K in greater detail under the heading “Risk Facdr Given these risks, uncertainties and other factges) should not place und
reliance on these forward-looking statements. Alsese forwardeoking statements represent our estimates andngssons only as of the date of this fili
You should read this Annual Report on FormKL@empletely and with the understanding that ouatfuture results may be materially differentrfravhat wi
expect. We hereby qualify our forwdabking statements by these cautionary statemé&nxsept as required by law, we assume no obligationpdate thes
forward-looking statements publicly, or to update the oemsactual results could differ materially from sgoanticipated in these forwatdeking statement
even if new information becomes available in therfu

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

NVIDIA, GeForce, SLI, Hybrid SLI, GoForce, Quadi/IDIA Quadro, NVIDIA nForce, Tesla, Tegra, CUDA/IDIA APX, PhysX, Ageia, Mental Imac
and the NVIDIA logo are our trademarks and/or régied trademarks in the United States and othentries that are used in this document. We may s
to trademarks of other corporations and organization this document.

Our Company

NVIDIA Corporation helped awaken the world to theyer of computer graphics when it invented the biepprocessor unit, or GPU, in 1999. Expertic
programmable GPUs has led to breakthroughs inlphpbcessing which make supercomputing inexpenaivd widely accessible. We serve the entertait
and consumer market with our GeForce graphics mtsduhe professional design and visualization etarkith our Quadro graphics products, the high-
performance computing market with our Tesla comnmmugiolutions products, and the mobile computingketawith our Tegra system-onedtip products. Durin
the last several fiscal years, we have operatedepatted four major produdiie operating segments: the GPU business, thegsafnal solutions business
PSB, the media and communications processor, or,MdG$iness, and the consumer products busine€RBr However, effective with the first quarter &fch
year 2011, we will no longer separate our MCP alUGperating segments as such segmentation wilbmger be reflective of the way we manage tl
businesses.

Our GPU business is comprised primarily of our GeE@roducts that support desktop and noteboolopatrgomputers, or PCs, plus memory products
PSB is comprised of our Quadro professional wotlaiaproducts and other professional graphics petsjuncluding our NVIDIA Tesla higlperformanc
computing products. Our MCP business, as we hagyarted it through fiscal year 2010, has been cosegriprimarily of our ION motherboard GPUs, or m(
products. Our CPB is comprised of our Tegra mopileducts that support tablets and smartbooks, ptmames, personal media players, or PMPs, int
television, automotive navigation, and other similavices. CPB also includes license, royalty, oteeenue and associated costs related to videe gamsole
and other digital consumer electronics devicesgifal equipment manufacturers, or OEMs, originesign manufacturers, or ODMs, addeird manufacturel
system builders and consumer electronics compamigkiwide utilize our processors as a core compbiértheir entertainment, business and profess
solutions.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our dhgaarter facilities are in Santa Clara, Califori@au
Internet address isww.nvidia.com The contents of our website are not a part af floirm 10-K.

GPU Business

Our GPU business is comprised primarily of ou@ree products that support desktop and noteboak Pids memory products. Our GPU busine
focused on Microsoft Windows and Apple PC platforn@&eForce GPUs power PCs made by or distributechbgt PC OEMSs in the world for desktop F
notebook PCs, and PCs loaded with Windows Mediagteand other media extenders such as the Apple GRUs enhance the user experience for pl
video games, editing photos, viewing and editirdpos and high-definition, or HD, movies.

We believe we are in an era where visual compguirbecoming increasingly important to consumeid @her end users of our products. Our strategy
promote our GeForce brand as one of the most impbprocessors through technology leadership, asing programmability, and great content experienn
fiscal year 2010, our strategy was to extend ociniggctural and technology advantage with our GeE@PUs.

During fiscal year 2010, we introduced our ngeheration CUDA GPU architecture, codenamed “Fermie expect the Fermi architecture to be
foundation for computational GPUs, and to enabkakthroughs in both graphics and parallel computifg also launched a development environmer
massively parallel computing. Using this tool, whis named NVIDIA Parallel Nsight, and is integdhiato Microsoft Visual Studio we expect that deyr:
will be able to use Microsoft Visual Studio and Ctetwrite applications that leverage Fermi's GPthaecture. It is also designed to accelerate perdoce on
wider array of applications including ray tracimpdpysics simulation, finite element analysis, hfglecision scientific computing, sparse linear atgeborting, an
search algorithms.

During fiscal year 2010, we also delivered ourtfd®nm GPUs to customers. Because of limited 40rafesfoundry capacity, in addition to supp
challenges related to 40nm process manufacturiglgsiwe were forced to allocate our available 4@naduct supply among our customers.




In addition, we launched Optimus™ technology, a biration of software and hardware innovations fatebooks, which turns on and off the GPU b
on application needs without any user interventrars providing the advanced performance of disaetphics while at the same time still deliveringlpngec
battery life. Our OEM customers have currently@mrced the availability of eight notebook modelghwB0 systems to be scheduled for availability bynse
2010. We believe Optimus has the potential to Bdghe overall market share for discrete GPUs byemsing the GPU attach rate in the notebook segmen

Professional Solutions Business

Our PSB is comprised of our Quadro professievaikstation products and other professional gmplproducts, including our Tesla higkfformanc
computing products. Our Quadro brand products asigded to deliver the highest possible level afpgics performance and application compatibility tfee
professional industry. Quadro products are reaaghby many as the standard for professional geaptolutions needed to solve many of the werliios
complex visual computing challenges in the manuféeg, entertainment, medical, science, and aeoespadustries. Quadro products are fully certiftey
several software developers for professional watkst applications and are designed to delivergtiaphics performance and precision required bygssibne
applications.

We believe that recent years have experiencedcaeasing level of global adoption of the computieled design approach of product creation. We
achieved a leading position in the professionaplgies category by providing innovative GPU techigglosoftware, and tools that integrate the cap#sliof ou
GPU with a broad array of visualization products.

During fiscal year 2010, we launched RealitySeraecpmbination of GPU hardware and software withability to stream interactive, photorealistic
applications to any welzonnected PC, laptop, netbook or smart phone. e lalnched during the year two significant enharergs to our Quadro prodi
line-up: Quadro Plex SVS, a scalable visual computiatfggm for professionals who interact with 3D mtsdand analyze large volumes of data, and the (
ray tracing engine, part of a suite of applicatamteleration engines for software developers. 3t also includes engines for managing 3D dathsaene:
scaling performance across multiple GPUs and mra-iodeling of hyper-realistic physical and enmir@ntal effects.

In the area of high performance computing, we atseounced during fiscal year 2010 that AMBER, oh#he popular molecular dynamics codes use
researchers in academia and pharmaceutical conspamieesearch new drugs, had been accelerated byCODA architecture for massively para
processing. AMBER, accelerated by CUDA, now rupgo 50 times faster on a GPU than on a centoagssing unit, or CPU.

Hewlett —Packard Company and Super Micro Computer, Inc. @garying our Tesla computing solution productsirdy fiscal year 2010, joining
global list of OEMSs, including Cray Inc., Dell InddewlettPackard Lenovo, Silicon Graphics International &uwh Microsystems. We recently collabori
with a leading Chinese geophysical services pravideunveil the launch of a new Tedlased hardware and seismic software suite thatleaates th
performance of complex seismic data computationofband gas companies in China. We also collaledratith the investment banking division of a leg
European financial institution to replace their C&bes with a smaller cluster consisting of CPWeer and two Tesla GPblased S1070 systems, which reg
significantly less power. Factoring the accelemtin processing times achieved using Tesla GPigsdivision is using almost 200 times less eleityrithar
before.

With CUDA, we are able to speed up general psgpcomputentensive applications like we do for 3D graphia®gessing. Five new consur
applications were launched that are acceleratetthddyCUDA architecture on our GPUsSdper LoiloScope Mars, for video editing, ArcSoitn&ID, for DVD
image enhancement, Nero Move It and Cyberlink M8b@aw Espresso, for video format conversion, andiddoDSP vReveal, for redime video qualit
enhancement. Developers are able to spgealgorithms in areas ranging from nano molecdjeramics to image processing, medical image rengetg&in an
derivatives modeling for financial risk analysi®ver 300 universities around the world now teactalfel programming with CUDA and many PC OEMSs r
offer high performance computing solutions with [&efor use by customers around the world, includibgtorola Inc., Chevron Corporation, General Elie
Health Care and General Mills Inc.. ResearchersQI$BA to accelerate their time-to-discovery, angular off-theshelf software packages are now CL
accelerated.

MCP Business

Our MCP business, as we have reported it thrdisgal year 2010, is comprised primarily of o@N mGPU products. Our ION family of produ
addresses the integrated core logic market. @ujie Is the computer’s “central nervous systenufitrolling and directing high speed data betwee@RU, th:
GPU, storage, and networks. High quality, longrteeliability, and top performance are key custod@mands of core logic suppliers.

Our ION mGPU products are focused on transfogmnainstream Intel PCs into a premium experiegpeecally found in higher priced laptops ¢
desktops. Our strategy is to combine the ION mGBuUhd in new desktop and notebook PCs with the IG@&eron, Core 2 Duo or Atom CPUs. Tt
combinations create a platform that enables a pnen®C experience in a lower cost and smaller faratof, thus enabling netbooks and albime PCs to ple
rich media content and popular games in HD.

At Computex 2009, our ION platform was awarttezl Best Choice award. We announced 21 ION-rtld¢sign wins at Computex 2009, and have
announced more design wins since then. Additiopallyng with Adobe Systems Incorporated, or Adeteannounced GPU acceleration for the Flash player,
bringing Internet video to a new class of low-poW€&s and Internet devices.




During fiscal year 2010, we began redirecting @evelopment strategy in our MCP business in nespdo our orgoing dispute with Intel Corporation.
February 2009, Intel filed suit against us, reldted chipset license agreement that we enteredaiith Intel in 2004. In March 2009, we assertedrderclaim:
against Intel pursuant to which we seek an ordeladeg that Intel breached the chipset licenseament as well as the implied covenant of goodh faitd fai
dealing underlying the license agreements, andisgemong other things, termination of Intel’'s sgdicense to our technology. Notwithstanding our beli
that the chipset license agreement extends to paoemt of the new Intel processor architecturerrefeto as Direct Media Interface, or DMI, we cunthg have
no intention of building a DMbased chipset while this dispute remains unresolsda result, we began redirecting our MCP dewelet resources to ott
programs. Please refer to Note 13 of the Notes to the Codatald Financial Statements in Part IV, Item 15haf Form 10K for further information regardir
this litigation

Consumer Products Business

Our CPB is comprised of our Tegra mobile produbtat support smartphones, smartbooks, tabletsopal media players, or PMPs, internet televi:
automotive navigation, and other similar deviceBBGilso includes license, royalty, other revenug associated costs related to video game consotesthe
digital consumer electronics devices.

Our mobile strategy is to create a system-aip-that enables entertainment and web experiehe¢®nd users currently enjoy on a PC. NVIDIA B
mobile products implement design techniques, bo#fide the chips and at the system level, whichltrésuhigh performance and long battery life. Tt
technologies enhance visual display capabilitieprove connectivity, and minimize chip and systewel power consumption.

During fiscal year 2010, we demonstrated the T&f@ Series, our first generation system-on-a-chigi enables an always-on, alwaysinected Hl
smartbook that offers playback of advanced multimedntent such as 720p HD video, while at the same consuming minimal power and allowing usel
go days between battery charges. Also during figeat 2010, our Tegra product was included in Miofts Zune HD and the Samsung M1, both of which 1
being sold in the marketplace.

During the recent Consumer Electronics Show in dgn010, we announced our ngegneration of Tegra processing technology. Tegthe process
for the mobile web, specifically designed for thigharesolution needs of tablets. Tegra combines brayystreaming 1080p video and Flash 10.1 acceba
with a 3D user interface and days of battery lifdle have multiple nexgeneration Tegra design wins in tablets, smartbaoksmartphones, with the first
these expected to ship during the second quartésaafl year 2011. Additionally, we have annountieat Volkswagen and Audi will use negéneration Teg
starting in fiscal year 2012.In addition, we anneech 3D Vision Surround for GeForce, a higgfinition 3D stereo solution for the home at theent Consum
Electronics Show in January 2010. 3D Vision is mbmation of wireless glasses, a higbwer infrared emitter and software that transfoRftsgames into ft
stereoscopic 3D experiences. Over 420 games nppost NVIDIA 3D Vision.




Our Strategy

We design our products to enable our PC OEMs, ODiyistem builders, motherboard and @dboard manufacturers, and cellular phone andwoes
electronics OEMs to build products that delivetestaf-theart features, performance, compatibility and poeféiciency while maintaining competitive prici
and profitability. We believe that by developing 8Eaphics, HD, and video and media communicatiahstions that provide superior performance and est
the key requirements of each of the product categave serve, we will accelerate the adoption of #ifital media platforms and devices throughousé
segments. We combine scalable architectural teofggolvith mass market economiessafale to deliver a complete family of products tkpan fron
professional workstations, to consumer PCs to tabéenartbooks and smartphones.

Our objective is to be the leading supplier of pamgmable, high-performance GPUs and ultra-low pawebile system-on-ahip products. Our curre
focus is on the desktop PC, professional workstatimtebook PC, higherformance computing, and application processodyt lines, and we plan to expi
into other product lines. Our strategy to achidis dbjective includes the following key elements:

Build Award-Winning, Architecturally-Compatib®® Graphics, HD Video, Media Communications anttdJLow Power Product Families for the F
Handheld and Digital Entertainment Platforn. Our strategy is to achieve market segmenteleship in these platforms by providing awaviing
performance at every price point. By developing@Bphics, HD video and media communications sahstithat provide superior performance and addre
key requirements of these platforms, we believeweawill accelerate the adoption of 3D graphicd &nh digital media.

Target Leading OEMs, ODMs and System Builder©ur strategy is to enable our leading PC, haltland consumer electronics OEMs, ODMs
major system builder customers to differentiatertheoducts in a highly competitive marketplaceusing our products. We believe that design win# hes
industry leaders provide market validation of otmducts, increase brand awareness and enhanceéibiyrta penetrate additional leading customeracagts. Ir
addition, we believe that close relationships WitBMs, ODMs and major system builders will allow tosbetter anticipate and address customer neeth
future generations of our products.

Sustain Technology and Product Leadership in 3@p8ics and HD Video, and Media Communications bMida-Low Power. We are focused
using our advanced engineering capabilities to lacae the quality and performance of 3D graphitB, video, media communications and ultoa+ powe!
processing in PCs and handheld devices. A fundahessipect of our strategy is to actively recrui¢ thest 3D graphics and HD video, networking
communications engineers in the industry, and wielthat we have assembled an exceptionally éaxpezd and talented engineering team. Our reseant
development strategy is to focus on concurrentlyettping multiple generations of GPUs, including WPfor highperformance computing, and mobile
consumer products using independent design teamsveéAhave in the past, we intend to use this glyate achieve new levels of graphics, networking
communications features and performance and utreplower designs, enabling our customers to achsaperior performance in their products.

Increase Market Share We believe that substantial market share béllimportant to achieving success. We intend toeaeha leading share of 1
market in areas in which we don't have a leadingkatashare, and maintain a leading share of th&eham areas in which we do have the lead, by deg
substantial resources to building families of prtdifor a wide range of applications that offemgfigant improvement in performance over existimggucts.

Use Our Expertise in Digital Multimedia We believe the synergy created by the comiminadf 3D graphics, HD video and the Internet
fundamentally change the way people work, learmroanicate and play. We believe that our expertiselD graphics and system architecture positionto
help drive this transformation. We are using oupegkise in the processing and transmission of bigidwidth digital media to develop products desigto
address the requirements of high-bandwidth conntimailtimedia.

Use Our Intellectual Property and Resources toeEnnto License and Development Contradisom time to time, we expect to enter into lice
arrangements that will require significant custaatian of our intellectual property components. koense arrangements that require significantauitatior
of our intellectual property components, we gergraicognize this license revenue using the peaggnbfeompletion method of accounting over the period
services are performed. For example, we have ehterte agreements to jointly develop custom GPUsdaming consoles and have licensed soft
development tools.

Revolutionize computing with CUDA and Teslaesla is a family of GPU computing products thdivées processing capabilities for higlerformanc
computing applications, and marks our entry in® tlighperformance computing industry. NVIDIA CUDA is argeal purpose parallel computing architec
that leverages the parallel compute engine in N¥IQPUs to solve many complex computational probléma fraction of the time required on a CPU.
CUDA parallel processing architecture can accedecaimputentensive applications by significant multiples otkat of a CPU alone. We are working v
developers around the world who have adopted aittewrapplication programs for the CUDA architeetwsing various higlevel programming languag
which can then be run at great execution speeds©dDA enabled GPU. With CUDA, we are able to spgedeneral purpose compltgensive applicatior
like we do for 3D graphics processing. Develomgesable to speedp algorithms in areas ranging from nano molecdjaramics to image processing, mec
image reconstruction and derivatives modeling foaricial risk analysis. We are also working withiversities around the world who now teach par
programming with CUDA and we are also working wittany PC OEMs who now offer high performance commgusolutions with Tesla for use by tt
customers around the world. Researchers also udeACd accelerate their time-to-discovery, and pepuff-theshelf software packages are now CL
accelerated.




Sales and Marketing

Our worldwide sales and marketing strategy isyapart of our objective to become the leading sigppf programmable, higherformance GPUs a
ultra-low power mobile system-on-a-chip productsr ®ales and marketing teams work closely with éadhstry’s respective OEMs, ODMs, system build
motherboard manufacturers, aitbdboard manufacturers and industry trendsetteleaively referred to as our Channel, to defimedquct features, performan
price and timing of new products. Members of ouesdaeam have a high level of technical expertisé product and industry knowledge to suppori
competitive and complex design win process. We at®ploy a highly skilled team of application engireto assist our Channel in designing, testinc
qualifying system designs that incorporate our potsl We believe that the depth and quality ofdesign support are keys to improving our Chanrtatig-to-
market, maintaining a high level of customer satigbn within our Channel and fostering relatiopshtihat encourage customers to use the next gemeddtoul
products.

In the segments we serve that purchase our GRE)sales process involves achieving key design witisleading OEMs and major system builders
supporting the product design into high volume puaiibn with key ODMs, motherboard manufacturers addin board manufacturers. These design wir
turn influence the retail and system builder chéatinat is serviced by adi- board and motherboard manufacturers. Our digfoh strategy is to work with
number of leading independent contract equipmentufaaturers, or CEMs, ODMs, motherboard manufacsuraddin board manufacturers and distribut
each of which have relationships with a broad rasfgmajor OEMs and/or strong brand name recognitiathe retail channel. In the CPB segment we sehe
sales process primarily involves achieving key gieswins directly with the leading handheld OEMs aupporting the product design into higblume
production. Currently, we sell a significant portiof our processors directly to distributors, CENBDMs, motherboard manufacturers and addboarc
manufacturers, which then sell boards and systeithsour products to leading OEMSs, retail outletsl alarge number of system builders.

Although as a result of our Channel strategy, alsnumber of our customers represent the majarfitpur revenue, their end customers include a
number of OEMs and system builders throughout thedy Sales to our largest customer, Quanta, adeduor 12% of our total revenue for fiscal ye@d Q.

To encourage software title developers and publisko develop games optimized for platforms utiizour products, we seek to establish and mai
strong relationships in the software developmentroanity. Engineering and marketing personnel irtievdth and visit key software developers to proenaic
discuss our products, as well as to ascertain ptodiquirements and solve technical problems. Gavelbper program makes certain that our produd
available to developers prior to volume availapiiit order to encourage the development of softwitles that are optimized for our products.

Backlog

Our sales are primarily made pursuant to stanpardhase orders. The quantity of products purchbgeslr customers as well as our shipment sche
are subject to revisions that reflect changes th biee customerg’equirements and in manufacturing availability. Beeniconductor industry is characterizet
short lead time orders and quick delivery scheduledight of industry practice and experience, bieve that only a small portion of our backlognisn-
cancelable and that the dollar amount associattdthe non-cancelable portion is not significant.

Seasonality

Our industry is largely focused on the consumedpets market. Historically, we have seen strongeemue in the second half of our fiscal year tm
the first half of our fiscal year, primarily due back-toschool and holiday demand. Revenue in the secdfidthiéscal year 2010 grew by 31% when comp:
to revenue from the first half of fiscal year 201While we anticipate that this historical seasdnethd will resume, there can be no assurancedf send. Fc
example, this seasonal trend did not occur in figear 2009 where revenue in the second half ehfigear 2009 declined by 33% when compared tornee
from the first half of fiscal year 2009 due to tlerldwide recessionary economic environment atithe.




Manufacturing
Fabless Manufacturing Strategy

We do not directly manufacture semiconductor watesed for our products. Instead, we utilize wh&niown as a fabless manufacturing strategy fasf
our product-line operating segments whereby we eyngiorld-class suppliers for all phases of the manufactupitngess, including wafer fabrication, assern
testing and packaging. This strategy uses the ggpaf industryteading suppliers that are certified by the Intéoreal Organization for Standardization, or I
in such areas as fabrication, assembly, qualitgroband assurance, reliability and testing. Inidd, this strategy allows us to avoid many of gignifican
costs and risks associated with owning and operatianufacturing operations. Our suppliers are edsponsible for procurement of most of the raw mials
used in the production of our products. As a resudtcan focus our resources on product designtiacia quality assurance, marketing and custorppert.

We utilize industryleading suppliers, such as Taiwan Semiconductoruféeuring Corporation, or TSMC and United Micragtenics Corporation,
UMC, to produce our semiconductor wafers. We thlize independent subcontractors, such as AdvaiSadiconductor Engineering, or ASE, JSI Logit
Ltd., or JSI, King Yuan Electronics Co., Ltd, or EE, Siliconware Precision Industries Company Ltt.,SPIL, and STATS ChipPAC Incorporated.
ChipPAC, to perform assembly, testing and packagifmgost of our products.

We typically receive semiconductor products froor subcontractors, perform incoming quality assceaand then ship the semiconductors to Cl
distributors, motherboard and add-in board manufactcustomers from our thingarty warehouse in Hong Kong. Generally, these faaturers assemble &
test the boards based on our design kit and tesifamations, and then ship the products to retsilsystem builders or OEMs as motherboard andratidarc
solutions.

Inventory and Working Capital

Our management focuses considerable attention amaging our inventories and other working-capitd#ted items. We manage inventories
communicating with our customers and then usingimdustry experience to forecast demand on a ptdolrproduct basis. We then place manufacturing o
for our products that are based on forecasted deénidre quantity of products actually purchased byaustomers as well as shipment schedules arectuk
revisions that reflect changes in both the custehrequirements and in manufacturing availability. Yémerally maintain substantial inventories of ooduict:
because the semiconductor industry is charactebyeshort lead time orders and quick delivery scifesl

Our existing cash and marketable securities bakimcreased by 38% at the end of fiscal year 23¢h compared with the end of fiscal year 2009
believe that these balances and our anticipatddftass from operations will be sufficient to memtr operating, acquisition and capital requireméotsat leas
the next twelve months.




Research and Development

We believe that the continued introduction of nemd enhanced products designed to deliver leadihgraphics, HD video, audio, ultfaw powei
consumption, and system-ehip architectures is essential to our future ss&c®ur research and development strategy is tesfon concurrently developi
multiple generations of GPUs, including GPUs fatperformance computing, and mobile and consumeryatsdusing independent design teams. Our res
and development efforts are performed within spizeid groups consisting of software engineeringdivare engineering, very large scale integratiosigh
engineering, process engineering, architectureatgatithms. These groups act as a pipeline desigmatiow the efficient simultaneous developmentrafitiple
generations of products.

A critical component of our product developmerforfis our partnerships with leaders in the corepwided design, or CAD, industry. We in\
significant resources in the development of retatiops with industry leaders, often assisting thesapanies in the product definition of their nenaqucts. Wi
believe that forming these relationships and utiiznextgeneration development tools to design, simulate\arify our products will help us remain at
forefront of the 3D graphics market and developdpais that utilize leadingege technology on a rapid basis. We believe hiscach assists us in meeting
new design schedules of PC OEM and other manuferstur

As of January 31, 2010, we had 3,940 firie employees engaged in research and developiDarihg fiscal years 2010, 2009 and 2008, we iren
research and development expense of $908.9 mithgh5.9 million and $691.6 million, respectively.

Competition

The market for our products is intensely competitand is characterized by rapid technological chaegolving industry standards and declii
average selling prices. We believe that the predcgnmpetitive factors in this market are perforemrbreadth of product offerings, access to custeraec
distribution channels, software support, conforntityindustry standard Application Programming Ifgees, or APIs, manufacturing capabilities, prooe
pricing, and total system costs. We believe thatatility to remain competitive will depend on hevell we are able to anticipate the features andtfans tha
customers will demand and whether we are able lfeedleconsistent volumes of our products at acdaptéevels of quality and at competitive prices. @pec
competition to increase from both existing compesitand new market entrants with products that bealess costly than ours, or may provide bettefiopmance
or additional features not provided by our produbitsaddition, it is possible that new competitorsalliances among competitors could emerge andies
significant market shareA significant source of competition comes from c@mies that provide or intend to provide GPUs anditeoand consum:
products. Some of our competitors may have greateketing, financial, distribution and manufaatgriresources than we do and may be more able fii &
customer or technological changes.

Our current competitors include the following:

« suppliers of discrete MCPs that incorporate a coatimn of networking, audio, communications andutAputput, or I/O, functionality as part of th
existing solutions, such as AMD, Broadcom Corparator Broadcom, Silicon Integrated Systems, locSIS, VIA Technologies, Inc., or VIA, and Int

« suppliers of GPUs, including MCPs that incorpordi graphics functionality as part of their existisglutions, such as AMD, Intel, Matrox Electror
Systems Ltd., SIS, and VIA; ai

« suppliers of system-on-ehip products that support netbooks, PNDs, PMPA® Rellular phones, handheld devices or embeda@sices such as AMI
Broadcom, Freescale Semiconductor Inc., Fujitsuitedy Imagination Technologies Ltd., ARM Holdingk,pMarvell Technology Group Ltd, or Marve
NEC Corporation, Qualcomm Incorporated, Renesasri@ogy, Samsung, Sei-Epson, ST Microelectronics, Texas Instruments Ipoated, and Toshil
America, Inc.;




We expect substantial competition from bottella and AMD’s strategy of selling platform solutions, such las success Intel achieved with
Centrino platform solution. AMD has also announeeplatform solution. Additionally, Intel and AMDakie each announced its intention to integrate &ra
processing unit, or CPU, and a GPU on the same @higame package, as evidenced by AMD’s announdeofeits Fusion processor project and Irgel’
announcement of its multichip packaged solutionecaaned Arrandale. If AMD and Intel continue to esplatform solutions, we may not be abl
successfully compete and our business would betinebyaimpacted.

If and to the extent we offer products in new nedsk we may face competition from some of our @égstompetitors as well as from companies
which we currently do not compete. For examplethi@ case of our CPB, our Tegra products primarigngete in architecture used in tablets, smartb
smartphones, and other handheld consumer devices.

Our GPU and MCP products are currently used with bntel and AMD processors. In February 2008e¢ll filed suit against us, related to a pe
license agreement that we signed with Intel in 200l seeks an order from the court declaring tha license does not extend to a new Intel psim
architecture and enjoining us from stating thathaee licensing rights for this architecture. Ifdihsuccessfully obtains such a court order, wddcba unable t
sell our MCP products for use with these Intel pssors and our competitive position would be harmedddition, in order to continue to sell MCPg@ucts fo
use with these Intel processors we could be rediar@egotiate a new license agreement with Imtdhvae may not be able to do so on reasonable tératsall.

Patents and Proprietary Rights

We rely primarily on a combination of patentsdiearks, trade secrets, employee and théndy nondisclosure agreements and licensing aerargts t
protect our intellectual property in the United t8saand internationally. Our currently issued pttdrave expiration dates from March 25, 2010 toeJi@
2029. We have numerous patents issued, allowedpanding in the United States and in foreign judsons. Our patents and pending patent applice
primarily relate to our products and the technolaggd in connection with our products. We also aglyinternational treaties, organizations and fprdaws t
protect our intellectual property. The laws of aértforeign countries in which our products arevay be manufactured or sold, including various toes ir
Asia, may not protect our products or intellectpadperty rights to the same extent as the lawse@finited States. This makes the possibility ochqjrof ou
technology and products more likely. We continugwedsess whether and where to seek formal protefdioparticular innovations and technologies base
such factors as:

« the location in which our products are manufactured

« our strategic technology or product directionsiffedent countries;

« the degree to which intellectual property laws eaigd are meaningfully enforced in different juittbns; and

« the commercial significance of our operations andammpetitors’ operations in particular countréesl regions.

Our pending patent applications and any futureiegfdbns may not be approved. In addition, anyeasspatents may not provide us with compet
advantages or may be challenged by third partiks.éhforcement of patents by others may harm aiityaio conduct our business. Others may indepetiy
develop substantially equivalent intellectual pmyper otherwise gain access to our trade secrnetstellectual property. Our failure to effectiveprotect ou
intellectual property could harm our business. Vieehlicensed technology from third parties for ip@yation in some of our products and for defens@gson:
and expect to continue to enter into such liceggeaments. These licenses may result in royaltyneays to third parties, the cross licensing of netbgy by u:
or payment of other consideration. If these arramg@s are not concluded on commercially reasortahtes, our business could suffer.

Employees
As of January 31, 2010 we had 5,706 employe®4,03of whom were engaged in research and develupame 1,766 of whom were engaged in s

marketing, operations and administrative positidde. believe our relationships with our employeesgood.
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Financial Information by Business Segment and Geogphic Data

Our Chief Executive Officer, who is consideredbie our chief operating decision maker, or CODBLiews financial information presented on
operating segment basis for purposes of makingabipgrdecisions and assessing financial performaridaring the last several fiscal years, we haperate:
and reported four major produlate operating segments to our CODM: the GPU bissinthe PSB, the MCP business, and the CPB. Howeffective with th
first quarter of fiscal year 2011, we will no lomgeparate our MCP and GPU operating segmentschssegmentation will no longer be reflective of ttay we
manage those businesses. Our GPU business is sedhyimarily of our GeForce products that supdegktop and notebook personal computers, or PGs
memory products. Our PSB is comprised of our Quadofessional workstation products and other psiteml graphics products, including our NVIDIA Ta
highperformance computing products. Our MCP businesgieahave reported it through fiscal year 2010,bde31 comprised primarily of our ION motherbc
GPUs, or mGPU products. Our CPB is comprised of Tegra mobile brand and products that support tatdad smartbooks, smartphones, personal r
players, or PMPs, internet television, automotieigation, and other similar devices. CPB alsoudek license, royalty, other revenue and associaist
related to video game consoles and other digitakamer electronics devices. In addition to thgserating segments, we have the “All Othedtegory the
includes human resources, legal, finance, gendralrastration, corporate marketing expenses, clsarg@ted to our stock option purchase, restruajucharge
and certain vendor price credits not allocatedptecHic operating segments all of which totaled &38million, $346.1 million and $266.2 million fdiscal year
2010, 2009 and 2008, respectively, that we do fiotate to our other operating segments as thepenses are not included in the segment ope
performance measures evaluated by our CODM. “AHeBtalso includes the results of operations of othescallaneous reporting segments that are n«
individually reportable, nor aggregated with anotbperating segment. Revenue in the “All Othedtegory is primarily derived from sales of compuse
Certain prior period amounts have been revisedmndorm to the presentation of our current fiscalrye

Our CODM does not review any information retjag total assets on an operating segment baserafpg segments do not record intersegment rey
and, accordingly, there is none to be reportede &dcounting policies for segment reporting arestivae as for NVIDIA as a whole. The informationlirded ir
Note 17 of the Notes to the Consolidated FinanStatements in Part IV, Item 15 of this Forn-K, including financial information by business segrhan:
revenue and long-lived assets by geographic regdrereby incorporated by reference.

Executive Officers of the Registrant

The following sets forth certain information regagiour executive officers, their ages and theBsifons as of February 26, 2010:

Name Age Position
Jer-Hsun Huanc 47 President, Chief Executive Officer and Direc
David L. White 54 Executive Vice President and Chief Financial Offi
Ajay K. Puri 55 Executive Vice President, Worldwide Sa
David M. Shannot 54 Executive Vice President, General Counsel and g
Debora Shoquis 55 Executive Vice President, Operatic

Jen-Hsun Huango-founded NVIDIA in April 1993 and has served asHtesident, Chief Executive Officer and a membehefBoard of Directors sin
its inception. From 1985 to 1993, Mr. Huang was lerygd at LS| Logic Corporation, a computer chip mn@cturer, where he held a variety of positionssi
recently as Director of Coreware, the business rggponsible for LSI's “system-on-a-chigtrategy. From 1983 to 1985, Mr. Huang was a micogssc
designer for Advanced Micro Devices, Inc., a semizator company. Mr. Huang holds a B.S.E.E. defi@a Oregon State University and an M.S.E.E. de
from Stanford University.

David L. Whitgoined NVIDIA in February 2009 as Executive ViceeBident and Chief Financial Officer. From Augusb2@o February 2009, Mr. Wh
served as the Executive Vice President of FinandeGhief Financial Officer of Sanmir@€l Corporation, a global provider of customizedegrated electroni
manufacturing services to original equipment maciufi@rs in the communications, enterprise compuging medical industries and various other end nia
From 2003 to 2004, Mr. White was Senior Vice Prestcand Chief Financial Officer of Asyst Technoksyilnc., a provider of integrated hardware anthsot
automation solutions that enhance semiconductofflatdanel display manufacturing productivity. Mr. Whgerved as President and Chief Executive Offic
Candescent Technologies Corporation, a developdielof emission display technology for next-geniematthin flatpanel displays, and held various o
positions, from 1995 to 2002. Mr. White holds a Bi8gree from Brigham Young University and an M.Bfram the University of Washington.

Ajay K. Purijoined NVIDIA in December 2005 as Senior Vice Pdesit, Worldwide Sales and became Executive Vicsiéeat, Worldwide Sales
January 2009. Prior to NVIDIA, he held positions sales, marketing, and general management overyge&2career at Sun Microsystems, Inc. Mr.
previously held marketing, management consultingl product development positions at HewRdtckard Company, Booz Allen Hamilton Inc., and &
Instruments Incorporated. Mr. Puri holds an M.Bdegree from Harvard University, an M.S.E.E. dedireen the California Institute of Technology an
B.S.E.E. degree from the University of Minnesota.

David M. Shannonjoined NVIDIA in August 2002 as Vice President aBéneral Counsel. Mr. Shannon became Secretaryt®M in April 2005, a
Senior Vice President in December 2005 and an HExeclice President in January 2009. From 1993002 Mr. Shannon held various counsel positiol
Intel, including the most recent position of ViceeSident and Assistant General Counsel. Mr. Shasatem practiced for eight years in the law firmGibsor
Dunn and Crutcher, focusing on complex commerciald ehightechnology related litigation. Mr. Shannon holdsAB.and J.D. degrees frc
Pepperdine University.

Debora Shoquigbined NVIDIA in September 2007 as Senior Vice Rtest of Operations and became Executive Vice Beesiof Operations in Janui
2009. From 2004 to 2007, Ms. Shoquist served aso6&ice President of Operations at JDS Uniphasep@ration, a provider of communications test
measurement solutions and optical products fotdleEommunications industry. From 2002 to 2004,ste@ed as Senior Vice President and General Marwd
the ElectroOptics business at Coherent, Inc., a manufactufezommercial and scientific laser equipment. Hepexience includes her role at Quan
Corporation as the President of the Personal Coenpisird Disk Drive Division. Her experience alsolides senior roles at Hewld®ackard Corporation. S
holds a B.S degree in Electrical Engineering froan&as State University and a B.S. degree in Biolagy Santa Clara University.
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Available Information

Our Annual Report on Form 10-K, quarterly repantsForm 10-Q, current reports on FornK&nd, if applicable, amendments to those repdled br
furnished pursuant to Section 13(a) of the Seasriixchange Act of 1934, or the Exchange Act, eadlable free of charge on or through our Intemneb site
http://www.nvidia.com, as soon as reasonably prabte after we electronically file such materiathwior furnish it to, the Securities and Exchangen@ission
or the SEC. Our web site and the information @ itonnected to it is not a part of this Form 10-K.

ITEM 1A. RISK FACTORS

In evaluating NVIDIA and our business, the follogifactors should be considered in addition toadter information in this Annual Report on Form 10-
K. Before you buy our common stock, you shouldwrtbat making such an investment involves somesrigkluding, but not limited to, the risks descd
below. Additionally, any one of the following risk®uld seriously harm our business, financial ctioiand results of operations, which could causestoc}
price to decline. Additional risks and uncertaisti®t presently known to us or that we currentigrdémmaterial may also impair our business opanatio

Risks Related to Our Business, Industry and Partnexr

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

We do not manufacture the silicon wafemsdufr our products and do not own or operate @&wlabrication facility. Instead, we are dependamtndustry-
leading foundries, such as Taiwan Semiconductor Ufamuring Corporation, or TSMC, to manufacture @@miconductor wafers using their fabrica
equipment and techniques. A substantial portioouwfwafers are supplied by TSMC. The foundries,clwifiave limited capacity, also manufacture prodiar
other semiconductor companies, including some ofcompetitors. Since we do not have Idegn commitment contracts with any of these foueslrthey d
not have an obligation to provide us with any mimimquantity of product at any time or at any sétegrexcept as may be provided in a specific pige
order. Most of our products are only manufacturgdne foundry at a time. In times of high demahé foundries could choose to prioritize theipagity foi
other companies, reduce or eliminate deliveriesstoor increase the prices that they charge usielire unable to meet customer demand due to eddu
eliminated deliveries or have to increase the priokour products, we could lose sales to customesch would negatively impact our revenue and
reputation. For example, revenue during the foqetarter of fiscal year 2010 was somewhat limitgdipply constraints related to 40nm products. &segppl
constraints were driven by limited 40nm wafer foyndapacity as well as challenges related to 40megss manufacturing yields. As a result, we Haeer
forced to allocate our available 40nm product sygphong our customers. We expect such supply @ntt could have a further limiting impact on
revenue for the first quarter of fiscal year 2011.

Because the leatiime needed to establish a strategic relationsliip s&snew manufacturing partner and achieve ingralduction could be over a year, we
not have an alternative source of supply for oadpcts. In addition, the time and effort to quakifjnew foundry would result in additional experdigersion o
resources, and could result in lost sales, anyhaélwwould negatively impact our financial resultée believe that longerm market acceptance for our prod
will depend on reliable relationships with the thprarty manufacturers we use to ensure adequate gredpply and competitive pricing to respond totooe!
demand.

If our Third- Party Foundries are not able to transition to newamufacturing process technologies or develop, obtar successfully implement hic
quality, leading-edge process technologies our @tierg results and gross margin could be adverseffgeted.

We use the most advanced manufacturing procesadkedy appropriate for our products that is avdédaioom our thirdparty foundries. As a result,
continuously evaluate the benefits of migrating ptwducts to smaller geometry process technologiesder to improve performance and reduce coste
believe this strategy will help us remain compediti Our current product families are manufactursidg 0.15 micron, 0.14 micron, 0.13 micron, 0.litrom, 9(
nanometer, 65 nanometer, 55 nanometer and 40 namoprecess technologies. Manufacturing procesbriologies are subject to rapid change and re
significant expenditures for research and develagnvehich could negatively impact our operating @xges and gross margin.

We have experienced difficulty in migrating to nevanufacturing processes in the past and, constgukave suffered reduced yields, delays in pra¢
deliveries and increased expense levels. We maydmailar difficulties, delays and expenses as aminue to transition our new products to smalleomgetn
processes. Moreover, we are dependent on our phirty-manufacturers to invest sufficient funds @wmanufacturing processes in order to have anggaadity
for all of their customers and to develop the psses in a timely manner. Our product cycles may dépend on our thirdarty manufacturers migrating
smaller geometry processes successfully and infomes to meet our customer demands. Some of@upetitors own their manufacturing facilities andy be
able to move to a new state of the art manufagusimcess more quickly or more successfully thannoanufacturing partners. If our suppliers fahind ou
competitors in manufacturing processes, the dewedop and customer demand for our products andgbeofiour products could be negatively impactddve
are forced to use larger geometric processes inufaeturing a product than our competition, our grosargin may be reduced. The inability by us artbird-
party manufacturers to effectively and efficienttgnsition to new manufacturing process technobgiay adversely affect our operating results andgoos:
margin.
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We cannot be certain that our third-party foundvidsbe able to develop, obtain or successfullpiement high quality, leading-edge process teclgiet
needed to manufacturer our products profitablyroadimely basis or that our competitors (includihgse that own their own manufacturing facilitiesl) not
develop such high quality, leading-edge procedsnilogies earlier. If our third party-foundries exignce manufacturing inefficiencies, we may faihthieve
acceptable yields or experience product delivetsiyde If our third-party foundries fall behind ozmmpetitors (including those that own their own orfasturing
facilities), the development and customer demanado products and the use of our products coulddmatively impacted. Additionally, we cannot leetain
that our third-party foundries will manufacturerquoducts at a price that is competitive to what@mpetitors pay. If our third-party foundries ot charge
us a competitive price, our operating results amdgmargin will be negatively impacted.

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

Manufacturing yields for our products are a funetiof product design, which is developed largely usy and process technology, which typicall
proprietary to the manufacturer. Low yields mayutegom either product design or process technpli@gjure. We do not know a yield problem existgiliour
design is manufactured. When a yield issue istifiet, the product is analyzed and tested to deitee the cause. As a result, yield problems mayhs
identified until well into the production procedesolution of yield problems requires cooperatign dnd communication between, us and the manufex
Because of our potentially limited access to wéfemdry capacity, decreases in manufacturing yielsld result in an increase in our costs and fasdc
allocate our available product supply among outarasrs. Lower than expected yields could potetibirm customer relationships, our reputation am
financial results.

Global economic conditions may adversely affect eusiness and financial results.

Our operations and performance depend significamtlyworldwide economic conditions. Uncertainty abourrent global economic conditions post
continuing risk to our business as consumers athesses have postponed spending in responsehtertigredit, negative financial news and/or dedim
income or asset values, which have reduced the mi#:fioa our products. Other factors that could depr@demand for our products in the future includedé@mns
in the residential real estate and mortgage marleqsectations for inflation, labor and healthcaosts, access to credit, consumer confidence, #mei
macroeconomic factors affecting consumer and basispending behavior. These and other economior§&bave reduced demand for our products and
further harm our business, financial condition apérating results.

The financial turmoil that affected the bankingtsys and financial markets and the increased pdisgithiat financial institutions may consolidate @o ou
of business resulted in a tightening in the creditkets, a low level of liquidity in many financialarkets, and extreme volatility in fixed incomegdit, currenc
and equity markets. There could be a number obdebn effects from the credit crisis on our businé@ssluding insolvency of key suppliers resultingproduc
delays; inability of customers, including channeltpers, to obtain credit to finance purchases wf products and/or customer, including channelnga
insolvencies; and failure of financial institutiorghich may negatively impact our treasury operetidOther income and expense could also vary nadjefiom
expectations depending on gains or losses reatimgtie sale or exchange of financial instrumemtgairment charges related to debt securities asasedquit
and other investments; interest rates; and casth equivalent and marketable securities balancefatiity in the financial markets and overall econic
uncertainty increases the risk that the actual amsorealized in the future on our financial instants could differ significantly from the fair vakieurrenth
assigned to them.

Our business is cyclical in nature and has experoel severe downturns that have, and may in the faiumaterially adversely affect our business ¢
financial results.

Our business is directly affected by market condgiin the highly cyclical semiconductor indusffijne semiconductor industry has been adverselytefl
by many factors, including the recent global dowmtwngoing efforts by our customers to reducertigénding, diminished product demand, increaseehitory
levels, lower average selling prices, uncertaietyarding longerm growth rates and underlying financial healld ancreased competition. These factors, c
among other things, limit our ability to maintainiocrease our sales or recognize revenue andrrativersely affect our business, operating resultsfinancie
condition. If our actions to reduce our operatexgpenses to sufficiently offset these factors dutims downturn are unsuccessful, our operatingligsill
suffer.
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Our failure to estimate customer demand properlyut adversely affect our financial results.

We manufacture our products based on forecastsisibmer demand in order to have shorter shipneaat times and quicker delivery schedules fol
customers. As a result, we may build inventor@sahticipated periods of growth which do not ocoumay build inventory anticipating demand forradquc
that does not materialize. In forecasting demarelnvake multiple assumptions any of which may primvbe incorrect. Situations that may result in esce
obsolete inventory include:

« changes in business and economic conditions, imdutbwnturns in the semiconductor industry andigerall economy;

« changes in consumer confidence caused by changearket conditions, including changes in the creirket, expectations for inflation, and en¢
prices;

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

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

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

« if our competition were to take unexpected comiwetipricing actions.

Any inability to sell products to which we have déad resources could harm our business. In additiamcellation or deferral of customer purchase
could result in our holding excess inventory, whichuld adversely affect our gross margin and metstir ability to fund operations. Additionally, ¢sise w
often sell a substantial portion of our productshia last month of each quarter, we may not be @bleduce our inventory purchase commitments timaly
manner in response to customer cancellations @r@dd$. We could be subject to excess or obsatetentories and be required to take correspondingnitory
write-downs and/or a reduction in average selling pri€egowth slows or does not materialize, or if wearrectly forecast product demand, which c
negatively impact our financial results.

Conversely, if we underestimate our customers’ dehfar our products, our third party manufacturpagtners may not have adequate léag or capacit
to increase production for us meaning that we naybe able to obtain sufficient inventory to filllocustomersbrders on a timely basis. Even if we are ab
increase production levels to meet customer demaeadnay not be able to do so in a cost effectivénoely manner. Inability to fulfill our customerstders ol
a timely basis, or at all, could damage our custamlationships, result in lost revenue, causesa in market share, impact our customer relatiqussbi damag
our reputation, any of which could adversely impaagt business.

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

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

« the mix of our products sold;

« average selling prices;

« introduction of new products;

« product transitions;

« sales discounts;

« unexpected pricing actions by our competitors;

« the cost of product components; and

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

If we do not correctly forecast the impact of ariytte relevant factors on our business, there nwybe any actions we can take or we may not beta

take any possible actions in time to counteract reyative impact on our gross margin. In addjtibmve are unable to meet our gross margin tafgeany
period or the target set by analysts, the tradimgef our common stock may decline.
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Our revenue may fluctuate while our operating exmss are relatively fixed, which makes our resuliffidult to predict and could cause our results
fall short of expectations

Demand for many of our revenue components fluctuatel is difficult to predict, and our operatingperses are relatively fixed and largely independé
revenue. Therefore, it is difficult for us to acataly forecast revenue and profits or losses ingamicular period. Our operating expenses, whighcomprise
of research and development expenses, sales, §andradministrative expenses and restructuringgeisarepresented 38%, 36% and 25% of our totahre
for fiscal years 2010, 2009 and 2008, respectiv8lynce we often recognize a substantial portioawfrevenue in the last month of each quartermag not b
able to adjust our operating expenses in a timedyimar in response to any unanticipated revenudfal®rn any quarter. Further, some of our opeg
expenses, like stodiased compensation expense can only be adjustecdadonger period of time and cannot be reducethdua quarter. If we are unable
reduce operating expenses quickly in responseytoearenue shortfalls, our financial results will foegatively impacted.

Any one or more of the risks discussed in this AairReport on Form 18: or other factors could prevent us from achieving expected future revenue
net income. Accordingly, we believe that periodsteriod comparisons of our results of operationsukhmot be relied upon as an indication of fu
performance. Similarly, the results of any quayten full fiscal year period are not necessarilgligative of results to be expected for a subseqqgeatter or
full fiscal year. As a result, it is possible tltsome quarters our operating results could bevbéhe expectations of securities analysts or itoreswhich coul
cause the trading price of our common stock toidecWe believe that our quarterly and annual tesefl operations may continue to be affected barety o
factors that could harm our revenue, gross profit @sults of operations.

If we are unable to sell our MCP products for uséth certain Intel processors, we may not be ahbesticcessfully compete and our business woul
negatively impacted.

Our MCP products are currently used with both latel AMD processors. Our revenue from MCP praaugpresented 26% of our total revenue for f
year 2010. In February 2009, Intel filed suit agaius related to a patent license agreement thatigmed with Intel in 2004. Intel seeks an ordemfthe coul
declaring that the license does not extend to alnésl processor architecture and enjoining us fetaiing that we have licensing rights for thishéecture. |
Intel successfully obtains such a court order, eealdt be unable to sell our MCP products for usénwhiese Intel processors and our competitive os#inc
financial results would be adversely impacted.adidition, in order to continue to sell MCP produitisuse with these Intel processors we could lgired tc
negotiate a new license agreement with Intel andnag not be able to do so on reasonable termsalf.a

In March 2009, we asserted counterclaims agaimst pursuant to which we seek an order declafiiag we have the right to sell certain chipset pote
with Intel's processors under the chipset license agreenmghgrgoining Intel from interfering with our liceing rights. We are also seeking a finding thagl
has materially breached its obligations under thipset license agreement, and are requesting waremedies for that breach, including terminatibmntel’s
cross licensing rights. Notwithstanding our betledt the chipset license agreement extends torgpaoent of the new Intel processor architecturerreél to a
Direct Media Interface, or DMI, we currently have imtentions of building a DMI-based chipset whtés dispute remains unresolved.

If we are unable to compete in the markets for quroducts, our financial results could be adversétypacted.

The market for our products is characterized bydragchnological change, new product introductieslving industry standards and declining ave
selling prices. We believe that the principal cetitpive factors in this market are performancealdth of product offerings, access to customersdistdbutior
channels, software support, conformity to industgndard Application Programming Interface, or ARisnufacturing capabilities, price of processars] tota
system costs. We believe that our ability to ren@mpetitive will depend on how well we are ableatticipate the features and functions that custsmal
demand and whether we are able to deliver consistdnmes of our products at acceptable levelsuaflity and at competitive prices. We expect contioetitc
increase from both existing competitors and newketaentrants with products that may be less cdbkty ours, or may provide better performance oitiathl
features not provided by our products. In additibis possible that new competitors or alliance®ag competitors could emerge and acquire sigmfiozarke
share. We believe other factors impacting ouiitgtitt compete are:

« product performance;

« product bundling by competitors with multiple pratllines;

« breadth and frequency of product offerings;

« access to customers and distribution channels;

« backward-forward software support;

« conformity to industry standard application prograimg interfaces; and
« manufacturing capabilities.

A significant source of competition is from compnthat provide or intend to provide GPUs and heobnd consumer products. Some of

competitors may have greater marketing, finanaitribution and manufacturing resources than weadd may be more able to adapt to custom:
technological changes.
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Our current competitors include the follogin

« suppliers of GPUs, including MCPs that incorpoi@ifegraphics functionality as part of their existisgjutions, such as AMD, Intel, Matrox Electror
Systems Ltd., SIS, and VIA; ai

« suppliers of system-on-ehip products that support netbooks, PNDs, PMP#&® Pellular phones, handheld devices or embeddeites such as AMI
Broadcom, Freescale Semiconductor Inc., Fujitsuiteidy Imagination Technologies Ltd., ARM Holding&,pMarvell Technology Group Ltd,
Marvell, NEC Corporation, Qualcomm IncorporatednB&as Technology, Samsung, Sdifson, ST Microelectronics, Texas Instruments Ipomated
and Toshiba America, Inc

If and to the extent we offer products in new neggskwe may face competition from some of our égstompetitors as well as from companies with
we currently do not compete. For example, in tteeaaf our CPB, our Tegra products primarily competiblets, smartbooks, smartphones and otherhwede
consumer devices. We cannot accurately prediseifwill compete successfully in any of the new negskwe may enter. If we are unable to compete
current or new markets, demand for our productddcdecrease which could cause our revenue to aeatid our financial results to suffer

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

We derive and expect to continue to derive the nitgjof our revenue from the sale or license ofducts for use in the desktop personal computeP@
and notebook PC markets, including professionakstations. A reduction in sales of PCs, or a redndn the growth rate of PC sales, may reduce denfiar
our products. These changes in demand could be krd sudden. During fiscal year 2010, sales ofdesktop GPU products increased by approximatel
compared to fiscal year 2009. The increase instdle of desktop GPU products was primarily drivgnubit volume growth in the higend and mainstree
segments as market demand appeared to begin teerdeom recessionary conditions that began inpttier year. However, sales of our notebook GPU pctr
decreased by approximately 31% compared to fiseat 2009. This decline was driven primarily by anbination of the decline in unit demand and in age
selling prices, or ASPs, due to increased competith the marketplace. Since PC manufacturersiditéld inventories during periods of anticipatedwth,
they may be left with excess inventories if growstbws or if they incorrectly forecast product triioss. In these cases, PC manufacturers may dbrsiygpen
substantially all purchases of additional inventrom suppliers like us until their excess invegtbas been absorbed, which would have a negatipadthor
our financial results.

As Intel and AMD continue to pursue platform solons, we may not be able to successfully compei@ @ur business would be negatively impacted.

We expect substantial competition from both Istelnd AMDS strategy of selling platform solutions, such fees success Intel achieved with its Cent
platform solution. AMD has also announced a platfeolution. Additionally, Intel and AMD have eaahnounced its intention to integrate a centrat@ssin
unit, or CPU, and a GPU on the same chip or sardleage, as evidenced by AMD’s announcement of igdfuprocessor project and IneeBnnouncement of
multichip packaged solution codenamed ArrandalédMD and Intel continue to pursue platform solutso we may not be able to successfully competeoar
business would be negatively impacted.

Our business results could be adversely affectethd identification and development of new produds entry into or development of a new marke
delayed or unsuccessful.

In order to maintain or improve our financial résulwe will need to continue to identify and deyeloew products as well as identify and enter
markets. As our GPUs and other processors deagldgompetition increases, we anticipate that mblife cycles at the high end will remain shortlaaverag
selling prices will decline. In particular, averaggdling prices and gross margins for our GPUsathdr processors could decline as each productresatund &
unit volume increases. As a result, we will neeihtocoduce new products and enhancements to egigtioducts to maintain or improve overall averagiing
prices, our gross margin and our financial resiite.believe the success of our new product intrbdiis will depend on many factors outlined elsewharthes
risk factors as well as the following:

« market demand for new products and enhancememtsdting products;

« timely completion and introduction of new produesins and new opportunities for existing products;
« seamless transitions from an older product to apm@duct;

« differentiation of our new products from those af competitors;

« delays in volume shipments of our products;

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

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

In the past, we have experienced delays in theldpment and adoption of new products and have beable to successfully manage product trans
from older to newer products resulting in obsoletentory.
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To be successful, we must also enter new marketiewelop new uses for our future or existing prasluéVe cannot accurately predict if our currer
existing products or technologies will be succdssfithe new opportunities or markets that we idfgrfor them or that we will compete successfullyany nev
markets we may enter. For example, we have develppslucts and other technology in order for carggneraburpose computing operations to be perfor
on a GPU rather than a CPU. This general purposguting, which is often referred to as GP commgytimas a new use for the GPU which had been ey
used for graphics rendering. During fiscal yea®&0we introduced our NVIDIA Tesla family of prodac which was our entry into the higierformanc
computing industry, a new market for us. Durirgcéil year 2010, we introduced our next generatioD& GPU architecture, codenamed “Fermiyhich we
expect to be the foundation for computational GRbid enable breakthroughs in both graphics andigiacamputing. Some of our competitors, includimgel,
are now developing their own solutions for the mbse graphics and computing markets. Our failuresuocessfully develop, introduce or achieve mi
acceptance for new GPUs, other products or ottobmtdogies or to enter into new markets or identiéyv uses for existing or future products, couklltein
rapidly declining average selling prices, reducethdnd for our products or loss of market shareadnyhich could cause our revenue, gross margincedal
financial results to suffer.

If we are unable to achieve design wins, our pratisimay not be adopted by our target markets orteoeers either of which could negatively impact «
financial results.

The success of our business depends to a sigrificdaent on our ability to develop new competitiweducts for our target markets and customers
believe achieving design wins, which entails having existing and future products chosen for hardw@mponents or subassemblies designed by C
ODMs, add-in board and motherboard manufacturemniintegral part of our future success. Our OBEIM, and add-in board and motherboard manufacturers
customers typically introduce new system configoret as often as twice per year, typically basedmmng and fall design cycles or in connectionhwitade
shows. Accordingly, when our customers are makiragr tdesign decisions, our existing products mastehcompetitive performance levels or we must
introduce new products in order to be includeduna@ustomers’ new system configurations. This nexgiihat we:

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

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

« introduce products to the market within our custshiémited design cycles.

If OEMs, ODMSs, and adih board and motherboard manufacturers do not dechwr products in their systems, they will typligadot use our products
their systems until at least the next design caméiion. Therefore, we endeavor to develop clokgiomships with our OEMs and ODMs, in an attentpbétte
anticipate and address customer needs in new posadhat we will achieve design wins.

Our ability to achieve design wins also dependsart on our ability to identify and be complianthvevolving industry standards. Unanticipated clesnic
industry standards could render our products inaiible with products developed by major hardwarenufiacturers and software developers like Al
Intel and Microsoft Corporation, or Microsoft. ¢fur products are not in compliance with prevailingustry standards, we may not be designed int
customersproduct designs. However, to be compliant withnges to industry standards, we may have to inugstfisant time and resources to redesign
products which could negatively impact our grossgimaor operating results. If we are unable to eedinew design wins for existing or new customeesmay
lose market share and our operating results woellddgatively impacted.

If our products do not continue to be adopted byrdarget markets or if the demand for new and inrative products in our target markets decreases,
business and operating results would suffer.

Our success depends in part upon continued brdaptian of our processors for 3D graphics and mdtia in desktop PC, notebook PC, worksta
highperformance computing, netbooks, smartbooks, wldatartphones, and video game console applicafltresmarket for processors has been charact
by unpredictable and sometimes rapid shifts ingularity of products, often caused by the pulilicaof competitive industry benchmark results, raes it
pricing of dynamic random-access memory devicesathdr changes in the total system cost of iaddeards, as well as by severe price competitich lay
frequent new technology and product introductidread market acceptance is difficult to achieve amch market acceptance, if achieved, is diffitukustail
due to intense competition and frequent new tedgyhnd product introductions. Our GPU and MCP resses together comprised approximately 79%,
and 79% of our revenue for fiscal years 2010, 20892008, respectively. As such, our financialiitssvould suffer if for any reason our currenfature GPU
or MCPs do not continue to achieve widespread éalofity the PC market. If we are unable to compikéstimely development of new products or if we @
unable to successfully and cost-effectively mantufigcand deliver products that meet the requiremefitthe desktop PC, notebook PC, workstation, -high
performance computing, netbook, smartbooks, tabstartphones, and video game console markets, ayeexperience a decrease in revenue which
negatively impact our operating results.

Additionally, there can be no assurance that tigeistry will continue to demand new products witipioved standards, features or performance. |
customers, OEMs, ODMs, add-@ard and motherboard manufacturers, system builesconsumer electronics companies, do not cantiowesign produc
that require more advanced or efficient procesandgor the market does not continue to demand medupts with increased performance, features, fonality
or standards, sales of our products could decliktlae markets for our products could shrink. Daseel sales of our products for these markets cmgddtively
impact our revenue and our financial results.
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If our products contain significant defects our famcial results could be negatively impacted, ouputation could be damaged and we could lose ma
share.

Our products are complex and may contain defecexperience failures due to any number of issuatesign, fabrication, packaging, materials and&g
within a system. If any of our products or techgids contains a defect, compatibility issue or ptheor, we may have to invest additional reseant
development efforts to find and correct the issBach efforts could divert our engineeastention from the development of new products &atinologies ar
could increase our operating costs and reduce mssgmargin. In addition, an error or defect in ngwducts or releases or related software drivéies
commencement of commercial shipments could resufailure to achieve market acceptance or lossesigh wins. Also, we may be required to reimb
customers, including our customecgists to repair or replace products in the fiel¢goréduct recall or a significant number of prodretirns could be expensi
damage our reputation, could result in the shifofigpusiness to our competitors and could resulitigation against us. Costs associated with atimg defects
errors, bugs or other issues could be significadt@uld materially harm our financial resultsor Example, during fiscal year 2010, we recorde@dditiona
net warranty charge of $95.8 million against cdstewenue to cover anticipated customer warrargpair, return, replacement and other costs arisomg &
weak die/packaging material set in certain versioh®ur previous generation MCP and GPU produceua notebook systems. This charge include
additional accrual of $164.4 million for relatediemted costs, offset by reimbursements from imsteacarriers of $68.6 million that we recorded agacost c
revenue during fiscal year 2010. During fiscal y2809, we recorded a net warranty charge of $188l&n charge against cost of revenue for the pago
supporting the product repair costs of our affeatedtomers around the world. This charge inclugiediccrual of $196.0 million for related estimatexts
offset by reimbursements from insurance carrier$&¥ million that we recorded against cost of reseduring fiscal year 2009. In September, Octalre
November 2008, several putative class action lawsuere filed against us, asserting various claihated to the impacted MCP and GPU products. selegfe
to the risk entitled ‘We are subject to litigation arising from allegeefelcts in our previous generation MCP and GPU praisluwhich if determined adversely
us, could harm our busines§3r the risk associated with this litigation.

We may have to invest more resources in researcti davelopment than anticipated, which could increasur operating expenses and negatively imj
our operating results.

If new competitors, technological advances by exgstompetitors, our entry into new markets, oreotbompetitive factors require us to invest siguaifitly
greater resources than anticipated in our reseanchdevelopment efforts, our operating expenseddvimgrease. Our engineering and technical ress
include 3,940 fulime employees as of January 31, 2010 and 3,772gegs as of January 25, 2009, respectively. Relsead development expenditures v
$908.9 million, $855.9 million and $691.6 milliofur fiscal years 2010, 2009 and 2008, respectiv®gsearch and development expenses included basek-
compensation expense of $151.8 million, $98.0 arilland $76.6 million for fiscal years 2010, 2009 2008, respectively. If we are required to in
significantly greater resources than anticipatedesearch and development efforts without a coarding increase in revenue, our operating resutdd
decline. Research and development expenses alhg tékdluctuate from time to time to the extent weake periodic incremental investments in researad
development and these investments may be indepemdeour level of revenue which could negativelypmet our financial results. In order to rerr
competitive, we anticipate that we will continuedevote substantial resources to research andageueht, and we expect these expenses to increatsatut:
dollars in the foreseeable future due to the irsmdaomplexity and the greater number of produttieudevelopment.

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

Our products are assembled, tested and packagieddyyendent subcontractors, such as Advanced Sedhictor Engineering, Inc., Amkor Technology,
Logistics, Ltd., King Yuan Electronics Co., Siliaware Precision Industries Co. Ltd., and ChipPAC.aA=sult, we do not directly control our produetiekery
schedules, product quantity, or product qualityl &% these subcontractors assemble, test and gackeoducts for other companies, including somew
competitors. Since we do not have Idegn agreements with our subcontractors, when ddrf@nsubcontractors to assemble, test or packeggupts is higt
our subcontractors may decide to prioritize theeosdf other customers over our orders. Sinceitie required to qualify a different subcontradmmassembls
test or package our products can be lengthy, ihaxe to find a replacement subcontractor we cowieeence significant delays in shipments of owdoicts
product shortages, a decrease in the quality opoaducts, or an increase in product cost. Any pcoghortages or quality assurance problems coalgase tt
costs of manufacture, assembly or testing of oodyets, which could cause our gross margin andeyé decline.

We rely on thirdparty vendors to supply software development tdolsis for the development of our new products and may be unable to obtain t
tools necessary to develop or enhance new or engspiroducts.

We rely on thirdparty software development tools to assist us éndisign, simulation and verification of new pragduar product enhancements. To b
new products or product enhancements to market timaly manner, or at all, we need software develept tools that are sophisticated enoug
technologically advanced enough to complete ouigdesimulations and verifications. In the pasg¢, mave experienced delays in the introduction oflpcts a
a result of the inability of then available softeatevelopment tools to fully simulate the compleatéires and functionalities of our products. Infiitere, th
design requirements necessary to meet consumemdenfiar more features and greater functionalitynfrour products may exceed the capabilities of alate
software development tools. Unavailability of sedte development tools may result in our missingigiecycles or losing design wins, either of whazulc
result in a loss of market share or negatively ichparr operating results.

Because of the importance of software developmeolstto the development and enhancement of ourupteda critical component of our prod
development efforts is our partnerships with leaderthe computeaided design industry, including Cadence Designedys, Inc. and Synopsys, Inc. We h
invested significant resources to develop relatigpswith these industry leaders and have ofteistassthem in the definition of their new produdfge believ:
that forming these relationships and utilizing rggheration development tools to design, simulatevenify our products will help us remain at theefwont o
the 3D graphics, communications and networking ssdsand develop products that utilize leadddge technology on a rapid basis. If these relskips ar
not successful, we may be unable to develop neduats or product enhancements in a timely mannieichwcould result in a loss of market share, a ek il
revenue or negatively impact our operating results.
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We sell our products to a small number of customarsl our business could suffer if we lose any oé#e customers.

We have a limited number of customers and ourssate highly concentrated. We recorded approxilyat2% of total revenue from one custor
approximately 11% of total revenue from one custoare approximately 10% of our total revenue framother customer for fiscal year 2010, 2009 and ¢
respectively. Although a small number of our otbestomers represent the majority of our reverugr £nd customers include a large number of OEdvie
system integrators throughout the world who, in yneases, specify the graphics supplier. Our salesegs involves achieving key design wins with legdC
OEMs and major system builders and supporting theyzt design into high volume production with kegntract equipment manufacturers, or CEMs, OL
add-in board and motherboard manufacturers. Thesigm wins in turn influence the retail and systamider channel that is serviced by CEMs, ODMs,-add
board and motherboard manufacturers. Our distobustrategy is to work with a small nhumber of legdindependent CEMs, ODMs, add-board an
motherboard manufacturers, and distributors, e&ethich has relationships with a broad range oteysbuilders and leading PC OEMs. If we were te Isale
to our PC OEMs, CEMs, ODMs, adid-board manufacturers and motherboard manufastaed were unable to replace the lost sales wlids ga differen
customers, if they were to significantly reduce thenber of products they order from us, or if weravanable to collect accounts receivable from them
revenue may not reach or exceed the expectediteaaly period, which could harm our financial cdiati and our results of operations.

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

Our accounts receivable are highly concentratednaakke us vulnerable to adverse changes in ourmesgibusinesses, and to downturns in the indi
and the worldwide economy. We recorded approxily&8% of our accounts receivable balance from twstomers at January 31, 2010 and approxin
38% of our accounts receivable balance from thostoeners at January 25, 2009.

Difficulties in collecting accounts receivable could materiafyd adversely affect our financial condition andutes of operations. These difficulties
heightened during periods when economic conditiwasen. We continue to work directly with more figrecustomers and it may be difficult to collectaant:
receivable from them. We maintain an allowance doubtful accounts for estimated losses resultimynfthe inability of our customers to make requ
payments. This allowance consists of an amounttifitsch for specific customers and an amount basedwerall estimated exposure. If the financial gtad of
our customers were to deteriorate, resulting inngpairment in their ability to make payments, aiddial allowances may be required, we may be reduit
defer revenue recognition on sales to affectecbousts, and we may be required to pay higher cheslirance premiums, any of which could adversdigcabui
operating results. In the future, we may have tore additional reserves or writdfs and/or defer revenue on certain sales traiwsectvhich could negative
impact our financial results.

We obtain credit insurance over the puraigsredit extended to certain customers. As atesihe tightening of the credit markets, we may Ine able t
acquire credit insurance on the credit we exterttiése customers or in amounts that we deem @iificWhile we have procedures to monitor and lewjiosur
to credit risk on our accounts receivable, them fba no assurance such procedures will effectilimdig our credit risk or avoid losses, which colidrm ou
financial condition or operating results.

We are subject to risks associated with interna@boperations which may harm our business.

We conduct our business worldwide. Our semicorauatafers are manufactured, assembled, tested acichged by thirgrarties located outside of 1
United States and other Americas. We generated 84% and 89% of our revenue for fiscal years 2@009 and 2008, respectively, from sales to custs
outside the United States and other Americas. Adaauary 31, 2010, we had offices in fifteen coiestoutside of the United States. The manufa(
assembly, test and packaging of our products auidhe United States, operation of offices owgflthe United States, and sales to customernatienally
subjects us to a number of risks, including:

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

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

« complying with a variety of foreign laws;

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

« cultural differences in the conduct of business;

« inadequate local infrastructure that could resuliisiness disruptions;

« exporting or importing issues related to exporingport restrictions, tariffs, quotas and other &&drriers and restrictions;

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

« imposition of additional taxes and penalties; and

« other factors beyond our control such as terrorigwil, unrest, war and diseases such as severe aespiratory syndrome and the Avian flu.
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If sales to any of our customers outside of theté¢hStates and other Americas are delayed or daddstcause of any of the above factors, our rexemay
be negatively impacted.

Our international operations in Australia, Chinanlénd, France, Germany, Hong Kong, India, JapaoreK, Russia, Singapore, Sweden, Switzer
Taiwan, and the United Kingdom are subject to mafihe above listed risks. Difficulties with ourtt@mnational operations, including finding appropeiataffing
and office space, may divert management’s atter@imhother resources any of which could negativepact our operating results.

The economic conditions in our primary overseasketar particularly in Asia, may negatively impabetdemand for our products abroad. All of
international sales to date have been denominaté¢hited States dollars. Accordingly, an increasehie value of the United States dollar relativdaxeigr
currencies could make our products less competitiviaternational markets or require us to assunmeerisk of denominating certain sales in foreigrrencies
We anticipate that these factors will impact ousibass to a greater degree as we further expandteanational business activities.

Conditions outside the control of our independentbzontractors and manufacturers may impact their §iness operations and thereby adver:
interrupt our manufacturing and sales processes.

The economic, market, social, and political sitiasi in countries where certain independent subactoirs and manufacturers are located are unprbt
can be volatile, and can have a significant imgaciour business because we may be unable to obtadistribute product in a timely manner. Market
political conditions, including currency fluctuatipterrorism, political strife, war, labor disrumti, and other factors, including natural or nmaade disastel
adverse changes in tax laws, tariff, import or ekgmiotas, power and water shortages, or intewapith air transportation, in areas where our indepe
subcontractors and manufacturers are located astilhave a severe negative impact on our operatipgbilities. For example, because we rely heavi
TSMC to produce a significant portion of our silicevafers, earthquakes, typhoons or other natusalstérs in Taiwan and Asia could limit our wafeppdy anc
thereby harm our business, financial condition, eperrational results.

We are dependent on key employees and the losaybathese employees could negatively impact ousibess.

Our future success and ability to compete is sulisiyy dependent on our ability to identify, hiteain and retain highly qualified key personn&he marke
for key employees in the technology industry carctmpetitive. None of our key employees is boupdib employment agreement, meaning our relatios
with all of our key employees are at will. Thedasf the services of any of our other key employedisout an adequate replacement or our inabitithite nev
employees as needed could delay our product dawelopefforts, harm our ability to sell our produatsotherwise negatively impact our business.

In addition, we rely on stockased awards as one means for recruiting, motyyatird retaining highly skilled talent. If the valof such stock awards dt
not appreciate as measured by the performanceeqirtbe of our common stock or if our shém@sed compensation otherwise ceases to be viewedasabl
benefit, our ability to attract, retain, and motv@mployees could be weakened, which could hamnesults of operations.

We may not be able to realize the potential finaalodr strategic benefits of business acquisitionsstrategic investments, which could hurt our atifitc
grow our business, develop new products or sell ptoducts.

We have acquired and invested in other businesseoffered products, services and technologiesvileabelieve will help expand or enhance our exg
products and business. We may enter into futureisitigns of, or investments in, businesses, ireotd complement or expand our current businesseste
into a new business market. Negotiations associatidan acquisition or strategic investment cadilkert managemerd’attention and other company resoul
Any of the following risks associated with pastfoture acquisitions or investments could impair ability to grow our business, develop new produots
ability to sell our products, and ultimately colldve a negative impact on our growth or our finah@sults:

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

« difficulty in operating in a new or multiple newdations;

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

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

« difficulty in maintaining uniform standards, congpprocedures and policies;

« disruption of or delays in ongoing research ancetigyment efforts;

« diversion of capital and other resources;

« assumption of liabilities;

« diversion of resources and unanticipated experesedting from litigation arising from potential actual business acquisitions or investments;

« difficulties in entering into new markets in whieke have limited or no experience and where comgstih such markets have stronger positions; and

« impairment of relationships with employees and @unstrs, or the loss of any of our key employees ustamers our target'key employees
customers, as a result of our acquisition or inmesi.
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In addition, the consideration for any future asifion could be paid in cash, shares of our comstonk, the issuance of convertible debt securiieg
combination of cash, convertible debt and commaockstlf we make an investment in cash or use cagbay for all or a portion of an acquisition, owst
reserves would be reduced which could negativefyaichthe growth of our business or our ability éwelop new products. However, if we pay the comsiiten
with shares of common stock, or convertible debmstuthe holdings of our existing stockholders widug diluted. The significant decline in the tragprice o
our common stock would make the dilution to ourcklmlders more extreme and could negatively impactability to pay the consideration with share
common stock or convertible debentures. We carorechst the number, timing or size of future sgaténvestments or acquisitions, or the effect #may suc
investments or acquisitions might have on our dpmra or financial results.

We are exposed to credit risk, fluctuations iretmarket values of our portfolio investments andimterest rates.

All of our cash equivalents and marketable seiesridre treated as “available-for-saseturities. Investments in both fixed rate instroteend floating ra
interest earning instruments carry a degree ofestaate risk. Fixed rate securities may have thairket value adversely impacted due to a rigaterest rate:
while floating rate securities may produce les®me than expected if interest rates fall. Due int fzathese factors, our future investment inconasy fiall shor
of expectations due to changes in interest ratéstloe decline in fair value of our publicly tradielebt or equity investments is judged to be othantemporary
We may suffer losses in principal if we are for¢edsell securities that decline in securities maraue due to changes in interest rates. Futucénds in th
market values of our cash, cash equivalents anletable securities could have a material adverfeetedn our financial condition and operating résul

At January 31, 2010 and January 25, 2009, we hatB3illion and $1.26 billion, respectively, in bagash equivalents and marketable securitieserGiwe
global nature of our business, we have invested dotmestically and internationally. All of our iestments are denominated in United States doWdesinves
in a variety of financial instruments, consistingnpipally of cash and cash equivalents, assetdxhdecurities, commercial paper, mortgageked securitie
issued by Governmemsponsored enterprises, equity securities, moneykehdunds and debt securities of corporations, weipalities and the Unite
States government and its agencies. As of Janugrg@®L0, we did not have any investments in auatide preferred securities. As of January 31, 2016
investments in government agencies and governnpemissred enterprises represented approximatelyd2%r total cash equivalents and marketable sgesi
while the financial sector accounted for approxeha22% of our total cash equivalents and marketabturities.

The financial turmoil that affected the bankingteys and financial markets and the increased pdisgithiat financial institutions might consolidade go ou
of business resulted in a tightening in the creditkets, a low level of liquidity in many financiaarkets, and extreme volatility in fixed incomegdit, currenc
and equity markets. There could be a number obdethn effects from the credit crisis on our businéssluding insolvency of key suppliers resultingproduc
delays; inability of customers, including channeltpers, to obtain credit to finance purchases wf products and/or customer, including channelnea
insolvencies; and failure of financial institutiorghich may negatively impact our treasury operetidOther income and expense could also vary nadjefiom
expectations depending on gains or losses reatingtie sale or exchange of financial instrumemg@airment charges related to debt securities asaselquit
and other investments; interest rates; and casi, equivalent and marketable securities balancektilty in the financial markets and economic artainty
increases the risk that the actual amounts realizele future on our financial instruments coulffed significantly from the fair values currentbssigned t
them. As of January 31, 2010, our investments imegament agencies and government sponsored es&sprépresented approximately 62% of our
investment portfolio, while the financial sectoicaanted for approximately 22% of our total investitngortfolio. Of the financial sector investmentser hal
are guaranteed by the U.S. government. Substgraialof our investments are with A/A2 or bettated securities. If the fair value of our invesiisein thes
sectors was to decline by 2%-5%, fair market vafoeshese investments would decrease by approgi;n@27-$67 million.
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Risks Related to Regulatory, Legal, Our Common Stk and Other Matters

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

During fiscal year 2010, we recorded an additiovalwarranty charge of $95.8 million against cdsesenue to cover anticipated customer warramyair
return, replacement and other costs arising fromeak die/packaging material set in certain verswinsur previous generation MCP and GPU producesl ue
notebook systems. This charge included an additiacerual of $164.4 million for related estimatembts, offset by reimbursements from insurance &
$68.6 million that we recorded against cost of nexeduring fiscal year 2010. During fiscal y2a@09, we recorded a net warranty charge of $189lRmr
against cost of revenue for the purpose of supppittie product repair costs of our affected custenaeound the world. This charge included an adast
$196.0 million for related estimated costs, offsgtreimbursements from insurance carriers of $6llfom that we recorded against cost of revenuardyfisca
year 2009. Although the number of units that wéneste will be impacted by this issue remains cdeatswith our initial estimates in July 2008, theerall cos
of remediation and repair of impacted systems leas higher than originally anticipated. The weg{mghckaging material combination is not used in ahou!
products that are currently in production.

The previous generation MCP and GPU products treainapacted were included in a number of notebaokipcts that were shipped and sold in signifi
quantities. Certain notebook configurations of ehB&CP and GPU products are failing in the fieldhigther than normal rates. While we have not bdse &
determine with certainty a root cause for thesleifes, testing suggests a weak material set opaééage combination, system thermal managemergrdesin
customer use patterns are contributing factors. héle worked with our customers to develop and maade available for download a software driverdose
the system fan to begin operation at the powermgfithe system and reduce the thermal stressese tbhips. We have also recommended to our cusiahe
they consider changing the thermal managementeoptbducts in their notebook system designs. Wenithto fully support our customers in their refic
replacement of these impacted products that fadl,their other efforts to mitigate the consequendebese failures.

We continue to seek access to our insurance coveeggrding reimbursement to us for some or ahefcosts we have incurred and may incur in theré
relating to the weak material set. We received.Billion and $8.0 million in reimbursements fransurance providers during fiscal years 2010 an@o;
respectively. However, there can be no assurdratewe will recover any additional reimburseméffie continue to not see any abnormal failure ratesni
systems using NVIDIA products other than certaitebook configurations. However, we are continuindest and otherwise investigate other productsré
can be no assurance that we will not discover defacmther products.

In September, October and November 2008, sevetatipel class action lawsuits were filed againstasserting various claims related to the impacté&F
and GPU products. Such lawsuits could result & diversion of managemesttime and attention away from business operatiamsch could harm ol
business. In addition, the costs of defense andlamages resulting from this litigation, a rulirgaanst us, or a settlement of the litigation coattyersely affe
our cash flow and financial results.

We are a party to other litigation, including pateritigation, which, if determined adversely to uspuld adversely affect our cash flow and financ
results.

We are a party to other litigation as both a defeniéind as a plaintiff. For example, we are endagdtigation with Intel Corporation, Rambus Corptior
and with various parties related to our acquisitidi3dfx in 2001. Please refer to Note 13 of thedsdo the Consolidated Financial Statements fithén detali
on these lawsuits. There can be no assurancerthditigation to which we are a party will be regedl in our favor. Any claim that is successfullycidied again:
us may cause us to pay substantial damages, inglydinitive damages, and other related fees. Risgardf whether lawsuits are resolved in our fawoif we
are the plaintiff or the defendant in the litigatiaany lawsuits to which we are a party will likddg expensive and time consuming to defend orves&ucl
lawsuits could also harm our relationships withsérg customers and result in the diversion of rgangents time and attention away from business opera
which could harm our business. Costs of defenseaayddamages resulting from litigation, a rulingimgt us, or a settlement of the litigation couttyersel
affect our cash flow and financial results.
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Changes in U.S. tax legislation regarding our foggi earnings could materially impact our business.

Currently, a majority of our revenue is generatesht customers located outside the United Stated, aasignificant portion of our assets, incluc
employees, are located outside the United Stafested States income taxes and foreign withholdags have not been provided on undistributed egsrfiol
certain nondnited States subsidiaries, because such earnmegmh@nded to be indefinitely reinvested in theempions of those subsidiaries. In May 2(
President Obama’administration provided details of previously ammced international tax proposals that if enaatéal law would have substantially redu
our ability to defer U.S. taxes on such indefinitedinvested notdS earnings including repealing the deferral of .U&&ation of foreign earnings, eliminat
utilization of or substantially reducing our ahjlito claim foreign tax credits, and eliminating iears tax deductions until foreign earnings are négizd to th
United States. In October 2009, the Obama admatish announced it no longer intended to purswh gwoposals outside of a broader initiative torbael the
corporate tax system, expected in 2010. Howendfebruary 2010, the Obama administration reledsdical year 2011 budget with proposed modifarad tc
international tax laws that would again substalytisdduce our ability to defer U.S. taxes on indiéily reinvested not).S. earnings, eliminate or substanti
reduce our ability to claim foreign tax creditsdagliminate certain tax deductions until foreigmrags are repatriated to the United States. If ahthese ¢
similar proposals are constituted into legislatianthe current or future year(s), they could havaegative impact on our financial position and hssof
operations.

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

We expect that as the number of issued hardwadesaftware patents increases and as competiti@nsiftes, the volume of intellectual prope
infringement claims and lawsuits may increase. Vg in the future become involved in lawsuits orestlegal proceedings alleging patent infringemerttbe
intellectual property rights violations by us or tmyr customers that we have agreed to indemnify thoe certain claims of infringement.

An unfavorable ruling in any such intellectual jpeaty related litigation could include significadamages, invalidation of a patent or family of p&
indemnification of customers, payment of lost pmfor, when it has been sought, injunctive relief.

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

« assert claims of infringement of our intellectusdgerty;

« enforce our patents;

« protect our trade secrets or know-how; or

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

If we have to initiate litigation in order to prateour intellectual property, our operating expensgy increase which could negatively impact owarapnc
results. Our failure to effectively protect ourati¢ctual property could harm our business.

If infringement claims are made against us or godpcts are found to infringe a third partipgitent or intellectual property, we or one of autemnifiec
customers may have to seek a license to the thiriep’ patent or other intellectual property rights. Hoeewe may not be able to obtain licenses at atin
terms acceptable to us particularly from our corntpet If we or one of our indemnified customersiigble to obtain a license from a third partytéarhnolog!
that we use or that is used in one of our prodweéscould be subject to substantial liabilitieshawe to suspend or discontinue the manufacturesaledof one ¢
more of our products. We may also have to makaltpyor other payments, or cross license our teldyyo If these arrangements are not conclude
commercially reasonable terms, our business coelddgatively impacted. Furthermore, the indemriificeof a customer may increase our operating esgs
which could negatively impact our operating results
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Our ability to compete will be harmed if we are upla to adequately protect our intellectual property

We rely primarily on a combination of patentsdemarks, trade secrets, employee and théndy nondisclosure agreements, and licensing geraents t
protect our intellectual property in the Unitedt8&and internationally. We have numerous patestged, allowed and pending in the United Statesrafateigr
jurisdictions. Our patents and pending patent appbns primarily relate to our products and ttehtelogy used in connection with our products. e aely
on international treaties, organizations and fard#yvs to protect our intellectual property. Therdeof certain foreign countries in which our protduare or ma
be manufactured or sold, including various coustite Asia, may not protect our products or intdliet property rights to the same extent as the lafuthe
United States. This makes the possibility of piradyour technology and products more likely. We taarously assess whether and where to seek fi
protection for particular innovations and technadsgoased on such factors as:

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

« our strategic technology or product directionsiffedent countries; and

« the degree to which intellectual property laws eaied are meaningfully enforced in different jurcdsbns.

Our pending patent applications and any future iegpbdns may not be approved. In addition, any éslspatents may not provide us with compet
advantages or may be challenged by third partiks.éhforcement of patents by others may harm aiityaio conduct our business. Others may indepetiy
develop substantially equivalent intellectual pmyper otherwise gain access to our trade secrnetstellectual property. Our failure to effectiveprotect ou
intellectual property could harm our business.

Government investigations and inquiries from regiday agencies could lead to enforcement actionseg or other penalties and could result in litigati
against us.

In the past, we have been subject to governmestigations and inquiries from regulatory agensigsh as the Department of Justice and the SEC
may be subject to government investigations andivecadditional inquiries from regulatory agendieshe future, which may lead to enforcement acjdimes
or other penalties.

In addition, litigation has often been brought agaia company in connection with the announcemért government investigation or inquiry fron
regulatory agency. Such lawsuits could resulh@ndiversion of managemestime and attention away from business operatiohish could harm our busine
In addition, the costs of defense and any damaggesting from litigation, a ruling against us, osettlement of the litigation could adversely affear cash flov
and financial results.

We are subject to the risks of owning real property

During fiscal year 2009, we purchased real propertyanta Clara, California that includes approxahe25 acres of land and ten commercial buildingse
also own real property in China and India. We hlawéed experience in the ownership and manageroérgal property and are subject to the riskswfiiog
real property, including:

« the possibility of environmental contamination @he costs associated with mitigating any envirortaesroblems;

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

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

« increased cash commitments for the possible cartiiruof a campus;

« the possible need for structural improvements @epto comply with zoning, seismic and other lemalegulatory requirements;

« increased operating expenses for the buildingh@ptoperty or both;

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

« the risk of financial loss in excess of amountsered by insurance, or uninsured risks, such afotsecaused by damage to the buildings as at r&f
earthquakes, floods and or other natural disas
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Expensing employee equity compensation adverseigcad our operating results and could also adveyseffect our competitive position.

Since inception, we have used equity through owitgdncentive plans and our employee stock pureha®gram as a fundamental component o
compensation packages. We believe that these pnegilaectly motivate our employees and, throughutses of vesting, encourage our employees to remiir
us.

We record compensation expense for stock opticsricted stock units and our employee stock pweh@an using the fair value of those awarc
accordance with generally accepted accounting ipie in United States of America, or U.S. GAAPtock-based compensation expense was $107.1 m
$162.7 million, $133.4 million for fiscal years 212009 and 2008, respectively, related togomg vesting of equity awards, which negativelypaoted oL
operating results. Additionally, in March 2009, e@mpleted a cash tender offer to purchase cegtaployee stock options. A total of 28.5 milliortiops wert
tendered under the offer for an aggregate casthpsecprice of $78.1 million, in exchange for theaslation of the eligible options. As a resulttbé tende
offer, we incurred a charge of $140.2 million catisig of the remaining unamortized stock based @sation expense associated with the unvestedpan
the options tendered in the offer, stdzdsed compensation expense resulting from amowitsip excess of the fair value of the underlyingians, plu:
associated payroll taxes and professional fees.b#lieve that expensing employee equity compensatith continue to negatively impact our operatigults.

To the extent that expensing employee equity cosgtion makes it more expensive to grant stoclooptand restricted stock units or to continue tee
an employee stock purchase program, we may decidectir increased cash compensation costs. Iniaddictions that we may take to reduce stbake:
compensation expense that may be more severe thamdions our competitors may implement and makenia difficult to attract retain and motiv:
employees, which could adversely affect our contipetposition as well as our business and opera#sglts.

We may be required to record a charge to earniifgsur goodwill or amortizable intangible assets ¢cmme impaired, which could negatively impact «
operating results.

Under U.S. GAAP, we review our amortizable intdohgiassets and goodwill for impairment when eventshanges in circumstances indicate the car
value may not be recoverable. Goodwill is testedrfgpairment at least annually. The carrying vadfi@ur goodwill or amortizable assets from acqioss ma
not be recoverable due to factors such as a dedis®ck price and market capitalization, reduestimates of future cash flows and slower growths@n ou
industry or in any of our business units. Estimatkfuture cash flows are based on an updated temg-financial outlook of our operations. Howevactua
performance in the near-term or lotegm could be materially different from these fasts, which could impact future estimates. For eplamf one of ou
business units does not meet its near-term andtargm forecasts, the goodwill assigned to the bussinmit could be impaired. We may be required ¢one ¢
charge to earnings in our financial statementsnduai period in which an impairment of our goodwillamortizable intangible assets is determineckist,ewhict
may negatively impact our results of operations.

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

Our stock has at times experienced substantie¢ polatility as a result of variations between actual and anticipated financial results, annomesgs b
us and our competitors, or uncertainty about cargbwbal economic conditions. The stock market ashale also has experienced extreme price and &
fluctuations that have affected the market pricenahy technology companies in ways that may haee bearelated to these companies’ operating perfocma

In the past, securities class action litigatios bfien been brought against a company followimipgs of volatility in the market price of its seties. Fo
example, following our announcement in July 2008 the would take a charge against cost of reveowmyer anticipated costs and expenses arising &
weak die/packaging material set in certain versifrsur previous generation MCP and GPU productkthat we were revising financial guidance for secon:
fiscal quarter of 2009, the trading price of oumoon stock declined. In September, October andekhiper 2008, several putative class action lawsugts
filed against us relating to this announcemeneag® refer to Note 13 of the Notes to Consolid&tadncial Statements for further information regagdthes:
lawsuits. Due to changes in the potential volgtitit our stock price, we may be the target of siiesrlitigation in the future. Such lawsuits coulkesult in the
diversion of managemesttime and attention away from business operatiwhgh could harm our business. In addition, thsts@f defense and any dame
resulting from litigation, a ruling against us,asettlement of the litigation could adversely efffeur cash flow and financial results.
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Our operating results may be adversely affectedié are subject to unexpected tax liabilities.

We are subject to taxation by a number of taxinthanties both in the United States and throughbetworld. Tax rates vary among the jurisdiction
which we operate. Significant judgment is requiedietermining our provision for our income taxesthere are many transactions and calculationsentte
ultimate tax determination is uncertain. Although helieve our tax estimates are reasonable, athedfelow could cause our effective tax rate tanagerially
different than that which is reflected in histotizacome tax provisions and accruals:

the jurisdictions in which profits are determinedbe earned and taxed;
adjustments to estimated taxes upon finalizatiovaoious tax returns;

«changes in available tax credits;

«changes in share-based compensation expense;

changes in tax laws, the interpretation of tax laitiser in the United States or abroad or the isseaf new interpretative accounting guidance eelat
« Uuncertain transactions and calculations whereakéréatment was previously uncertain; and

the resolution of issues arising from tax auditdwarious tax authorities.

Should additional taxes be assessed as a resalyadf the above, our operating results coulddeeesely affected. In addition, our future effeetiax rat
could be adversely affected by changes in the heamings in countries with differing statutorx tates, changes in tax laws or changes in thepregtion o
tax laws.

Our failure to comply with any applicable environmgl regulations could result in a range of consegpces, including fines, suspension of producti
excess inventory, sales limitations, and criminaldacivil liabilities.

We are subject to various state, federal and natemal laws and regulations governing the envirent, including restricting the presence of ce
substances in electronic products and making pexducf those products financially responsible far tollection, treatment, recycling and disposathafse
products. For example, we are subject to the Eampimion Directive on Restriction of Hazardous Sabses Directive, or RoHS Directive, that restritis us:
of a number of substances, including lead, andrdtheardous substances in electrical and electexpigopment in the market in the European Unione alulc
face significant costs and liabilities in connentigith the European Union Directive on Waste Eleatrand Electronic Equipment, or WEEE. The WEEEeclk
members of the European Union to enact laws, régok and administrative provisions to ensure graducers of electric and electronic equipmen
financially responsible for the collection, recyd)i treatment and environmentally responsible diapof certain products sold into the market aftegust 15
2005.

It is possible that unanticipated supply shortagetays or excess naompliant inventory may occur as a result of theHRdDirective, WEEE, and oth
domestic or international environmental regulatioRailure to comply with any applicable environnmaniegulations could result in a range of conseqes
including costs, fines, suspension of productioess inventory, sales limitations, criminal andldiabilities and could impact our ability to cdoct business
the countries or states that have adopted thess tyfregulations.

While we believe that we have adequate internal ttohover financial reporting, if we or our indepestent registered public accounting firm determir
that we do not, our reputation may be adverselyeated and our stock price may decline.

Section 404 of the Sarban@sdey Act of 2002 requires our management to repartand our independent registered public accogritrm to audit, th
effectiveness of our internal control structure @ndcedures for financial reporting. We have anoamg program to perform the system and processuatiat
and testing necessary to comply with these req@inésn However, the manner in which companies aait thdependent public accounting firms apply tl
requirements and test companiggernal controls remains subject to some judgm@atdate, we have incurred, and we expect to coetio incur, increas
expense and to devote additional management resotoSection 404 compliance. Despite our effdfrtse identify a material weakness in our interoahtrols
there can be no assurance that we will be ablertediate that material weakness in a timely marorethat we will be able to maintain all of the twfs
necessary to determine that our internal contrer dinancial reporting is effective. In the evehat our chief executive officer, chief financialfioér or ou
independent registered public accounting firm deiee that our internal control over financial refiny is not effective as defined under Section 40¥esto
perceptions of us may be adversely affected antll@awse a decline in the market price of our stock

Changes in financial accounting standards or intengtations of existing standards could affect ourperted results of operations
We prepare our consolidated financial statementonformity with U.S.GAAP. These principles amnstantly subject to review and interpretation tog

SEC and various bodies formed to interpret andterappropriate accounting principles. A changeéh@se principles can have a significant effect onreportet
results and may even retroactively affect previpusported transactions.
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Provisions in our certificate of incorporation, oubylaws and our agreement with Microsoft could dglar prevent a change in control.

Our certificate of incorporation and bylaws contpivisions that could make it more difficult fotldrd party to acquire a majority of our outstarglivoting
stock. These provisions include the following:

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

« a classified Board; and

« advance notice requirements for director nominatamd stockholder proposals.

On March 5, 2000, we entered into an agesgmwith Microsoft in which we agreed to developlaell graphics chips and to license certain teldgyoto
Microsoft and its licensees for use in the Xboxdenthe agreement, if an individual or corporatinakes an offer to purchase shares equal to oreyréver
30% of the outstanding shares of our common stvii&osoft may have first and last rights of refusalpurchase the stock. The Microsoft provision #re
other factors listed above could also delay or @néa change in control of NVIDIA.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

Our headquarters complex is located in Santa Cladifornia. During fiscal year 2009, we purchagedperty that includes approximately 25 acre
land and ten commercial buildings in Santa Claralif@nia for approximately $194.8 million. Ouriginal plans for the purchased property inclu
constructing a new campus on the site. We are milyree-evaluating those plans. Additionally, our corporegenpus is comprised of eight other leased buik
with six used primarily as office buildings, onesdsprimarily as warehouse space, and the otherinérgaused primarily as lab space. We also entertde
lease for data center space in Santa Clara inl figea 2009.

Outside of Santa Clara, we lease space in MaridaR2g, San Jose and San Francisco, California;idu$texas; Beaverton and Portland, Ore
Bedford, Massachusetts; Bellevue and Bothell, Wagthih; Madison, Alabama; Durham, North Carolinae&wille, South Carolina; Salt Lake City, Utah;
Louis, Missouri; and Fort Collins and Boulder, Galdo. These facilities are used as design cenmelldrasales and administrative offices.

Outside of the United States, we lease space in Bblu City, Taiwan; Tokyo, Japan; Seoul, Korea;jiBgj China; Shatin, New Territories, Hc
Kong; Mumbai, India; Paris, France; Moscow, Rus8arlin and Munich, Germany; Helsinki, Finland; Hfte and London, United Kingdom; Melbour
Australia; Singapore; Uppsala, Sweden; and Zu&hitzerland. These facilities are used primarilystgpport our customers and operations and as aat
administrative offices. We also lease spaces imsélan, Germany; Shenzhen, China; Neihu, Taiwath;Bangalore and Pune, India, which are used priynas
design centers. Additionally, we own buildingHpderabad, India and Shanghai, China which areghesed primarily as research and development center

We believe that we currently have sufficient fdawh to conduct our operations for the next tweaivenths, although we expect to lease additi

facilities throughout the world as our businessuiess. For additional information regarding obligas under leases, see Note 13 of the Notes tGdinsolidate
Financial Statements in Part IV, Item 15 of thistRd 0-K under the subheading “Lease Obligation$)iclv information is hereby incorporated by refeenc
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ITEM 3. LEGAL PROCEEDINGS
3dfx

On December 15, 2000, NVIDIA and one of our indiregbsidiaries entered into an Asset Purchase Agget or APA, to purchase certain graphics
assets from 3dfx. The transaction closed on Ak8jl2001. That acquisition, and 3dfxOctober 2002 bankruptcy filing, led to four lawswagainst NVIDIA
two brought by 3dfx’s former landlords, one by 3dfkankruptcy trustee and the fourth by a committe®dfx’s equity security holders in the bankrypéstate.

Landlord Lawsuits.

In May 2002, we were served with a California stadart complaint filed by the landlord of 3d§&San Jose, California commercial real estate |&zedyle
Fortran Trust, or Carlyle. In December 2002, weensgrved with a California state court complailetdfiby the landlord of 3dfs’ Austin, Texas commercial
estate lease, CarrAmerica Realty Corporation, arAaerica. The landlords both asserted claims &ompng other things, interference with contractcessa
liability and fraudulent transfer. The landlordsight to recover damages in the aggregate amowagpmbximately $15 million, representing amountsitbevec
on the 3dfx leases. The cases were later remavétet United States Bankruptcy Court for the NarthBistrict of California when 3dfx filed its bankptcy
petition and consolidated for pretrial purposeswait action brought by the bankruptcy trustee.

In 2005, the U.S. District Court for the NortheristBict of California withdrew the reference to tBankruptcy Court for the landlordstctions, and ¢
November 10, 2005, granted our motion to dismisth tendlord’ complaints. The landlords filed amended complaintsarly February 2006, and NVID
again filed motions to dismiss those claims. Ont&aper 29, 2006, the District Court dismissed tlzer@merica action in its entirety and without leao
amend. On December 15, 2006, the District Cost dismissed the Carlyle action in its entiretyttBlandlords filed timely notices of appeal frohose order:

On July 17, 2008, the United States Court of Appéad the Ninth Circuit held oral argument on thadlords’appeals. On November 25, 2008, the Cot
Appeals issued its opinion affirming the dismissél Carlyle’s complaint in its entirety. The Court of Appealso affirmed the dismissal of most
CarrAmerica’s complaint, but reversed the Dist@aurt’s dismissal of CarrAmerica'claims for interference with contractual rela@nd fraud. On Deceml
8, 2008, Carlyle filed a Request for RehearigBanc, which CarrAmerica joined. That same day, Carlo filed a Motion for Clarification of the Cowst’
Opinion. On January 22, 2009, the Court of Appel@isied the Request for Reheariig Banc, but clarified its opinion affirming dismissal tfe claims b
stating that CarrAmerica had standing to pursuenaldor interference with contractual relationgud, conspiracy and tort of another, and reman@iadyle’s
case with instructions that the District Court exsie whether the Trustee had abandoned any claihich Carlyle might have standing to pursue. OnilAdy
2009, Carlyle filed a petition for a writ of centari in the United States Supreme Court, seekingeweof the Court of Appeals decision. We filed @positior
to that petition on June 8, 2009. On October B92the US Supreme Court denied Carlyle’s petition.

The District Court held a status conference in@aerAmerica and Carlyle cases on March 9, 200%t Eame day, 3dfs’bankruptcy Trustee filed in t
bankruptcy court a Notice of Trustedhtention to Compromise Controversy with Carlytatran Trust. According to that Notice, the Taestvould abandon a
claims it has against us for intentional interfeerwith contract, negligent interference with pesive economic advantage, aiding and abettingchrex
fiduciary duty, declaratory relief, unfair businggsctices and todf another, in exchange for which Carlyle will wdtlaw irrevocably its Proof of Claim agai
the 3dfx bankruptcy estate and waive any furtrgntrof distribution from the estate. In light dfet Trustees notice, the District Court ordered the partiesesl
a hearing on the Notice on or before April 24, 200&lered Carlyle and CarrAmerica to file amendethglaints by May 10, 2009, and set a further ¢
Management Conference for May 18, 2009. The padigbsequently filed a stipulation requesting tiat District Court vacate the May 18, 2009 (
Management Conference date and other deadlindsafteti Bankruptcy Court rendered its decision. aAtearing on May 13, 2009, the Bankruptcy Cousd
that the Trustee had not abandoned any claims stgasn and denied the Trustee's Notice of Intertiio@ompromise Controversy with Carlyle Fortran si
without prejudice. Carlyle filed a motion in tidestrict Court for leave to file an interlocutorppeal from the order denying the Notice, which asied ol
November 12, 2009. On January 13, 2010, the iBisDourt, of its own accord, reconsidered and res its decision denying Carl’s motion for leave to fil
an interlocutory appeal, and has set the intertoguappeal for hearing on April 26, 2010.

On July 7, 2009, the parties attended a Case MamageConference in the District Court for both @&rrAmerica and the Carlyle cases. On July 8, ;
the District Court issued an order requiring thatr@merica file an amended complaint on or befotgyést 10, 2009. CarrAmerica filed its amended cainf
on August 10, 2009, alleging claims for interferemveith contractual relations, fraud, conspiracyd @ort of another. Thereafter, we filed motionsedied &
dismissing that Fourth Amended Complaint, and Carefica responded by filing a Fifth Amended ComglaiNVIDIA moved to dismiss the Fifth Amend
Complaint, but the District Court denied that matioy order dated January 27, 2010. In that sarderphowever, the Court invited the parties to mton
summary judgment and set the motions for heariniylay 3, 2010. NVIDIA intends to prepare and filkch a motion. We continue to believe that thenec
merit to Carlyle or CarrAmerica’s remaining claims.
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Trustee Lawsuit.

In March 2003, the Trustee appointed by the BartksuCourt to represent 3dfx’s bankruptcy estatevesbrhis complaint on NVIDIA. The Trustee’
complaint asserts claims for, among other thingscassor liability and fraudulent transfer and sea#tditional payments from us. The Trussefauduler
transfer theory alleged that NVIDIA had failed aypreasonably equivalent value for 3dfdssets, and sought recovery of the differencedsest the $70 millio
paid and the alleged fair value, which the Trustst@mated to exceed $50 million. The Trustee’ssssor liability theory alleged NVIDIA was effeatly 3dfx’s
legal successor and was therefore responsiblellfof &dfx’s unpaid liabilities. This action was consolidafed pretrial purposes with the landlord case:
noted above.

On October 13, 2005, the Bankruptcy Court heardTihestees motion for summary adjudication, and on Decen®r2005, denied that motion in
material respects and held that NVIDIA may not digpthat the value of the 3dfx transaction was teas $108 million. The Bankruptcy Court denied
Trustee’s request to find that the value of thexZdfsets conveyed to NVIDIA was at least $108 anilli

In early November 2005, after several months ofiatamh, NVIDIA and the Official Committee of Unsemd Creditors, or the Creditor€ommittee, agre¢
to a Plan of Liquidation of 3dfx, which includedcanditional settlement of the Trusteetlaims against us. This conditional settlemens sabject to
confirmation process through a vote of creditord #me review and approval of the Bankruptcy Colitte conditional settlement called for a paymen
NVIDIA of approximately $30.6 million to the 3dfxstate. Under the settlement, $5.6 million rela@ddrious administrative expenses and Trustee fae
$25.0 million related to the satisfaction of defisl liabilities owed to the general unsecured toesliof 3dfx. Accordingly, during the three montripd ende
October 30, 2005, we recorded $5.6 million as agth#o settlement costs and $25.0 million as aslttii purchase price for 3dfx. The Trustee advibed he
intended to object to the settlement. The conditicettlement never progressed substantially thralig confirmation process.

On December 21, 2006, the Bankruptcy Court scheldalérial for one portion of the Trusteetase against NVIDIA. On January 2, 2007, NVI
terminated the settlement agreement on groundshbaBankruptcy Court had failed to proceed towadfirmation of the Creditors’ Committee’s plan.nan-
jury trial began on March 21, 2007 on valuationuéssin the Trustds constructive fraudulent transfer claims againgtINA. Specifically, the Bankruptcy Cot
tried four questions: (1) what did 3dfx transfeNWIDIA in the APA?; (2) of what was transferredhat qualifies as “property” subject to the BankaypCourt’s
avoidance powers under the Uniform Fraudulent TeanAct and relevant bankruptcy code provisions); wWhat is the fair market value of the “property”
identified in answer to question (2)?; and (4) wes$70 million that NVIDIA paid “reasonably equieat” to the fair market value of that property? The ipa
completed post-trial briefing on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedvtsmorandum Decision After Trial, in which it proeid a detailed summary of the trial proceedings
the parties’ contentions and evidence and concltidet‘the creditors of 3dfx were not injured by thiransaction. This decision did not entirely dispose of
Trustee’s action, however, as the Trusteglaims for successor liability and intentionaudulent conveyance were still pending. On June2@08, NVIDIA
filed a motion for summary judgment to convert Memorandum Decision After Trial to a final judgmerithat motion was granted in its entirety and judg
was entered in NVIDIAS favor on September 11, 2008. The Trustee fildbiice of Appeal from that judgment on Septemb&r2008, and on September
2008, NVIDIA exercised its election to have the egipheard by the United States District Court, whée appeal is pending. The District Caurtiearing o
the Trustee’s appeal was held on June 10, 200%henappeal remains under submission.

While the conditional settlement reached in Novenf05 never progressed through the confirmatiatgss, the Trusteg'case still remains pending

appeal. Accordingly, we have not reversed theustaf $30.6 million — $.6 million as a charge to settlement costs and0s@#6llion as additional purcha
price for 3dfx — that we recorded during the thmeenths ended October 30, 2005, pending resolufitimecappeal of the Trustee’s case.
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The Equity-Committee Lawsuit.

On December 8, 2005, the Trustee filed a Forkhd@a behalf of 3dfx, disclosing the terms of thendiional settlement agreement between NVIDIA dm
Creditor's Committee. Thereafter, certain 3dfx shareholfiezd a petition with the Bankruptcy Court to appioan official committee to represent the clail
interests of 3dfx shareholders. The court granked petition and appointed an Equity Securitiesddd’ Committee, or the Equity Committee. The Eq
Committee thereafter sought and obtained an ondettigg it standing to bring suit against NVIDIAyrfthe benefit of the bankruptcy estate, to conhpélDIA
to pay the stock consideration then unpaid fromAR&, and filed its own competing plan of reorgatian/liquidation. The Equity Committeeplan assum:
that 3dfx can raise additional equity capital thatuld be used to retire all of 3dfx’s debts, andstho trigger NVIDIA's obligation to pay six million shares
stock consideration specified in the APA. NVIDIAntends, among other things, that such a commitisemit sufficient and that its obligation to pa thtocl
consideration had long before been extinguishedviay 1, 2006, the Equity Committee filed its lawtdor declaratory relief to compel NVIDIA to paydtstocl
consideration. In addition, the Equity Committdedia motion seeking Bankruptcy Court approvalnefestor protections for Harbinger Capital Partideste
Fund I, Ltd., an equity investment fund that coiodially agreed to pay no more than $51.5 milliongeeferred stock in 3dfx. The hearing on that wmtiva:
held on January 18, 2007, and the Bankruptcy Capptoved the proposed protections.

After the Bankruptcy Court denied our motion tondiiss on September 6, 2006, the Equity Committeéagraended its complaint, and NVIDIA movec
dismiss that amended complaint as well. On Decer2bgP006, the Bankruptcy Court granted the moéiso one of the Equity Committeeclaims, and deni
it as to the others. However, the Bankruptcy Caist ruled that NVIDIA would only be required tosaver the first three causes of action by whichEhaity
Committee seeks determinations that (1) the APA maiserminated before 3dfx filed for bankruptcyfection, (2) the 3dfx bankruptcy estate still lsofbm:
rights in the APA, and (3) the APA is capable ohigeassumed by the bankruptcy estate.

Because of the trial of the Trustee’s frauduleahsfer claims against NVIDIA, the Equity Commitedawsuit did not progress substantially in 20@h
July 31, 2008, the Equity Committee filed a motfon summary judgment on its first three causesatioa. On September 15, 2008, NVIDIA filed a cross
motion for summary judgment. On October 24, 2088, Court held a hearing on the parties’ cnosgions for summary judgment. On January 6, 200¢
Bankruptcy Court issued a Memorandum Decision gngritVIDIA’s motion and denying the Equity Commits motion, and entered an Order to that effe:
January 30, 2009. On February 27, 2009, the Babdyupourt entered judgment in favor of NVIDIA. Tiiguity Committee has waived its right to appee
stipulation entered on February 18, 2009, andutgrent is now final.

Rambus Corporation

On July 10, 2008, Rambus Corporation, amBas, filed suit against NVIDIA Corporation, asgggtpatent infringement of 17 patents claimed toiaec
by Rambus. Rambus seeks damages, enhanced daarajesjunctive relief. The lawsuit was filed inetiNorthern District of California in San Jc
California. On July 11, 2008, NVIDIA filed suit agst Rambus in the Middle District of North Cangliasserting numerous claims, including antitrast @he
claims. NVIDIA seeks damages, enhanced damagesnamtttive relief. Rambus has since dropped tatepts from its lawsuit in the Northern District
California. The two cases have been consolidattala single proceeding in the Northern DistrictGalifornia. On April 13, 2009, the Court issued @de
staying motion practice and allowing only documaistovery to proceed. On January 27, 2010, thet@mtered an order setting a case managementreant
for March 12, 2010.

On November 6, 2008, Rambus filed a complaileging a violation of 19 U.S.C. Section 133&éd on a claim of patent infringement of nine Rag
patents against NVIDIA and 14 other respondent #ie U.S. International Trade Commission, or ITRambus has subsequently withdrawn four of the
patents at issue. The complaint seeks an exclusier barring the importation of products thaegdldly infringe the now five Rambus patents. Thé ha:
instituted the investigation and a hearing was loeldDctober 120, 2009. The Administrative Law Judge issuedratial Determination on January 22, 2C
which found the asserted claims of two patentsim patent family infringed but invalid, and theeed claims of three patents in a separate pfaterily, valid,
infringed and enforceable. This decision will bgiewed by the ITC. The target date by which € Will issue its Final Determination is May 24,120

Rambus has also been subject to other proceedingkei European Union. NVIDIA is not a party to skoproceedings. However, as a resu
those proceedings, for a period of five years frive date of the European Union resolution, Rambustmmow offer a license to memory contrc
manufacturers, sellers and or companies that iategnemory controllers into other products. Therse terms are set forth in a license made alita
Rambus' website. NVIDIA can choose to acceptdHizense terms at any time.

NVIDIA intends to pursue its offensive anefehsive cases vigorously in both actions.
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Product Defect Litigation and Securities Cases

In September, October and November 2008, sevetatipe consumer class action lawsuits were filedirgg us, asserting various claims arising frc
weak die/packaging material set in certain versinsur previous generation MCP and GPU productsl iis notebook systems. Most of the lawsuits Viited
in Federal Court in the Northern District of Catifita, but three were filed in state court in Califia, in Federal Court in New York, and in FedeCalurt ir
Texas. Those three actions have since been renmvednsferred to the United States District Cdartthe Northern District of California, San Jds#ision,
where all of the actions now are currently pendifige various lawsuits are titled Nakash v. NVIDTArp., Feinstein v. NVIDIA Corp., Inicom NetworKsgc. v.
NVIDIA Corp. and Dell, Inc. and Hewlett Packard,i@is v. NVIDIA Corp., Dell, Inc. and Hewlett PackhrSielicki v. NVIDIA Corp. and Dell, Inc., Cormiet.
NVIDIA Corp., National Business Officers Associatidnc. v. NVIDIA Corp., and West v. NVIDIA CorpThe First Amended Complaint was filed on Octc
27, 2008, which no longer asserted claims agaiedt c. The various complaints assert claims &nong other things, breach of warranty, violaiof the
Consumer Legal Remedies Act, Business & Professi@ode sections 17200 and 17500 and other consuroggcpion statutes under the laws of var
jurisdictions, unjust enrichment, and strict liatyil

The District Court has entered orders deemingfate above cases related under the relevant tated. On December 11, 2008, NVIDIA filed a motio
consolidate all of the aforementioned consumerscéation cases. On February 26, 2009, the Digiiatrt consolidated the cases, as well as two athse
pending against Hewlett-Packard, under the cagfitie NVIDIA GPU Litigation” and ordered the plaintiffs to file lead counsel i by March 2, 2009. (
March 2, 2009, several of the parties filed motifmrsappointment of lead counsel and briefs addingssertain related issues. On April 10, 200@, histric
Court appointed Milberg LLP lead counsel. On May609, the plaintiffs filed an Amended Consolida@omplaint, alleging claims for violations of Galinia
Business and Professions Code Section 17200, Brefatiplied Warranty under California Civil Code Gien 1792, Breach of the Implied Warranty
Merchantability under the laws of 27 other staBrgach of Warranty under the Magnusdiess Warranty Act, Unjust Enrichment, violationstbé New Jerse
Consumer Fraud Act, Strict Liability and Negligenaad violation of Californias Consumer Legal Remedies Act. On May 14, 20@9District Court entered
case schedule order, which set a September 28, 288%ng date for an anticipated motion to dismésfecember 7, 2009 hearing date for anticipates:
certification motion, and a July 12, 2010 fact digery deadline. The District Court subsequentliesrd an order resetting the hearing date for aicipatec
motion to dismiss for October 19, 2009, based stipulation of the parties. The Court heard argusi@n NVIDIA’'s motion to dismiss on October 19, 2(
and took the matter under submission.

On November 19, 2009, the Court issued an ordenidgng with prejudice plaintiffs causes of actfon Breach of the Implied Warranty under the lavi
27 other states and unjust enrichment, dismissiitiy iwave to amend plaintiff$¢auses of action for Breach of Implied Warranty em@alifornia Civil Cod
Section 1792 and Breach of Warranty under the MsgnmiMoss Warranty Act, and denying NVIDB\motion to dismiss as to the other causes of mcfithe
Court gave plaintiffs until December 14, 2009 e fin amended complaint. On December 14, 200tifla filed a Second Amended Consolidated Coml
asserting claims for violations of California Busss and Professions Code Section 17200, Breachpdied Warranty under California Civil Code Sectibr92
Breach of Warranty under the Magnuddioss Warranty Act, violations of the New Jersey €aner Fraud Act, Strict Liability and Negligencedaviolation o
California’s Consumer Legal Remedies Act. The Second Ame@detplaint seeks unspecified damages. On Janua3019, we filed a motion to dismiss
Breach of Implied Warranty under California Civib@e Section 1792, Breach of Warranty under the Magn-Moss Warranty Act, and CaliforrsaConsume
Legal Remedies Act claims in the Second Amendeds@atated Complaint. A hearing on this motionusrently scheduled for June 14, 2010.

In September 2008, three putative securities @asens, or the Actions, were filed in the Unitetat8s District Court for the Northern District o&l@ornia
arising out of our announcements on July 2, 208, we would take a charge against cost of revemgever anticipated costs and expenses arisimg &ovea
die/packaging material set in certain versions wf previous generation MCP and GPU products antvileawere revising financial guidance for our set
quarter of fiscal year 2009. The Actions purporb&brought on behalf of purchasers of NVIDIA steeid assert claims for violations of Sections 1@ 20
(a) of the Securities Exchange Act of 1934, as alednOn October 30, 2008, the Actions were conatdd under the caption In re NVIDIA Corporal
Securities Litigation, Civil Action No. 08-CV-0426DN (HRL). Lead Plaintiffs and Lead Plaintiff€ounsel were appointed on December 23, 2008. Orukg,
6, 2009, co-Lead Plaintiff filed a Writ of Mandamusth the Ninth Circuit Court of Appeals challengithe designation of co-Lead Plaintiff€ounsel. O
February 19, 2009, cbead Plaintiff filed with the District Court, a moh to stay the District Court proceedings pendiegplution of the Writ of Mandamus
the Ninth Circuit. On February 24, 2009, Judge Waemnted the stay. On November 5, 2009, the Cdukppeals issued an opinion reversing the Disttiotrt’s
appointment of one of the lead plaintiffs’ couns#ld remanding the matter for further proceedings.

On December 8, 2009, the District Court appointetbég LLP and Kahn Swick & Foti, LLC as dead counsel. On January 22, 2010, Plaintiffafé
Consolidated Amended Class Action Complaint forI&tions of the Federal Securities Laws ("Consoéda€omplaint"), asserting claims for violations
Section 10(b) of the Securities Exchange Act, Rile5, and Section 20(a) of the Securities Exchange Abe Consolidated Complaint seeks unspec
compensatory damages. We filed a motion to disthis€€onsolidated Complaint. A hearing on this mmis currently scheduled for June 14, 2010.
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Intel Corporation

On February 17, 2009, Intel Corporation filed sigtinst NVIDIA Corporation, seeking declaratory amdnctive relief relating to a licensing agreernéra
the parties signed in 2004. The lawsuit was fiteelaware Chancery Court. Intel seeks an ordenfthe Court declaring that the license does rtanel tc
certain NVIDIA chipset products, and enjoining NV from stating that it has licensing rights forede products. The lawsuit seeks no damages
NVIDIA. If Intel successfully obtains such a cowrider, we could be unable to sell our MCP prodémtaise with certain Intel processors and our cetitipe
position would be harmed.

On March 23, 2009, we filed our answer to Intetisplaint and also asserted counterclaims for datay relief, injunctive relief, breach of contraanc
breach of the implied covenant of good faith ariddealing. Our counterclaims seek an order deahat NVIDIA has the right to sell certain chigdproduct
with Intel's processors under the 2004 licensing@gent, and enjoining Intel from interfering wktVIDIA's licensing rights. In addition, the counté&ims
seek a finding that Intel has materially breachsdobligations under the 2004 licensing agreemamd, requests various remedies for that breachydird
termination of Intel's cross licensing rights. ®pril 16, 2009, Intel filed its answer to our coartlaims.

Discovery is proceeding and trial is scheduledammence before Vice Chancellor Strine on August2230. NVIDIA disputes Inte$ claims and inten
to vigorously defend these claims, as well as puisucounterclaims.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of our sectndtglers during the fourth quarter of fiscal ye@l@.
PART II

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

Our common stock is traded on the NASDAQ Globde&eMarket under the symbol NVDA. Public tradinhaur common stock began on January
1999. Prior to that, there was no public marketdor common stock. As of March 10, 2010, we had@agamately 442 registered stockholders, not inaig
those shares held in street or nominee name. Tloevfog table sets forth for the periods indicatbd high and low sales price for our common stackj@ote!
on the NASDAQ Global Select Market:

High Low

Fiscal year ending January 30, 201

First Quarter (through March 10, 201 $ 17.8¢ $ 15.9(
Fiscal year ended January 31, 201

Fourth Quarte $ 18.9¢ $ 11.5¢
Third Quartel $ 16.5¢ $ 12.5¢
Second Quarte $ 13.0¢ % 8.3
First Quartel $ 12.0¢ $ 7.21
Fiscal year ended January 25, 200

Fourth Quarte $ 9.4t % 5.7¢
Third Quartel $ 1412 $ 5.97
Second Quarte $ 253t % 10.7(
First Quarte! $ 275¢ % 17.31
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Dividend Policy
We have never paid and do not expect to pay cagledds for the foreseeable future.
Issuer Purchases of Equity Securities

Our Board of Directors has authorized us, subjecertain specifications, to repurchase sharesio€ommon stock up to an aggregate maximum amdi
$2.7 billion through May 2010. The repurchases Wél made from time to time in the open market, rimgtely negotiated transactions, or in structuseatk
repurchase programs, and may be made in one orlargex repurchases, in compliance with the SaesriExchange Act of 1934 Rule 1QB; subject to mark
conditions, applicable legal requirements, and rothetors. The program does not obligate NVIDIAatquire any particular amount of common stock e
program may be suspended at any time at our disaréts part of our share repurchase program, we temtered into, and we may continue to enter
structured share repurchase transactions with dinhimstitutions. These agreements generally reqthiat we make an upant payment in exchange for the ri
to receive a fixed number of shares of our comntooksupon execution of the agreement, and a pateiniremental number of shares of our common s
within a pre-determined range, at the end of tha &f the agreement.

We did not enter into any structured share repwehensactions or otherwise purchase any shamesraommon stock during fiscal year 2010. Thrc
January 31, 2010, we have repurchased an aggrefg@®e9 million shares under our stock repurchasgmam for a total cost of $1.46 hillion. As ohdary 31
2010, we are authorized, subject to certain smgatifins, to repurchase shares of our common stpdio an additional amount of $1.24 billion throulgtay
2010.

Additionally, during fiscal year 2010, we grantegpeoximately 7.7 million stock options and 7.7 noitl restricted stock units, or RSUs, under the :

Equity Incentive Plan. Please refer to Note 3 ef Motes to the Consolidated Financial StatemenBam IV, Item 15 of this Form 1B-for further informatiol
regarding stock-based compensation related to @rcivM2009 stock option purchase and related tayeguiards granted under our equity incentive pnogra
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Stock Performance Graphs

The following graph compares the cumulative tstalckholder return for our common stock, the S &@ Index and the S & P 500 Semiconduc
Index for the five years ended January 31, 201@. giaph assumes that $100 was invested on Jan@a2p@5 in our common stock or on January 31, 20
each of the S & P 500 Index and the S & P Semicatods Index. Total return assumes reinvestmenividehds in each of the indices indicated. We haeee
paid cash dividends on our common stock. Our result calculated on fiscal yeand basis and each of the S & P 500 Index and &a® Semiconductors Ind
are calculated on month-end basis. Total retubased on historical results and is not intendeddizate future performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN"

Among MVIDIA Corporation, The S&P 500 Index
And The S&F Semiconductors Index

§300

5250

5200

5150
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sl} 1 L 1 1 1
1130405 12906 1128107 1127108 112509 13110

—&— NVIDIA Corporation —-=a— S5&P 500 ---er--- &P Semiconductors

*2100 invested on 1/30/05 in stockor 1131056 inindex, induding reinvestm ent of dividends:
Indexes calculated on month-end basis.

Copyrght® 2010 58P, a division of The McGraw-Hill Companies Inc All rights resenved.

1/30/200! 1/29/200¢ 1/28/200° 1/27/200¢ 1/25/200¢ 1/31/201(
NVIDIA Corporation $ 100.0¢ $ 202.1¢  $ 275.0¢ $ 3271 $ 101.0¢ $ 201.7¢
S & P 500 $ 100.0C $ 110.3¢ $ 126.4C  $ 123.4¢  $ 75.7¢  $ 100.8¢
S & P Semiconductol $ 100.0¢ $ 115.6: $ 108.87 $ 101.4¢ % 60.8z2 $ 95.4

*$100 invested on 1/30/05 in stock or 1/31/05 iddR, including reinvestment of dividends. Indexakelated on month-end basis.
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The following graph compares the cumulative tstaickholder return for our common stock, the S &@ Index and the S & P 500 Semiconduc
Index for the period commencing with our initialghie offering through the year ended January 31,020 he graph assumes that $100 was invested atitial
public offering on January 21, 1999 in our commtatls or on December 31, 1998 in each of the S &@ IBdex and the S & P Semiconductors Index.
return assumes reinvestment of dividends in ea¢heoindices indicated. We have never paid casideiids on our common stock. Our results are cékedlar
fiscal year-end basis and each of the S & P 508Xrahd the S & P Semiconductors Index are calallatemonthend basis. Total return is based on histo
results and is not intended to indicate future grenfince.

COMPARISON OF 11 YEAR CUMULATIVE TOTAL RETURN"

Among MVIDIA Corporation, The S&P 500 Index
AndThe S&P Semiconductors Index
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—+&— NVIDIA Corporation —-A— S&P 500 ---42---- S&P Semiconduciors

*B100 invested on 1/21/9% in stock or 12/31/98 inindex, induding reimvestment of dividends.
Indexes calculated on month-end basis.

Copyrght® 2010 S&P, a division of The McGraw-Hill Companies Inc. Al rights resened.

1/21/199¢ 1/31/199¢ 1/30/200( 1/28/200: 1/27/200z 1/24/200: 1/25/200« 1/30/200! 1/29/200¢ 1/28/2007:1/27/200¢1/25/200¢ 1/31/201(

NVIDIA $ 100.0C $ 158.3! ¢ 311.4¢ $ 846.8¢ $2,182.3! $ 339.0( $ 769.67 $ 762.67 $1,541.6" $2,098.01$2,495.00 $ 771.0( $1,539.0!
Corporation

S&P 500 $ 100.0C $ 104.1¢ $ 114.9¢ $ 113.9! ¢ 9557 $ 735 $ 98.97 $ 105.1! $ 116.0t $ 132.8¢ $129.8 $79.6° $106.0°
S&P $71.4:

Semiconductol $ 100.0¢ ¢ 119.6« $ 180.3¢ ¢ 145.1° $ 112.9¢ $ 50.0C $ 99.5: $§ 74.7¢ § 86.4¢§ 814: $75.8t $45.4¢

*$100 invested on 1/21/99 in stock or 12/31/98nde, including reinvestment of dividends. Indegakulated on month-end basis.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should bedreéaconjunction with our financial statements @hd notes thereto, and with ltem 7, “Management’
Discussion and Analysis of Financial Condition &webults of OperationsThe consolidated statements of operations datthéoyears ended January 31, 2!
January 25, 2009 and January 27, 2008 and the latattsal balance sheet data as of January 31, 28d 0anuary 25, 2009 have been derived from anddibe
read in conjunction with our audited consolidatathicial statements and the notes thereto incliesewhere in this Annual Report on Form K.OThe
consolidated statement of operations data for g#asyended January 28, 2007 and January 29, 2@0®hemronsolidated balance sheet data for the yeats
January 27, 2008, January 28, 2007 and Januar3028, are derived from audited consolidated findrsteements and the notes thereto which are ehtdec
in this Annual Report on Form 10-K. We operateaoh?2 or 53-week year, ending on the last Sundalafuary. Fiscal year 2010 was avB&ek year, whil
fiscal years 2009, 2008, 2007, and 2006 were 5Xkwears.

Year Ended
January 31, January 25, January 27, January 28, January 29,
2010 2009 2008 2007 2006
(B.C) (®) (E) (E. P ©)

(In thousands, except per share date
Consolidated Statement of Operations Date

Revenue $ 3,326,44! $ 3,424,85! $ 4,097,86! $ 3,068,77. $ 2,375,68
Income (loss) from operatiot $ (98,945 $ (70,7000 $ 836,34t $ 453,45, $ 336,66¢
Net income (loss $ (67,98) $ (30,04) $ 79764 $ 44883 $ 301,17t
Basic net income (loss) per shi $ (0.12) $ 0.0 % 148 $ 08 % 0.5¢
Diluted net income (loss) per sh: $ (0.12) $ (0.0) % 131 $ 0.7¢ % 0.5t
Shares used in basic per share computatiol 549,57: 548,12¢ 550,10¢ 528,60¢ 509,07(
Shares used in diluted per share computatior 549,57 548,12t 606,73: 587,25t 548,55t
January 31, January 25, January 27, January 28, January 29,
2010 2009 2008 2007 2006

Consolidated Balance Sheet Dat¢

Cash, cash equivalents and marketable secL $ 1,72822 $ 125539 $ 1,809,47¢ $ 1,117,851 $ 950,17:
Total asset $ 3,5685,91L $ 3,350,72 $ 3,747,67. $ 2,675,26: $ 1,954,68
Capital lease obligations, less current por $ 24,45 $ 2563: $ - % - 3 =
Total stockholder equity $ 2,665,14! $ 239465 $ 2,617,911 $ 2,006,91 $ 1,495,99
Cash dividends declared per common sl $ - $ - $ - 3 - 3 ®

(A) Reflects a three-for-two stock-split effectieptember 10, 2007 and a two-for-one stock-sgtcéfe April 6, 2006.

(B) Fiscal year 2010 includes impact of chargeddender offer to purchase an aggregate of 28tomibutstanding stock options for a total cashrpegt o
$78.1 million. As a result of the tender offer thempany incurred a charge of $140.2 million, cditgisof the remaining unamortized stoblsed compensati
expenses associated with the unvested portioneadpptions tendered in the offer, stdesksed compensation expense resulting from amoaidsrpexcess of tt
fair value of the underlying options, plus assaadgpayroll taxes and professional fees.

(C) Fiscal year 2010 includes an additional netrarety charge of $95.9 million against cost of mawe to cover anticipated customer warranty, repaturn
replacement and other costs arising from a wedpali&aging material set in certain versions ofnavious generation products used in notebook syst&his
charge included an additional accrual of $164.4lionil for related estimated costs, offset by reinseanents from insurance carriers of $70.5 tha
recorded. $68.6 million and $1.9 million of thémbursement was allocated to cost of revenue ayal kxpense, respectively.

(D) Fiscal year 2009 includes $196.0 million fowvarranty charge against cost of revenue arising faoveak die/packaging material set; a benefii8o® $nillion
received from an insurance provider as reimburserfwersome of the claims towards the warranty @#ing from a weak die/packaging material set;.9
million for a nonfecurring charge resulting from the terminatioraafevelopment contract related to a new campugrcmtion project we have put on hold :
$8.0 million for restructuring charges.

(E) Fiscal years 2008 and 2007 include a charggtdf million and $13.4 million towards in-processearch and development expense related to oungsec
of Mental Images Inc. and PortalPlayer Inc., reipely, that had not yet reached technological ifdlity and have no alternative future use.

(F) Fiscal year 2007 included a charge of $17.%ionilassociated with a confidential patent licegsamrangement.

(G) Fiscal year 2006 included a charge of $14.2ianilrelated to settlement costs associated with litigation matters, 3dfx and American Video Gragsh
LP, or AVG.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of ouafinial condition and results of operations sho@ddad in conjunction with “Item 1A. Risk Factorsltem
6. Selected Financial Datadur Consolidated Financial Statements and relatéd\thereto, as well as other cautionary statesveerd risks described elsewt
in this Annual Report on Form 10-K, before decidingurchase, hold or sell shares of our commotksto

Overview
Our Company

NVIDIA Corporation helped awaken the world to theyer of computer graphics when it invented the biepprocessor unit, or GPU, in 1999. Expe
in programmable GPUs has led to breakthroughs mallph processing which make supercomputing inespen and widely accessible. We serve
entertainment and consumer market with our GeFgraphics products, the professional design andalimtion market with our Quadro graphics produttis
high-performance computing market with our Teslenpating solutions products, and the mobile computimarket with our Tegra system-orchip products
During the last several fiscal years, we have dpdrand reported four major proddicte operating segments: the GPU business, theegsfnal solutior
business, or PSB, the media and communicationsegsoc, or MCP, business, and the consumer prodlusisess, or CPB. However, effective with the
quarter of fiscal year 2011, we will no longer sgpa our MCP and GPU operating segments as suchesegtion will no longer be reflective of the wag
manage those businesses.

Our GPU business is comprised primarily of our GeE@roducts that support desktop and noteboolopatsomputers, or PCs, in addition to men
products. Our PSB is comprised of our NVIDIA Quagrofessional workstation products and other pifesl graphics products, including our NVIDIA Ta
highperformance computing products. Our MCP businesswa have reported it through fiscal year 2010, ibasn comprised primarily of ION mGl
products. Our ION family of products addressesittiegrated core logic market. Our CPB is conagtisf our Tegra mobile products that support tabdet
smartbooks, smartphones, personal media playerBM#ts, internet television, automotive navigatiand other similar devices. CPB also includes lieg
royalty, other revenue and associated costs retataddeo game consoles and other digital consuetentronics devices. Original equipment manufaot
original design manufacturers, addeard manufacturers, system builders and consuneetrehics companies worldwide utilize our processas a col
component of their entertainment, business ancepsafnal solutions.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our dhgaarter facilities are in Santa Clara, Califor
Our Internet address weww.nvidia.com The contents of our website are not a part af frairm 10-K.

Recent Developments, Future Objectives and Challeeg
GPU Business

During fiscal year 2010, we introduced our nexteration CUDA GPU architecture, codenamed “FernwWe expect the Fermi architecture to be
foundation for computational GPUs, and to enabé&akihroughs in both graphics and parallel computing

During fiscal year 2010, we also delivered ourtfd®nm GPUs to customers. Because of limited 40rafemfoundry capacity, plus supplier challer
related to 40nm process manufacturing yields, we leeen forced to allocate our available 40nm prbdupply among our customers. We are currenthking
with our foundry partners to address these chadleng

Professional Solutions Business
Corporate demand, which comprises a substantigeptage of the demand for our professional workstgiroducts, has recently shown some sigi
economic recovery. Workstation product revenueenity comprises a significant portion of our ta®8B revenue. Therefore, if corporate demand coesirtc

recover, we expect this trend to continue to hapesitive impact on our overall gross profit andsy margin, as the gross margin experienced by 8@ is
generally higher than our overall gross margin.
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MCP Business

During fiscal year 2010, we began redirecting aewvedlopment strategy in our MCP business in resptmser ongoing dispute with Intel. In February 20
Intel filed suit against us related to a chipse¢tise agreement that we entered into with Int@0@4. In March 2009, we asserted counterclaimsnagmte
pursuant to which we seek an order declaring thegl breached the chipset license agreement asaselie implied covenant of good faith and fairlich
underlying the license agreements, and seekingngmother things, termination of Intel's cross lisero our technology. Notwithstanding our betfedt the
chipset license agreement extends to a componethieofiew Intel processor architecture referredstdaect Media Interface, or DMI, we currently hawe
intention of building a DMIbased chipset while this dispute remains unresolsda result, we began redirecting our MCP devaleqt resources to ott
programs.

Consumer Products Business

During fiscal year 2010, we demonstrateel Tregra 600 Series, our first generation systera-chip that enables an always-on, alweganected Hl
netbook that can go days between battery chardes, Auring fiscal year 2010, our Tegra product wetuded in Microsofts Zune HD and the Samsung |
both of which were being sold in the marketplaceadidition, we announced our ngedneration of Tegra processing technology durikgrétent Consum
Electronics Show in January 2010. Tegra is thegssor for the mobile web, specifically designedtfe highresolution needs of tablets. Tegra comk
browsing, streaming 1080p video and Flash 10.1lexat@n with a 3D user interface and days of lpattiée. We have multiple nexgeneration Tegra desi
wins in tablets, smartbooks and smartphones, wighfitst of these expected to ship during the seéaprarter of fiscal year 2011. We' also announced tt
Volkswagen and Audi will use next-generation Tesfi@ting in 2012. Additionally, we announced 33sh Surround for GeForce, a higbfinition 3D stere
solution for the home at the recent Consumer Eaats Show in January 2010. 3D Vision is a combamadf wireless glasses, a higlower infrared emitter ai
software that transforms PC games into full sterepie 3D experiences. Over 420 games now suppdiDIA 3D Vision.

Tender Offer

During the first quarter of fiscal year 2010, wenannced that our Board of Directors approved a tester offer for certain employee stock optionise
tender offer applied to outstanding stock optioakllby employees with an exercise price equal tgreater than $17.50 per share. None of theemployes
members of our Board of Directors or our officefsonfiile reports under Section 16(a) of the Seasittxchange Act of 1934, as amended, includindgarorel
Chief Financial Officer, Marvin D. Burkett, weregible to participate in the Offer. All eligible &ipns with exercise prices less than $28.00 pereshmut not les
than $17.50 per share, were eligible to receivash payment of $3.00 per option in exchange foctreellation of the eligible option. All eligiblgptions witt
exercise prices greater than $28.00 per sharealigible to receive a cash payment of $2.00 peioogh exchange for the cancellation of the eligibption.

A total of 28.5 million options were tendered undee offer for an aggregate cash purchase pricg78f1 million, which was paid in exchange for
cancellation of the eligible options. As a resaflthe tender offer, we incurred a charge of $140ilion consisting of $124.1 million related toetlmemainin
unamortized stock based compensation expense atsberith the unvested portion of the options teadeén the offer, $11.6 million related to stobise:
compensation expense resulting from amounts paikaess of the fair value of the underlying optioplsis $4.5 million related to associated payrakets
professional fees and other costs.
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Product Defect

Our products are complex and may contain defectxperience failures due to any number of issuetesign, fabrication, packaging, materials andaz
within a system. If any of our products or techgids contains a defect, compatibility issue or pthor, we may have to invest additional reseamnt
development efforts to find and correct the iss8ach efforts could divert our management’s andresgys’attention from the development of new products
technologies and could increase our operating @sisreduce our gross margin. In addition, an esradefect in new products or releases or relatétvare
drivers after commencement of commercial shipmeatsd result in failure to achieve market accepgaocloss of design wins. Also, we may be requia
reimburse customers, including for customexssts to repair or replace the products in thafielhich could cause our revenue to decline. A pebdecall or
significant number of product returns could be egdee, damage our reputation and could result énsthifting of business to our competitors. Costoeister
with correcting defects, errors, bugs or otheresstould be significant and could materially haum fmancial results.

During fiscal year 2010, we recorded an additiametl warranty charge of $95.8 million against aofstevenue to cover anticipated customer warr
repair, return, replacement and other costs arisorg a weak die/packaging material set in certarsions of our previous generation MCP and GPUlycts
used in notebook systems. This charge includeddaitianal accrual of $164.4 million for related iesited costs, offset by reimbursements from insza
carriers of $68.6 million that we recorded aganwit of revenue during fiscal year 2010. Duriisgdl year 2009, we recorded a net warranty chaf@d89.:
million charge against cost of revenue for the pagpof supporting the product repair costs of digcted customers around the world. This chargiuded ai
accrual of $196.0 million for related estimatedtspgffset by reimbursements from insurance carredr$6.7 million that we recorded against costeafenu
during fiscal year 2009Although the number of units that we estimate dlimpacted by this issue remains consistent withirgtial estimates in July 2008, 1
overall cost of remediation and repair of impactgdtems has been higher than originally anticipaféte weak die/packaging material combinationas uset
in any of our products that are currently in prathe

The previous generation MCP and GPU products tteainapacted were included in a number of notebaoklpcts that were shipped and sold in signifi
guantities. Certain notebook configurations of éhpsoducts are failing in the field at higher thormal rates. While we have not been able to détermwith
certainty a root cause for these failures, tessimggests a weak material set of die/package comitninaystem thermal management designs, and cestost
patterns are contributing factors. We have workét wur customers to develop and have made avaifabldownload a software driver to cause the syste
to begin operation at the powering up of the sysaeih reduce the thermal stress on these chips.awe dlso recommended to our customers that thesidm
changing the thermal management of the productisein notebook system designs. We intend to fullgport our customers in their repair and replaceroé
these impacted products that fail, and their odffferts to mitigate the consequences of theserislu

We continue to seek access to our insurance coxeeggrding reimbursement to us for some or ahefcosts we have incurred and may incur in theré
relating to the weak material set. However, theme be no assurance that we will recover any iaddit reimbursement. We continue to not see anp@ba
failure rates in any systems using NVIDIA produatiser than certain notebook configurations. Howewer are continuing to test and otherwise invegtigghe
products. There can be no assurance that we willisoover defects in other products.

In September, October and November 2008, sevetatipel class action lawsuits were filed againstasserting various claims related to the impacté&F
and GPU products. Please refer to Note 13 of thid\to the Consolidated Financial Statements ihI%?altem 15 of this Form 16 for further informatiol
regarding this litigation.

Subsequent Event

Our Board of Directors has authorized us, subjecettain specifications, to repurchase sharesio€ommon stock up to an aggregate maximum amdi
$2.7 billion through May 2010. Through January 3210, we have repurchased an aggregate of 90li@mshares under our stock repurchase program
total cost of $1.46 billion. As of January 31, 20ive are authorized, subject to certain specitioat to repurchase shares of our common stocko ugr
additional amount of $1.24 billion through May 2010n March 16, 2010, our Board of Directors furthathorized an extension of the stock repurchasgran
from May 2010 to May 2013.

The repurchases will be made from time to timehm apen market, in privately negotiated transastion in structured stock repurchase programs naay
be made in one or more larger repurchases, in ¢angal with Rule 104-8 of the Securities Exchange Act of 1934, as aménsgubject to market conditio
applicable legal requirements, and other factoh® firogram does not obligate NVIDIA to acquire gayticular amount of common stock and the prograam
be suspended at any time at our discretion. Asgfaour share repurchase program, we have entatedand we may continue to enter into, structiglealr
repurchase transactions with financial institutioheese agreements generally require that we makeg#ont payment in exchange for the right to recea
fixed number of shares of our common stock uporcetien of the agreement, and a potential incrententember of shares of our common stock, within e pr
determined range, at the end of the term of theeagent.
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Critical Accounting Policies and Estimates

Managemens discussion and analysis of financial conditiod eesults of operations are based upon our corsetidfinancial statements, which have t
prepared in accordance with U.S. GAAP. The preparadf these financial statements requires us t@emestimates and judgments that affect the rep
amounts of assets, liabilities, revenue, cost oEmee, expenses and related disclosure of contiigenOn an omoing basis, we evaluate our estime
including those related to revenue recognitionhaaguivalents and marketable securities, accoattsivable, inventories, income taxes, goodwillcktbase:
compensation, warranty liabilities, litigation, Estigation and settlement costs and other contoigenWe base our estimates on historical expeziemd o
various other assumptions that are believed tehsanable under the circumstances, the resultfichviorm the basis for making judgments aboutdieyinc
values of assets and liabilities.

We believe the following critical accounting poési affect our significant judgments and estimatedun the preparation of our consolidated find
statements. Our management has discussed the pienaib and selection of these critical accountinticigs and estimates with the Audit Committee of
Board of Directors, or Board. The Audit Committeses reviewed our disclosures relating to our @itaccounting policies and estimates in this AnrRegpor
on Form 10-K.

Revenue Recognition
Product Revenue

We recognize revenue from product sales when psirgiagvidence of an arrangement exists, the protlast been delivered, the price is fixec
determinable, and collection is reasonably assufed.most sales, we use a binding purchase orddriracertain cases we use a contractual agreens
evidence of an arrangement. We consider delivepctur upon shipment provided title and risk oklbsave passed to the customer based on the shiigping
At the point of sale, we assess whether the arraegefee is fixed or determinable and whether ctibe is reasonably assured. If we determine tbléction o
a fee is not reasonably assured, we defer therfdeecognize revenue at the time collection becoreasonably assured, which is generally upon recd
payment. Our policy on sales to certain distribsitovith rights of return, is to defer recognitiohrevenue and related cost of revenue until theidigors rese
the product.

Our customer programs primarily involve rebatesicivtare designed to serve as sales incentivessalees of our products in various target markeéfs
accrue for 100% of the potential rebates and dapply a breakage factor. We recognize a liabibtythese rebates at the later of the date at wiiehecord th
related revenue or the date at which we offer #imte. Rebates typically expire six months fromdage of the original sale, unless we reasonabig\eetha
the customer intends to claim the rebate. Unclairebdtes are reversed to revenue.

Our customer programs also include marketing dewetnt funds, or MDFs. We account for MDFs as eithezduction of revenue or an operating expt
MDFs represent monies paid to retailers, systeraérs, original equipment manufacturers, or OEMstridbutors and addh card partners that are earmarkec
market segment development and expansion and tiypara designed to support our partnastivities while also promoting NVIDIA products. pending ol
market conditions, we may take actions to increm®s®unts offered under customer programs, possésulting in an incremental reduction of revenu
incremental operating expense at the time suchranog are offered.

We also record a reduction to revenue by establishisales return allowance for estimated prodetatms at the time revenue is recognized, baseubpity

on historical return rates. However, if producturas for a particular fiscal period exceed hist@lrieturn rates we may determine that additionkdsseeturi
allowances are required to properly reflect ouinestted exposure for product returns.
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License and Development Revenue

For license arrangements that requireifsigmt customization of our intellectual propedgmponents, we generally recognize this licensemee over tr
period that services are performed. For all liceause service arrangements, we determine progressnm@letion based on actual direct labor hoursrireclitc
date as a percentage of the estimated total dabot hours required to complete the project. Wigopeally evaluate the actual status of each mtoje ensur
that the estimates to complete each contract remedarate. A provision for estimated losses onreatd is made in the period in which the loss bess
probable and can be reasonably estimated. Costeé@acin advance of revenue recognized are recadetbferred costs on uncompleted contracts. latheun
billed exceeds the amount of revenue recognizesl eittess amount is recorded as deferred revenwen&e recognized in any period is dependent ol
progress toward completion of projects in progr&sgnificant management judgment and discretionuaesl to estimate total direct labor hours. Anyngess ir
or deviations from these estimates could have amaheffect on the amount of revenue we recogimzny period.

Accounts Receivable

We maintain an allowance for doubtful accounts iked#e for estimated losses resulting from the ilitgbof our customers to make requil
payments. Management determines this allowance&hwdonsists of an amount identified for specifisstomer issues as well as an amount based on &
estimated exposure. Our accounts receivable aldyhtgncentrated and make us vulnerable to adw@rarges in our customers' businesses, and to dawrit
the industry and the worldwide economy. Our olestimated exposure excludes significant amotirdsare covered by credit insurance and lettecsedfit. If
the financial condition of our customers, the ficiah institutions providing letters of credit, ourocredit insurance carrier were to deterioratsulteng in ai
impairment of their ability to make payments, aidial allowances may be required that could adWerafect our operating results. This risk is heggiec
during periods when economic conditions worsenhsag the when the worldwide economy is experieneirgignificant downturn. The financial turmoil t
affected the banking system and financial marketsiacreased the risk that financial institutionig/inty consolidate or go out of business resulted fightenin
in the credit markets, a lower than normal leveliguiidity in many financial markets, and extrenatility in fixed income, credit, currency and éyumarkets
There could be a number of folloan effects from this type of credit crisis on owsimess, including inability of customers, incluglichannel partners, to obt
credit to finance purchases of our products anclistomer, insolvencies and failure of financiakitnsions, which could negatively impact our finglaesults
Furthermore, there can be no assurance that wéevdble to continue to obtain credit insuranchénfuture.

As of January 31, 2010, our allowance for douhdftdounts receivable was $1.0 million and our gaze®unts receivable balance was $414.0 milliorthé
$414.0 million, $95.9 million was covered by creidisurance and $15.8 million was covered by letbérsredit. If the financial condition of our custers wer
to deteriorate, resulting in an impairment of tredility to make payments, additional allowancey e required and we may have to record additicesgrve
or write-offs on certain sales transactions in the futueectérs impacting the allowance include the levebuaiss receivables, the financial condition of
customers and the extent to which balances areed\sy credit insurance or letters of credit. Weehmcurred cumulative bad debts of $0.5 millioreothe las
three fiscal years. As a result of our low badtdstperience, our allowance for doubtful accouetsivable has ranged between 0.1% and 0.3% dusog
years 2010 and 2009, respectively. As of January2810, our allowance for doubtful accounts redeliwaepresented 0.2% of our gross accounts rede
balance.

Inventories

Inventory cost is computed on an adjusted stanBasis; which approximates actual cost on an aveoadest-in, firstout basis. We write down ¢
inventory for estimated lower of cost or marketsalescence or unmarketable inventory equal to iffiereince between the cost of inventory and theresec
market value based upon assumptions about futuneudg, future product purchase commitments, estona@nufacturing yield levels and market conditidf
actual market conditions are less favorable thaseahprojected by management, or if our future pcogurchase commitments to our suppliers excee
forecasted future demand for such products, additituture inventory writelowns may be required that could adversely affectoperating results. Inventc
reserves once established are not reversed uetilelated inventory has been sold or scrappedf actual market conditions are more favorable i fisca
periods subsequent to that in which we record fatgen normal inventory reserves, we may have highess margins when products are sold. As of Jgriéh
2010, our inventory reserve was $64.8 million. Aseacentage of our gross inventory balance, owrittry reserve has ranged between 7.8% and 19.6i%g
fiscal years 2010 and 2009. As of January 31, 26@0inventory reserve represented 16.4% of ousgiaventory balance.
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Warranty Liabilities

Cost of revenue includes the estimated cost ofymbdarranties that are calculated at the poimewénue recognition. Under limited circumstances,may
offer an extended limited warranty to customerscientain products. Our products are complex ang coatain defects or experience failures due toramabe
of issues in design, fabrication, packaging, materand/or use within a system. If any of our pridwor technologies contains a defect, compatjbisisue o
other error, we may have to invest additional resfeand development efforts to find and correctittseie. Such efforts could divert our managenseatic
engineersattention from the development of new products &oathinologies and could increase our operating @slsreduce our gross margin. In additior
error or defect in new products or releases ortedlgoftware drivers after commencement of comrakstiipments could result in failure to achieve ket
acceptance or loss of design wins. Also, we mayebeired to reimburse customers, including oura@ustrs’ costs to repair or replace products in the fiel
product recall or a significant number of prodweturns could be expensive, damage our reputatidrcanld result in the shifting of business to competitors
Costs associated with correcting defects, errargstor other issues could be significant and codterially harm our financial results.

During fiscal years 2010 and 2009, we recorded $i6dillion and $196.0 million, respectively, as wvearty charge against cost of revenue to c
anticipated customer warranty, repair, return, aepient and other associated costs arising froreak Wie/packaging material set in certain versioheur
previous generation MCP and GPU products used tiebook systems. The MCP and GPU products that ingracted were included in a number of notet
products that were shipped and sold in significarntities. Certain notebook configurations of éh84CP and GPU products were identified as failimghie
field at higher than normal rates.

Determining the amount of the warranty chargestedi#o this issue required management to make asrand judgments based on historical experi
test data and various other assumptions includgtgnated field failure rates that we believe torbasonable under the circumstances. The resultisest
judgments formed the basis for our estimate oftth& charge to cover anticipated customer warramyair, return and replacement and other assatizists
However, if actual repair, return, replacement atfier associated costs and/or actual field fairates exceed our estimates, we may be requiredctarc
additional reserves, which would increase our obs¢venue and materially harm our financial result

Income Taxes

We recognize federal, state and foreign curr@atiabilities or assets based on our estimatevads payable or refundable in the current fiscar yy ta
jurisdiction. We recognize federal, state and fymeileferred tax assets or liabilities, as approgrimr our estimate of future tax effects attrahle to temporai
differences and carryforwards; and we record aataln allowance to reduce any deferred tax assetidbamount of any tax benefits that, based oiilable
evidence and judgment, are not expected to bezeehli

United States income tax has not been provigedaonings of our nobkS. subsidiaries to the extent that such earrémgsconsidered to be indefinit
reinvested.

Our calculation of current and deferred tax asaatsliabilities is based on certain estimates agents and involves dealing with uncertaintietha
application of complex tax laws. Our estimates wfrent and deferred tax assets and liabilities ©l@nge based, in part, on added certainty or fintdi ar
anticipated outcome, changes in accounting stasdardax laws in the United States, or foreigngdiitions where we operate, or changes in othds fa
circumstances. In addition, we recognize liab#itfer potential United States and foreign income dantingencies based on our estimate of whethnet,tle
extent to which, additional taxes may be due. Ifdeermine that payment of these amounts is unsagesr if the recorded tax liability is less thaur curren
assessment, we may be required to recognize amantax benefit or additional income tax expenseuinfinancial statements, accordingly.

As of January 31, 2010, we had a valuation allmeaof $113.4 million related to state and certaireign deferred tax assets that management detes
are not likely to be realized due, in part, to potions of future taxable income and potentiaization limitations of tax attributes acquired asault of stoc
ownership changes. To the extent realization efdéferred tax assets becomes more-likely-ti@nwe would recognize such deferred tax assanascom
tax benefit during the period the realization ocedr
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Our deferred tax assets do not include thessxtax benefit related to stoblesed compensation that are a component of ourafleaied state net operat
loss and research tax credit carryforwards in theumt of $401.5 million as of January 31, 2010. Sstent with prior years, the excess tax benefieceed ir
our net operating loss and research tax crediyftawards will be accounted for as a credit to ktmiders’equity, if and when realized. In determining id
when excess tax benefits have been realized, we dacted to do a with-anglithout approach with respect to such excess taefits. We have also electec
ignore the indirect tax effects of stobksed compensation deductions for financial andwding reporting purposes, and specifically taogggze the full effec
of the research tax credit in income from contiguaperations.

We recognize the benefit from a tax position oiflit is more-likely-thannot that the position would be sustained upon doalsed solely on the techni
merits of the tax position. Our policy is to incluthterest and penalties related to unrecognizetieaefits as a component of income tax expensasBlrefer
Note 14 of these Notes to the Consolidated Fina&téements in Part IV, Item 15 of this Forn-K for additional information.

Goodwill

Our impairment review process compares the faiues of the reporting unit in which the goodwilkiges to its carrying value. We determined tha
reporting units are equivalent to our operatingisegts, or components of an operating segmenthéptrposes of completing our goodwill impairmestt We
utilize a two-step approach to testing goodwill fimpairment. The first step tests for possible impant by applying a fair valubased test. In computing f
value of our reporting units, we use estimatesitfre revenues, costs and cash flows from suchk.urtite second step, if necessary, measures thenaofosucl
impairment by applying fair valubased tests to individual assets and liabilitiesodvill is subject to our annual impairment testidg the fourth quarter of o
fiscal year, or earlier if indicators of potentimlpairment exist, using a fair value-based approach

During the fourth quarter of fiscal year 2010, onarket capitalization increased over 100% when @ebto the same period in fiscal year 2009.
completed our most recent annual impairment teshguhe fourth quarter of fiscal year 2010 anddoded that there was no impairment as the faevalf ou
reporting units exceeded their carrying value. sThgsessment was based upon a discounted cashaffi@sis, analysis of market comparables, w
appropriate, and analysis of our market capitabratDetermining the number of reporting units ahd fair value of a reporting unit requires us takea
judgments and involves the use of significant estés and assumptions. We also make judgments ancthpsons in allocating assets and liabilities aoleo
our reporting units. We base our fair value estémain assumptions we believe to be reasonabléduate unpredictable and inherently uncertain.

Our estimates of cash flows were based upon, aratheg things, certain assumptions about expectedewperating performance, such as revenue g
rates, operating margins, riskljusted discount rates, and future economic armtehaonditions. Our estimates of discounted cémhisf may differ from actu.
cash flows due to, among other things, economiditioms, changes to our business model or chamgegérating performance. Additionally, certain msties ¢
discounted cash flows involve businesses with énhifinancial history and developing revenue modetsich increases the risk of differences betweea
projected and actual performance. The Iterga financial forecasts that we utilize represtiet best estimate that we have at this time andelieve that it
underlying assumptions are reasonable. Signifidiférences between our estimates and actual dests tould materially affect our future financia@sults
which could impact our future estimates of the failue of some or all of our reporting units. Datming the fair value of our reporting units alemuires us 1
use judgment in the selection of appropriate macketparables, if there are any, and the amouneajht to ascribe to fair value measurements tfeabased ¢
the market approach.

Any significant reductions in the actual amountasgh flows realized by our reporting units, redutsiin the value of market comparables, or redostic

our market capitalization could impact future esties of the fair value of our reporting units. Seslents could ultimately result in a charge to eamings i
future periods due to the potential for a write-tioef the goodwill associated with some or all of ceporting units.
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Cash Equivalents and Marketable Securities

Cash equivalents consist of financial instrumevtiich are readily convertible into cash and havgioal maturities of three months or less at thee
of acquisition. Marketable securities consist @uity of highly liquid investments with maturitiexf greater than three months when purchased. Werghy
classify our marketable securities at the datecqlisition as available- fosale. These securities are reported at fair waitfethe related unrealized gains .
losses included in accumulated other comprehemsozne (loss), a component of stockholdexuity, net of tax. Any unrealized losses whioh considered
be other-thartemporary impairments are recorded in the othesrime (expense) section of our consolidated statenwdraperations. Realized gains (losses
the sale of marketable securities are determineWjube specifigdentification method and recorded in the otheoime (expense) section of our consolid
statements of operations. Please refer to Notef 1BeoNotes to the Consolidated Financial StatemenPart IV, Iltem 15 of this Form 10- We measure o
cash equivalents and marketable securities av&dire. The fair values of our financial assets katullities are determined using quoted marketgsiof identice
assets or quoted market prices of similar assets fictive markets. Level 1 valuations are obtaifieth realtime quotes for transactions in active exch
markets involving identical assets. Level 2 valoagi are obtained from quoted market prices in aatiarkets involving similar assets. Level 3 valadi ar
based on unobservable inputs to the valuation ndetbgy and include our own data about assumptioaget participants would use in pricing the ass
liability based on the best information availableder the circumstances. Each level of input haterdifit levels of subjectivity and difficulty invadd ir
determining fair value. While most of our cash eqleénts and marketable securities are valued basddevel 2 inputs, the valuation of our holdingstioé
Reserve International Liquidity Fund, Ltd., or Imtaetional Reserve Fund are classified as a Levieb@t due to the inherent subjectivity and the gigant
judgment involved in its valuation. Total financedsets at fair value classified within Level 3 &v8r4% of total assets on our Consolidated Bal&meet as «
January 31, 2010.

All of our available-foisale investments are subject to a periodic impaitrmeview. We record a charge to earnings whendingein fair value i
significantly below cost basis and judged to beeothan-temporary, or have other indicators of impants. If the fair value of an available-feale dek
instrument is less than its amortized cost basigither-than temporary impairment is triggered in circumstanebsre (1) we intend to sell the instrument, (
is more likely than not that we will be requireds®ll the instrument before recovery of its amedizost basis, or (3) a credit loss exists wherelavarot expet
to recover the entire amortized cost basis of tisgrument. If we intend to sell or it is more likehan not that we will be required to sell the itakde-forsale
debt instrument before recovery of its amortizest dxasis, we recognize an other-themporary impairment in earnings equal to the erdifference betwes
the debt instruments’ amortized cost basis anfhits/alue. For available-for-sale debt instrunsetfitat are considered other-th@mporarily impaired due to t
existence of a credit loss, if we do not intendéd and it is more likely than not that we will bequired to sell the instrument before recoverjtofemainin
amortized cost basis (amortized cost basis lessamgntperiod credit loss), we separate the amount ofrtipairment into the amount that is credit related
the amount due to all other factors. The credit loomponent is recognized in earnings.

Stock-based Compensation

Our stockbased compensation cost is measured at grant lsded on the fair value of the awards, and is mized as expense over the requ
employee service period. We recognize stock-baeethensation expense using the stralgig-attribution method. We estimate the fair eabf employe
stock options on the date of grant using a binomiadlel and we use the closing trading price ofammmon stock on the date of grant as the fair vafumvard:
of restricted stock units, or RSUs. The deternidmedf fair value of share-based payment awardtherdate of grant using an optipricing model is affected |
our stock price as well as assumptions regardimgnaber of highly complex and subjective variablEsese variables include, but are not limited te, élpecte
stock price volatility over the term of the awardstual and projected employee stock option exerbishaviors, vesting schedules, death and dis
probabilities, expected volatility and rislee interest. Our management has determined hieatise of implied volatility is expected to be moedlective o
market conditions and, therefore, can reasonablgxpected to be a better indicator of our expeetdditility than historical volatility. The riskree interest ra
assumption is based upon observed interest rapeem@yate for the term of our employee stock opichhe dividend yield assumption is based on thity an
expectation of dividend payouts. We began segregaiptions into groups for employees with relagvMebmogeneous exercise behavior in order to cdketita
best estimate of fair value using the binomial atibn model.

Using the binomial model, we estimated the faitueabf the stock options granted under our stocloopgilans using the following assumptions durine
fiscal year ended January 31, 2010:

Weighted average expected life of stock optionyéars) 3.7-5.8
Risk free interest ral 1.8%- 2.€%
Volatility 45%- 72%
Dividend yield -
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We used the Blackcholes model to estimate the fair value of shssged under our employee stock purchase plangithin fiscal year ended Janu
31, 2010, using the following assumptions:

Weighted average expected life of stock optionyéars) 0.5-2.C
Risk free interest ral 0.2-1.C%
Volatility 53%-73%
Dividend yield -

Accounting standards also require forfeisuto be estimated at the time of grant and rdyigeecessary, in subsequent periods if actudéitores diffe
from those estimates. Forfeitures were estimatsddan our historical experience. If factors chaage we employ different assumptions in the appticaof
accounting standards in future periods, the conmgi@rs expense that we record under these accoustimglards may differ significantly from what weve
recorded in the current period.

Litigation, Investigation and Settlement Costs

From time to time, we are involved in legal acand/or investigations by regulatory bodies. Weeaggressively defending our current litigation tera
for which we are responsible. However, there araymacertainties associated with any litigationmmestigations, and we cannot be certain that thetens o
other thirdparty claims against us will be resolved withoustbplitigation, fines and/or substantial settlernpayments. If that occurs, our business, fina
condition and results of operations could be mallgrand adversely affected. If information becoraegailable that causes us to determine that arcassy of ou
pending litigation, investigations or settlemergsprobable, and we can reasonably estimate theakssciated with such events, we will record thes lo
accordance with U.S.GAAP. However, the actual ligbin any such litigation or investigations mag Inaterially different from our estimates, whictulct
require us to record additional costs.
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Results of Operations

The following table sets forth, for the periodsigaded, certain items in our consolidated statemehbperations expressed as a percentage of revenu

Year Ended
January 31, January 25, January 27,
2010 2009 2008

Revenue 100.(% 100.( 100.(%
Cost of revenue 64.€ 65.7 54.4
Gross profi 35.4 34.c 45.¢
Operating expense
Research and developme 27.2 25.C 16.¢
Sales, general and administrat 11.C 10.¢€ 8.3
Restructuring charges and other - 0.& -
Total operating expenses 38.2 36.4 25.2
Income (loss) from operatiol (2.9) (2.3 20.4
Interest and other income, net 0.5 0.€ 1.€
Income (loss) before income tax (2.4) 2.9 22.C
Income tax expense (benefit) (0.4) (0.4) 2.E
Net income (loss (2.0% (0.6)% 19.5%

Fiscal Years Ended January 31, 2010, January 2892fhd January 27, 20(
Revenue

Fiscal Year 2010 vs. Fiscal Year 2009

Revenue was $3.33 billion for the fiscehy 2010 and $3.42 billion for fiscal year 2008earease of 3%. A discussion of our revenue teful each of
our operating segments is as follows:

GPU Business GPU Business revenue decreased by 8% to $1.f@nbibr fiscal year 2010 compared to $1.91 billifam fiscal year 2009. The decre
was primarily the result of a decline in sales ofelbook GPUs, offset by a slight increase in sefesiemory products. Sales of our notebook GPU yets
decreased by approximately 31% while sales of eskip GPU products were essentially flat, incregadiy only 1%, and our memory products increase
38% as compared to fiscal year 2009. The deciieasgtebook GPU revenue was driven primarily oenbination of a decline in unit demand and a dedili
average selling price (“ASPs8s a result of increased competition in the matiegpand due to share losses we experienced wiithinotebook segment, dur
calendar year 2009 compared to calendar year 2008pmrted in the November PC Graphics 2009 Répurt Mercury Research. The very slight increas
sales of our desktop GPU products resulted fronmenease in unit volume in fiscal year 2010, whiedis driven by a strong unit sales recovery durirggfourtt
quarter of fiscal year 2010, offset by a declineABPs for the full fiscal year, which was driven pgicing pressures in the marketplace for our regl-an:
mainstream products. Sales of our memory producteased as a result of the overall increase iktale$SPU unit demand.

PSB. PSB revenue decreased by 26% to $510.2 millioth#® fiscal year 2010 as compared to $693.4 milfar fiscal year 2009. Both the ASPs and
shipments of professional workstation products elesed, primarily due to the relatively slow recgvef corporate spending following the economic
that began during fiscal year 2009.

MCP Business MCP Business revenue increased by 33% to $87ilénmfor fiscal year 2010 as compared to $655.@iom for fiscal year 2009. Tt
increase was a result of increased sales of oel-thatsed platform products by over 100%, offsetilijecrease in sales of our AMiased platform products
approximately 12%. The increase in Intel-basedqiat product sales was driven by sales of our 1@bdpcts. The decrease in AMiased platform produc
was driven by limited availability of lovend AMD CPUs in the marketplace during the last bffiscal year 2010 as well as by AMD continuittgmarket the
own chipset product lines in place of ours.

CPB. CPB revenue increased by 20% to $163.9 millianfical year 2010 as compared to $136.3 millionffscal year 2009. This increase in C
revenue was primarily driven by sales growth fromn embedded products for the automotive and eimentnt markets, and was partially offset by a desear
revenue from development arrangements and royéftesgame console-related products in the comparaeriods.
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Fiscal Year 2009 vs. Fiscal Year 2008

Revenue was $3.42 billion for fiscal year 2009, paned to $4.10 billion for fiscal year 2008, whidpresents a decrease of 16%. A discussion ¢
revenue results for each of our operating segnierats follows:

GPU Business. GPU business revenue decreased by 24% to $1l@h lor fiscal year 2009, compared to $2.52 bitlifor fiscal year 2008. This decre
resulted from decreased sales of our desktop GRUremory products, offset by increased sales ohotebook GPU products. Sales of our desktop GRI
memory products decreased by approximately 29%b8#6 respectively, in fiscal year 2009 when comgaoefiscal year 2008. These decreases were phyr
due to a decline in the Standalone Desktop markgient as reported in the December 2008 PC Grapteport from Mercury Research, driven b
combination of market migration from desktop PGsamnls notebook PCs and an overall market shiftienniix of products towards lower priced productsis
overall market decline translated into a declin@wér 20% in the number of units of desktop GPUdpats that we sold in fiscal year 2009 comparefistal
year 2008. The decline in desktop GPU revenueralfects the impact of a slight average sales pegeession in our products and a decline in oarespositiol
during the middle portion of fiscal year 2009 a®sult of increased competition. Memory sales dedias a result of a decline in sales of our leigti-deskto
GPU products. Sales of our notebook GPU producteased approximately 3% in fiscal year 2009 whenpared to fiscal year 2008, due to higher units
aided by a market move toward notebook PCs ovéttalesCs, offset by a slight decline in averagdirepbrices. Additionally, the overall global eamic
recessionary climate contributed to a significaetlohe in the demand for total graphics duringftheth quarter of fiscal year 2009.

PSB. PSB revenue increased by 18% to $693.4 millionfiswal year 2009, compared to $588.4 million fimcél year 2008. Our NVIDIA professiol
workstation product sales increased due to an bweri increase of approximately 15% in shipmest®oards and chips as compared to fiscal year , 2008 tc
strong demand and our transition from previous gaims of NVIDIA Quadro professional workstationogucts to GeForce 8-based and GeFortm$e:
products. Sales of NVIDIA Quadro CX for AdokeCS4 software, which we launched in the third taraof fiscal year 2009, also contributed towarde
increase in sales in fiscal year 2009.

MCP BusinessMCP business revenue decreased by 8% to $653i6mfibr fiscal year 2009, compared to $710.4 miilifor fiscal year 2008. This decre
was due to a decline of approximately 32% in safesur AMD-based platform products resulting fronerieased competition in AMBased products, offset
an increase of approximately 120% in sales of ateldbased platform products. The increase in dbéaled product sales was driven by sales of our @e
9400M mGPU, which we launched in October 2008 alit Apple Inc., or Apple, for their new lineup bfac notebooks, and our new GeForce 9400 and
mGPUs for Intel desktop PCs.

CPB. CPB revenue decreased by 46% to $136.3 milliofioal year 2009, compared to $251.1 million fiescél year 2008. The decline in CPB reven
primarily driven by a combination of a decreaseawnenue from our cell phone products and a decrieasenue from Sony Computer Entertainment, oE.
The decrease in revenue from our cell phone pradiegulted from our shift from marketing and depeig legacy products to achieving design wins
marketing our newer Tegra products. The decragaser revenue from SCE resulted from a declingcenise revenue and a decline in royalty revenuevhe
caused by a lower number of units shipped as veellyaa step-down in the per unit royalty rate dyitine year due to achievement of a dosised milestone
our agreement with SCE.

Concentration of Revenue

We generated 84%, 87% and 89% of our tetanue for fiscal years 2010, 2009 and 2008, @by, from sales to customers outside the Un¢ate
and other Americas. Revenue by geographic regiafiasated to individual countries based on thetion to which the products are initially billedesvif the
foreign contract equipment manufacturers, or CEMsid-in board and motherboard manufactureesenue is attributable to end customers in a wiff
location.

Revenue from significant customers, those repteset0% or more of total revenue for the respectates, is summarized as follows:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
Revenue:
Customer A 12% 7% 5%
Customer E 9% 8% 10%
Customer C 7% 11% 7%
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Gross Profit and Gross Margin

Gross profit consists of total revenue, net tdvednces, less cost of revenue. Cost of revenusistsnprimarily of the cost of semiconductors pasEh
from subcontractors, including wafer fabricatioss@mbly, testing and packaging, manufacturing sumosts, including labor and overhead associaiéd suct
purchases, final test yield fallout, inventory amdrranty provisions and shipping costs. Cost oenere also includes development costs for licernsmics
arrangements and stock-based compensation retaptsonnel associated with manufacturing.

Gross margin is the percentage of gross profiteteenue. Our gross margin was 35.4%, 34.3% an@%l5or fiscal years 2010, 2009 and 2(
respectively. Our gross margin is significantlypimeted by the mix of products we sell and can wagny period depending on that product mix.

Our strategy for improving our gross margin religen delivering competitive product offerings thlibw us to maintain our market leadership posiao
expand our addressable markets, lowering our ptathsts by introducing product architectures thietadvantage of smaller process geometries anvng
our product mix. We expect gross margin to béarange of 44% to 45% during the first quartefisafal year 2011.

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

Fiscal Year 2010 vs. Fiscal Year 2009

Our gross margin increased to 35.4% in fiscal y&@t0 from 34.3% for fiscal year 2009. The improeamtin gross margin was driven primarily
improved yields of our 55nm products, transitiod@m products, as well as other manufacturing gictions, and more favorable product mix, pakiidy
with increased sales of higher margin MCP produEtsrithermore, during the first quarter of fiscabhy 2010 our gross margin benefited from the tbetugh o
inventory that had previously been written dowrthe fourth quarter of fiscal year 2009. This dmt have a significant impact on our gross margintfe
remaining quarters in fiscal year 2010. Offsettihgse improvements, we recorded a charge to €est/enue, net of insurance reimbursement in theuarno
$95.9 million in fiscal year 2010 compared to $B3hillion in fiscal year 2009 related to weak diging material set that was used in certain vassif ou
previous generation chips.

GPU Business The gross margin of our GPU Business decreasedgdfiscal year 2010 as compared to fiscal yed¥920This decline resulted from lov
ASPs in our mainstream desktop GPU products asaseh our notebook GPU products that we believieewleiven by pricing pressures in the marketplacs
the comparable period. These factors were furtihacerbated in the first quarter of fiscal year 2@B0a result of losses we incurred selling certaiter
transitioning products. These decreases in gramgins were offset by improving yields of our 55mmoducts, a transition to 40nm products, and ¢
manufacturing cost reductions achieved during figear 2010, plus a net benefit arising from thié #eough of inventory during primarily the first fialf fiscal
year 2010 that had previously been written dowthénfourth quarter of fiscal year 2009.

PSB. The gross margin of our PSB decreased duringlfigear 2010 as compared to fiscal year 2009. dédsease was primarily due to a decline in #
caused primarily by pricing pressure resulting fritva relatively slow recovery of corporate spendiging fiscal year 2010 following the economicessiol
that began during fiscal year 2009 .

MCP Business The gross margin of our MCP Business increaseihgldiscal year 2010 as compared to fiscal yed@#920 This increase was primal
driven by a shift in product mix toward higher mar¢ntel-based and AMDrased platform products and a reduction in the amtyrcharge arising from a we
die/packaging material set in certain versions wf previous generation products. In addition, weorded greater benefits to cost of revenue faurare:
reimbursements received during the comparable g&rio

CPB. The gross margin of our CPB decreased durimgffigear 2010 as compared to fiscal year 2009. d&isease was a result of declining revenue
higher margin products and services, including tgment arrangements and royalties from game censthted products, in the comparative periods.
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Fiscal Year 2009 vs. Fiscal Year 2008

Our gross margin declined to 34.3% in fiscal y@@9 from 45.6% for fiscal year 2008. The grossgimafor fiscal year 2009 includes the impact «
$196.0 million charge against cost of revenue teecanticipated customer warranty, repair, retueplacement and associated costs arising from &
die/packaging material set in certain versions wf grevious generation MCP and GPU products usetiabook systems offset by allocated insurancien
proceeds of $6.7 million from an insurance providéis warranty charge had an adverse impact ofcgypately 6.0% on our gross margin for fiscal y2ab9
We also incurred a charge of $4.5 million relaieé troyalty dispute during fiscal year 2009. Adgdfilly, inventory reserves taken during fiscalry2@09 wer
approximately $50.0 million higher compared to dilsgear 2008, reflecting a significant decline ur dorecasted future demand for the related pradact
having a negative impact on our gross margin.

GPU Business The gross margin of our GPU business decreasaagdiiscal year 2009 as comparedfigral year 2008. This decrease was due to a e
against cost of revenue to cover anticipated customarranty, repair, return, replacement and aageticosts arising from a weak die/packaging nelteeit ir
certain versions of our previous generation GPWpets used in notebook systems, the negative imgfanventory reserves taken during the fourth tpraof
fiscal year 2009, and average sales price regregsiour GeForce ®ased and previous generations of desktop prodestdting from increased competiti
The average sales price regression was also doiyencombination of market migration from desktdpsRowards notebook PCs and an overall market isl
the mix of products towards lower priced products.

PSB. The gross margin of our PSB increased slightlyndufiscal year 2009 as compared to fiscal yed80This increase was primarily due to incre:
sales of our GeForce 9-based NVIDIA Quadro produetich began selling in the fourth quarter of éisgear 2008, and GeForceb@sed NVIDIA Quadr
products, which generally have higher gross martjias our previous generations of NVIDIA Quadrodarcts.

MCP Business The gross margin of our MCP business decreasedgdfiscal year 2009 as compared to fiscal yed@8@ue to a decline in the margin:
our AMD and Intelbased products. During fiscal year 2009, gross msrdeclined primarily due to a charge against adstevenue to cover anticipa
customer warranty, repair, return, replacementassibciated costs arising from a weak die/packagiaigrial set in certain versions of our previousegatior
MCP products used in notebook systems.

CPB. The gross margin of our CPB increased duringafigear 2009 as compared to fiscal year 2008. iHuiease was primarily due to changes ir
product mix in our CPB product lines. We experahgreater revenue decline in our lower margin phtine and other handheld devices product lin
compared to higher margin SCE transactions in tineent year.

Operating Expenses

Year Ended Year Ended
January January January
January 25, $ % 25, 27, $ %
31,2010 2009 Change Change 2009 2008 Change Change
(In millions) (In millions)
Research and development expetr $ 908.¢ $ 855.¢ $ 53.C 6% $ 855.¢ $ 691.€ $ 164. 24%
Sales, general and administrative expel 367.( 362.Z 4.8 1% 362.2 341.: 20.¢ 6 %
Restructuring charges and ot = 26.€ (26.9) (100%) 26.€ = 26.€ 100%
Research and development as a percentage of eeiue 27% 25% 25% 17%
Sales, general and administrative as a percenfaus o
revenue 11% 11% 11% 8%
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Research and Development

Fiscal Year 2010 vs. Fiscal Year 2009

Research and development expenses increased by ®#Bon, or 6%. The majority of the increase wamised by stockased compensation char
recorded during fiscal year 2010 of $90.5 milli@hated to a tender offer that closed in March 2@¥&et by a reduction in ongoing stobksed compensati
expense of $36.7 million resulting from the carm@din of stock options pursuant to the tender offeompensation and benefits related to researcl
development increased by $11.9 million due to ekl new hires and depreciation and amortizatiopease increased by $4.2 million due to property
equipment purchases. Additionally, our cost redurcthitiatives across several discretionary spem@ireas resulted in decreased expenses relatexnhjoute
software and equipment of $7.7 million, travel amertainment of $5.4 million, employee relatedenges of $3.5 million, and development expensek2 ¢
million.

Fiscal Year 2009 vs. Fiscal Year 2008

Research and development expenses increaséil 643 million, or 24%. The increase was primadiye to increase in salaries and benefit
approximately $64.9 million primarily as a resufttioe net addition of approximately 500 personnalépartments related to research and developmeciidns
offset by lower expenses during fiscal year 2008teel to our variable compensation programs whenpewed to fiscal year 2008. Stobksed compensati
expense increased by $21.4 million primarily beeanfsthe impact of new hire and searinual stock awards granted subsequent to thedbader of fiscal yei
2008, offset by a reduction in expense relatedlderostock awards that were almost fully vested fordwhich the related expense had been almosy
amortized by the end of the first quarter of fisgahr 2009. Development expenses increased by $dilion primarily due to increase in expensesied tc
engineering services, prototype materials and rialelboard requests. Other increases in reseatld@velopment expenses are primarily related tésdbs
were driven by personnel growth, including depréareand amortization, facilities, and computerwsaie and equipment.

Sales, General and Administrative

Fiscal Year 2010 vs. Fiscal Year 2009

Sales, general and administrative expenses iseteay $4.8 million, or 1%. The majority of theriease was caused by stdzksed compensation char
recorded during fiscal year 2010 of $38.3 milli@hated to a tender offer that closed in March 2@¥8et by a reduction in ongoing stobksed compensati
expense of $19.1 million resulting from the carat@din of stock options pursuant to the tender offére increase was also driven by an increaseritpeasatio
and benefits by $8.4 million due to additional nleines and professional fees by $11.3 million duéetal service charges. Offsetting these increamgscos
reduction initiatives across several discretiongpgnding areas resulted in decreased expensesdrédadvertising and promotions of $9.3 milliompoyee
related expenses of $8.0 million, contract labos@&®6 million, computer software and equipment®&$million, and marketing of $5.4 million.

Fiscal Year 2009 vs. Fiscal Year 2008

Sales, general and administrative expensesaseteby $20.9 million, or 6%. Outside professideas increased by $17.5 million primarily due
increased legal fees pertaining to ongoing litigatinatters described in Note 13 of the Notes tocbesolidated Financial Statements in Part 1V, l&&of this
Form 10K. Marketing and advertising expenses increase@iZ#/3 million, primarily due to increased advertgsicampaign related activities and trade sho
the current year. Depreciation and amortizationeasp increased by $15.4 million primarily due toosdimation of intangible assets acquired from
acquisitions of Mental Images and Ageia, Techna@sginc., and from increased capital expenditud¢sckbased compensation expense increased by
million primarily due to the impact of new hire ardmiannual stock awards granted subsequent to thedhader of fiscal year 2008, offset by a reduciit
expense related to older stock awards that wereslfully vested and for which the related expehad been almost fully amortized by the end of it
quarter of fiscal year 2009. Headcount relatedetis@nnel in departments related to sales, genedaadministrative functions remained relativelyt flear-over-
year, but labor and related expenses decreaseti®9 fillion due to lower expenses during fiscadry2009 related to our variable compensation prograhel
compared to fiscal year 2008.
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Restructuring Charges and Other

We announced a workforce reduction tovalfor continued investment in strategic growth arering fiscal year 2009. As a result, we eliméc
approximately 360 positions worldwide, or about%.6f our global workforce. During fiscal year 20@Xpenses associated with the workforce reductiinch
were comprised primarily of severance and benpéiisnents to these employees, totaled $8.0 million.

Restructuring and other expenses in fiscal y@@02lso included a norcurring charge of $18.9 million associated wit termination of a developm:
contract related to a new campus construction prafeat has been put on hold. There were no resiiing related charges in fiscal years 2010 018200

Interest Income and Interest Expen:

Interest income, net of interest expense consisisterest earned on cash, cash equivalents amkletale securities. Interest income decreased $o¢
million in fiscal year 2010, from $42.5 million fiscal year 2009 primarily due to the result of Emvinterest rates and interest expense recordedcapital leas
for a data center in Santa Clara, California dufiagal year 2010. Interest income decreased B5$4illion in fiscal year 2009 from $64.2 million fiscal yea
2008 primarily due to the result of lower averagéahces of cash, cash equivalents and marketateitses and lower interest rates in fiscal yead20ompare
to fiscal year 2008.

Other Income (Expense), net

Other income and expense primarily coasidtrealized gains and losses on the sale of rtablee securities and foreign currency translati@thel
(expense), net of other income was ($3.1) milli1,4.7) million, and $0.8 million in fiscal year20, 2009, and 2008, respectively. The fluctuabetweel
these years was primarily due to other than tenmponapairment charges of $9.9 million that we refmdt during fiscal year 2009. These charges ind et
million related to an other than temporary impaintnef our investment in the money market funds Heidhe Reserve International Liquidity Fund, Ltdt
International Reserve Fund, $2.5 million relatectdecline in the value of publicly traded equitgsrities and $1.8 million related to debt secesitheld by L
that were issued by companies that had filed fokhgtcy. Please refer to Note 18 of the NotethéoConsolidated Financial Statements in Part#&mnl15 o
this Form 10-K for further discussion.

Income Taxes

We recognized income tax expense (benefit) of $)lnillion, $(12.9) million and $103.7 million dog fiscal years 2010, 2009 and 2(
respectively. Income tax expense (benefit) as egmeéage of income (loss) before taxes, or our dreftective tax rate, was 17.4 % in fiscal year @030.0% it
fiscal year 2009 and 11.5% in fiscal year 2008.

The difference in the effective tax rates ansbrige three years was primarily a result of charigeour geographic mix of income subject to taithwhe
additional impact of the federal research tax ¢netiognized in fiscal years 2010 and 2009 relativihe loss before taxes in such fiscal years.

Please refer to Note 14 of the Notes to thesGlidtated Financial Statements in Part IV, Itemoi%his Form 10K for further information regarding t|
components of our income tax expense.
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Liquidity and Capital Resources

January 31, January 25,

2010 2009
(In millions)
Cash and cash equivalel $ 4472 % 4175
Marketable securitie 1,281.( 837.i
Cash, cash equivalents, and marketable secL $ 1,728.. $ 1,255
Year Ended
January 31, January 25, January 27,
2010 2009 2008
(In millions)
Net cash provided by operating activit $ 487.¢ 3% 249.. % 1,270.:
Net cash used in investing activiti (519.9) (209.9) (761.9)
Net cash used in financing activiti 61.1 (349.9 (326.9)

As of January 31, 2010, we had $1.73 billion ishzacash equivalents and marketable securitiemcaease of $472.8 million from the end of fiscahy
2009. Our portfolio of cash equivalents and matidetaecurities is managed by several financialtirtgins. Our investment policy requires the pusehaf top-
tier investment grade securities, the diversifmatf asset types and includes certain limits anpautfolio duration.

Operating activities
Operating activities generated cash of $487.8amill$249.4 million and $1.27 billion during fisogars 2010, 2009 and 2008, respectively.

The increase in cash provided by operating acwitn fiscal year 2010 when compared to fiscal 889 was primarily due to changes in operatingts
and liabilities, including increases in accountggide resulting from the timing of payments to versdand a decrease in inventory resulting fromnarease i
inventory turnover. Additionally, while we experized a net loss in fiscal year 2010 of $68.0 millieersus a net loss of $30.0 million in fiscal y2a09, non-
cash charges to earnings included stock-based awafen of $242.8 million and depreciation and airation of $196.7 million.

The cash provided by operating activities decreasdidcal year 2009 due to a decrease in ourmmime compared to fiscal year 2008 plus the impt
non-cash charges to earnings and deferred incoxes.tDuring fiscal year 2009, non-cash chargesammings included stodkased compensation of $16
million and depreciation and amortization of $18mblion. Additionally, operating cash flows foistal year 2009 also declined due to changes inatipg
assets and liabilities, including the timing of psnts to vendors and a decrease in inventory temo&dditionally, we incurred $21.8 million in neast
outflows in fiscal year 2009 towards a confidengiatent licensing agreement that we entered infis¢al year 2007.

The increase in cash flows from operating &ty in fiscal year 2008 when compared to fisoshry2007 was primarily due to an increase in ot
income during the comparable periods plus the impaaon-cash charges to earnings. During fiseary2008, non-cash charges to earnings includet-sto
based compensation of $133.4 million and depregiaand amortization on our lorigrm assets of $133.2 million. Additionally, opémg cash flows for fisci
year 2008 also improved due to changes in operassgts and liabilities, including the timing ofypeents to vendors and an improvement in inver
turnover. These increases were offset by appraei;n&57.3 million in net cash outflows towardsanfidential patent licensing agreement that we rexiténtc
in fiscal year 2007.
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Investing activities

Investing activities have consisted primarifypurchases and sales of marketable securitiegjisitign of businesses and purchases of properd
equipment, which include leasehold improvementsofar facilities and intangible assets. Investingvitees used cash of $519.3 million, $209.4 miflianc
$761.3 million during fiscal years 2010, 2009 a0, respectively.

Investing activities for fiscal year 2010 used ca$l$441.5 million towards the purchase of markketaecurities, net of proceeds from sales of matie
securities. Additionally, we used $77.6 million ®wis capital expenditures in fiscal year 2010.pi@hexpenditures included purchase of new re$eart
development equipment, testing equipment to supportincreased production requirements, technolagnses, software, intangible assets and leas
improvements at our facilities in various interoatl locations.

Investing activities for fiscal year 2009 used cas$h$27.9 million in connection with our acquisitioof Ageia and $407.7 million towards caf
expenditures, as we built additional facilitiesalmcommodate our growing employee headcount, nesarels and development equipment, testing equipio
support our increased production requirements, ni@ogy licenses, software, intangible assets arabeleold improvements at our facilities in var
international locations. Investing activities fapital expenditures in fiscal year 2009 also inelligpayment of approximately $183.8 million for phase of
property in Santa Clara, California, that inclugggproximately 25 acres of land and ten commeraidtimgs. Our original plans for the purchased ety
included constructing a new campus on the site.avéecurrently reevaluating those plans. This cash outflow is affse $226.7 million of cash from the |
proceeds from sales of marketable securities.

Investing activities for fiscal year 2008 usedtta$ $496.4 million towards the net purchases ofkeble securities, resulting from the need teesgtvhe
additional amounts of cash we received from opegatictivities, and $75.5 million for our acquisitiof Mental Images. Investing activities for fisgaar 200!
also included $187.7 million of capital expendimr&apital expenditures included purchase of ptgpeer anticipation of building additional facilitsetc
accommodate our growing employee headcount, nesarels and development equipment, testing equiptoestipport our increased production requirem
technology licenses, software, intangible asseddeasehold improvements at our facilities in vasiinternational locations.

Financing activities

Financing activities provided cash of $61.1 millidaring fiscal year 2010, and used cash of $349llBmand $326.3 million during fiscal years 2088c
2008, respectively.

Net cash provided by financing activities in fisgalar 2010 was primarily due to cash proceeds 8B®Lmillion from common stock issued under
employee stock plans, offset by $78.1 million ukedhe purchase of outstanding stock options edlab a tender offer that closed in March 2009.

Net cash used by financing activities in fiscalry2@09 was primarily due to $423.6 million usedim stock repurchase program, offset by cash pdsce
$73.5 million from common stock issued under oupkayee stock plans.

Net cash used by financing activities in fiscahy2008 was primarily due to $552.5 million use@ur stock repurchase program, offset by cash pdxe
$226.0 million from common stock issued under aupyee stock plans.
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Liquidity

Our primary source of liquidity is cash generdbgcour operations. Our investment portfolio cotesisof cash and cash equivalents, abaseked securitie
commercial paper, mortgage-backed securities issiyedjovernmensponsored enterprises, equity securities, moneykehdunds and debt securities
corporations, municipalities and the United Stgesernment and its agencies. These investmentdesreminated in United States dollars. As of Janadr,
2010, we did not have any investments in auctide{peeferred securities.

All of the cash equivalents and marketable s&esriare treated as “available-for-sal&ivestments in both fixed rate and floating rateeriest earnin
instruments carry a degree of interest rate risked-rate debt securities may have their marketevadversely impacted due to a rise in interesisrathile
floating rate securities may produce less inconam txpected if interest rates fall. Due in parthese factors, our future investment income malysfabrt o
expectations due to changes in interest ratestbeiflecline in fair value of our publicly tradeedbd or equity investments is judged to be othentieanporary
We may suffer losses in principal if we are fordedsell securities that decline in market value ttuehanges in interest rates. However, becausedah
securities we hold are classified as “availabledale,”no gains or losses are realized in our statemenpefations due to changes in interest rates usles
securities are sold prior to maturity or unlesslides in market values are determined to be oth@ntemporary. These securities are reported at &urevwith
the related unrealized gains and losses includadéomulated other comprehensive income, a compafistockholders’ equity, net of tax.

As of January 31, 2010 and January 25, 2009,ade#i.73 billion and $1.26 billion, respectively,dash, cash equivalents and marketable securifies
investment policy requires the purchase of tiep-investment grade securities, the diversifmatdf asset types and includes certain limits on partfolio
duration, as specified in our investment policy dglines. These guidelines also limit the amountiedit exposure to any one issue, issuer or ty}
instrument. As of January 31, 2010, we were in d@mpe with our investment policy. As of January, 2010, our investments in government agencie:
government sponsored enterprises represented ap@ateky 62% of our total investment portfolio, whihe financial sector accounted for approxima2&$e o
our total investment portfolio. All of our investmis are with A/A2 or better rated securities.

We performed an impairment review of our invesitrortfolio as of January 31, 2010. Based onquarterly impairment review, we concluded that
investments were appropriately valued and did eebrd any impairment during fiscal year 2010. Heeve we recorded other than temporary impairr
charges of $9.9 million during fiscal year 2009e$a charges included $5.6 million related to aerdtian temporary impairment of our investmentia mone
market funds held by the Reserve International idigy Fund, Ltd., or International Reserve Fund,3@illion related to a decline in the value of pclly tradec
equity securities, and $1.8 million related to dedturities held by us that were issued by compahit had filed for bankruptcy. Please refeékode 18 of th
Notes to the Consolidated Financial Statementam IV, Item 15 of this Form 3-K for further details.

Net realized gains, excluding any impairment gkear were $1.8 million and $2.1 million for fisgaar 2010 and 2009, respectively. Net realizedsyfur
fiscal year 2008 were not material. As of Janudry2®10, we had a net unrealized gain of $12.Ganiliwhich was comprised of gross unrealized gafrl2.i
million, offset by $0.1 million of gross unrealizéokses. As of January 25, 2009, we had a neulined gain of $4.4 million, which was comprisedgubs:
unrealized gains of $7.8 million, offset by $3.4limn of gross unrealized losses.

As of January 31, 2010, we held a money marketsimrent in the International Reserve Fund, which vedsed at $13.0 million, net of $5.6 million ohet
than temporary impairment charges that we recodigihg fiscal year 2009. We reclassified this antawt of cash and cash equivalents in our Conselo
Balance Sheet due to the halting of redemptionesiguin September 2008 by the International Resémvel. The $13.0 million value of our holdings he
International Reserve Fund as of January 31, 2@flects an initial investment of $130.0 million,dreed by $111.4 million that we received from
International Reserve Fund during the fiscal ye@t@and the $5.6 million other than temporary impant charge we recorded against the value o
investment during fiscal year 2009. The $111.4iamillwe received was our portion of a payout of agjgnately 85.6% of the total assets of the Inteomet
Reserve Fund. All of the underlying securities Hgjdhe International Reserve Fund had maturedhéyend of fiscal year 2010. We expect to ultimatebeive
the proceeds from our remaining investment in thierhational Reserve Fund, excluding some or althef $5.6 million impairment charges. Howe
redemptions from the International Reserve Functareently subject to pending litigation, which teause further delay in receipt of our funds.
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Our accounts receivable are highly concentratetimake us vulnerable to adverse changes in atwroers’businesses, and to downturns in the indi
and the worldwide economy. Two customers accouftedpproximately 20% of our accounts receivatdiabce at January 31, 2010. While we strive tot
our exposure to uncollectible accounts receivablegia combination of credit insurance and lettéreredit, difficulties in collecting accounts réeable coulc
materially and adversely affect our financial cdiodi and results of operations. These difficultage heightened during periods when economic camd
worsen. We continue to work directly with more figrecustomers and it may be difficult to collectagnts receivable from them. We maintain an allovesiol
doubtful accounts for estimated losses resultinmfthe inability of our customers to make requipegrments. This allowance consists of an amountifitesh for
specific customers and an amount based on ovestath@&ed exposure. If the financial condition of customers were to deteriorate, resulting in apaimmen
in their ability to make payments, additional allmvees may be required, we may be required to dedenue recognition on sales to affected custonae we
may be required to pay higher credit insurance pres, any of which could adversely affect our ofiataresults. In the future, we may have to recmtditiona
reserves or write-offs and/or defer revenue oragedales transactions which could negatively irhpac financial results.

Cash Tender Offer

During fiscal year 2010, our Board of Directaggproved a cash tender offer for certain employeeksoptions. The tender offer commenced on Felg
11, 2009 and was completed during the first quartdiscal year 2010. The tender offer applied titstanding stock options held by employees witkexercis:
price equal to or greater than $17.50 per shareeNd the noremployee members of our Board of Directors or dficers who file reports under Section 1¢
of the Securities Exchange Act of 1934 were eli@itol participate in the tender offer. All eligilidgtions with exercise prices equal to or greatantfi17.50 pe
share but less than $28.00 per share were eliibleceive a cash payment of $3.00 per option @hamge for the cancellation of the eligible optiafi.eligible
options with exercise prices equal to or greatant$28.00 per share were eligible to receive a pagment of $2.00 per option in exchange for thece#atior
of the eligible option.

A total of 28.5 million options were teardd under the offer for an aggregate cash purghdse of $78.1 million, which was paid in excharfge the
cancellation of the eligible options. As a resiithe tender offer, we incurred a charge of $148ilion consisting of $124.1 million related toetlemainin
unamortized stock based compensation expense atsberith the unvested portion of the options teedeén the offer, $11.6 million related to stobise:
compensation expense resulting from amounts paikaess of the fair value of the underlying optioplsis $4.5 million related to associated payrakets
professional fees and other costs.

Please refer to Note 2 of the Notes to the Cadeted Financial Statements in Part IV, Item 15hi$ Form 10K for further discussion regarding the ¢
tender offer.

Stock Repurchase Program

Our Board of Directors has authorized us, stilije certain specifications, to repurchase shafesir common stock up to an aggregate maximum at
of $2.7 billion through May 2010. The repurchasé$ lve made from time to time in the open markatprivately negotiated transactions, or in strustustocl
repurchase programs, and may be made in one orlarger repurchases, in compliance with Rule 18nf the Securities Exchange Act of 1934, as ameé
subject to market conditions, applicable legal nemments, and other factors. The program does lni@jaie NVIDIA to acquire any particular amountafmmor
stock and the program may be suspended at anyatiroar discretion. As part of our share repurchasgram, we have entered into, and we may contio
enter into, structured share repurchase transactigth financial institutions. These agreementsegelty require that we make an fnpnt payment in exchan
for the right to receive a fixed number of sharé®ur common stock upon execution of the agreemamd, a potential incremental number of shares o
common stock, within a prdetermined range, at the end of the term of theeagent. We did not enter into any structured sheparchase transactions
otherwise purchase any shares of our common stméiglfiscal year 2010. Through January 31, 2018 have repurchased an aggregate of 90.9 milliores
under our stock repurchase program for a total cb$t1.46 billion. As of January 31, 2010, we arghorized, subject to certain specifications,epurchas
shares of our common stock up to an additional armoii$1.24 billion through May 2010.
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Operating Capital and Capital Expenditure Requirerse

We believe that our existing cash balances andipated cash flows from operations will be suffiti¢o meet our operating, acquisition and ca
requirements for at least the next twelve monttmwvéler, there is no assurance that we will not neeadise additional equity or debt financing witlthis time
frame. Additional financing may not be availablefemorable terms or at all and may be dilutive to theneurrent stockholders. We also may require addit
capital for other purposes not presently contereglalf we are unable to obtain sufficient capited could be required to curtail capital equipmenmtchases ¢
research and development expenditures, which dwarch our business. Factors that could affect osin cesed or generated from operations and, as H, resi
need to seek additional borrowings or capital idetu

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

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

. new product announcements or product intrdg by our competitors.

We expect to spend approximately $110.0 milior$200.0 million for capital expenditures durifigcal year 2011, primarily for property developrh
leasehold improvements, software licenses, emulagiquipment, computers and engineering workstatibtmsaddition, we may continue to use cas
connection with the acquisition of new businesgesssets.

For additional factors see “ltem 1A. Risk FactoRisks Related to Our Business, Industry and RestrOur revenue may fluctuate while our opera
expenses are relatively fixed, which makes ourlteslifficult to predict and could cause our resuid fall short of expectations.

3dfx Asset Purchase

On December 15, 2000, NVIDIA Corporation and afi@ur indirect subsidiaries entered into an Adetchase Agreement, or APA, which closel
April 18, 2001, to purchase certain graphics chigess from 3dfx. Under the terms of the APA, thehceonsideration due at the closing was $70.0anillies:
$15.0 million that was loaned to 3dfx pursuant tGradit Agreement dated December 15, 2000. The ABA provided, subject to the other provisionsebg
that if 3dfx properly certified that all its delsad other liabilities had been provided for, thenwould have been obligated to pay 3dfx one milibares, whic
due to subsequent stock splits now totals six amlkhares, of NVIDIA common stock. If 3dfx couldtmoake such a certification, but instead propedstified
that its debts and liabilities could be satisfiedless than $25.0 million, then 3dfx could havectdd to receive a cash payment equal to the anobsoich debr
and liabilities and a reduced number of sharesuofcammon stock, with such reduction calculateddiwding the cash payment by $25.00 per sharedfk
could not certify that all of its debts and liabids had been provided for, or could not be saiisffor less than $25.0 million, we would not bdigdied under tr
agreement to pay any additional considerationHerassets.

In October 2002, 3dfx filed for Chapter 11 bamdcy protection in the United States Bankruptouf® for the Northern District of California. In Mzh
2003, we were served with a complaint filed by Thestee appointed by the Bankruptcy Court whichgbbuamong other things, payments from us as anhai
purchase price related to our purchase of certsgeta of 3dfx. In early November 2005, NVIDIA ate Official Committee of Unsecured Creditors, loe
Creditors’ Committee, agreed to a Plan of Liquidiatof 3dfx, which included a conditional settlemefitthe Trustees claims against us. This conditio
settlement was subject to a confirmation processutih a vote of creditors and the review and apgro¥ the Bankruptcy Court. The conditional setten
called for a payment by NVIDIA of approximately $80million to the 3dfx estate. Under the settlem&5t6 million related to various administrativeperse
and Trustee fees, and $25.0 million related tosttesfaction of debts and liabilities owed to tleagral unsecured creditors of 3dfx. Accordinglysimiy the thre
month period ended October 30, 2005, we recorde@ $fillion as a charge to settlement costs andG2dllion as additional purchase price for 3dfxhe
Trustee advised that he intended to object to etttement.

The conditional settlement reached in Novenf8#5 never progressed through the confirmationgg®@nd the Trusteetase still remains pend
appeal. As such, we have not reversed the acof&d0.6 million ($5.6 million as a charge to sattlent costs and $25.0 million as additional puretmice fo
3dfx) that we recorded during the three months ér@etober 30, 2005, pending resolution of the appfthe Trustee’s case.

Please refer to Note 13 of the Notes to thesGlisiated Financial Statements in Part IV, IltenoiBhis Form 10K for further information regarding tt
litigation.
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Product Defect

During fiscal year 2010, we recorded an add#iamet warranty charge of $95.8 million againsttaafsrevenue to cover anticipated customer warr,
repair, return, replacement and other costs arisomg a weak die/packaging material set in certarsions of our previous generation MCP and GPUlyct
used in notebook systems. This charge includeddaitianal accrual of $164.4 million for related iesated costs, offset by reimbursements from insza
carriers of $68.6 million that we recorded agaowst of revenue during fiscal year 2010. Duriisgdl year 2009, we recorded a net warranty chaf@i89.:
million charge against cost of revenue for the psgoof supporting the product repair costs of dieceed customers around the world. This chargtided al
accrual of $196.0 million for related estimatedtspsffset by reimbursements from insurance carrgr$6.7 million that we recorded against costesfenur
during fiscal year 2009. Although the number otsithat we estimate will be impacted by this isserains consistent with our initial estimatestty 2008, th:
overall cost of remediation and repair of impactgdtems has been higher than originally anticipafidte weak die/packaging material combinationasuse(
in any of our products that are currently in prdthre

We continue to seek access to our insurance ageeegarding reimbursement to us for some off #leocosts we have incurred and may incur in theré
relating to the weak material set. However, ttoene be no assurance that we will recover any iaddit reimbursement.

Through January 31, 2010, we have made an agjgre$233.5 million in cash payments relatecheowarranty accrual associated with incrementadir
and replacement costs from the weak die/packagmignial set and our remaining accrual balance \88slmillion.

In September, October and November 2008, sepertative class action lawsuits were filed agaimstasserting various claims related to the impl
MCP and GPU products. Please refer to Note 1hefNotes to the Consolidated Financial StatementBairt IV, Item 15 of this Form 1K-for furthei
information regarding this litigation.

Contractual Obligations

The following table summarizes our contractlaigations as of January 31, 2010:

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

Operating lease $ 14496( $ 46,90t $ 63,87 $ 15,78t $ 18,39¢ $ =
Capital least 43,79: 4,311 9,01: 9,56: 20,90t -
Purchase obligations ( 461,98¢ 461,98t - - - -
Uncertain tax positions, interest ¢

penalties (2 120,99° - - - - 120,99°
Capital purchase obligatiol 25,17] 25,17] = z z =
Total contractual obligatior $ 805,26¢ $ 540,30 $ 77,128 $ 27,54t $ 39,30 $ 120,99'

(1) Represents our inventory purchase commitments darafary 31, 201(

(2) Represents unrecognized tax benefits of $109.8omilvhich consists of $42.2 million recorded in Aanrent income taxes payable and $67.6 mi
reflected as a reduction to the related deferrec@saets, and the related interest and penaltiéseononeurrent income tax payable of $11.2 millior
of January 31, 2010. We are unable to reasonalilpate the timing of any potential tax liability imterest/penalty payments in individual years th
uncertainties in the underlying income tax posgiand the timing of the effective settlement ofrstax positions

Off-Balance Sheet Arrangements
As of January 31, 2010, we had no materiabaf&ince sheet arrangements as defined in ReguBttoB803(a)(4)(ii).
Adoption of New Accounting Pronouncemen

Please see Note 1 of the Notes to the ConsetidBinancial Statements in Part IV, Item 15 ofthiorm 10K for a discussion of adoption of n
accounting pronouncements.

Recently Issued Accounting Pronouncemel

Please see Note 1 of the Notes to the Congetidéinancial Statements in Part IV, Item 15 of thorm 10K for a discussion of recently issued accour
pronouncements.

57




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

As of January 31, 2010 and January 25, 2009, webtha/3 billion and $1.26 billion, respectively,dash, cash equivalents and marketable seculitie
invest in a variety of financial instruments, catisig principally of cash and cash equivalentseiabacked securities, commercial paper, mortdeaye
securities issued by Governmesensored enterprises, equity securities, monekeh&éunds and debt securities of corporations, wipalities and the Unite
States government and its agencies. As of Jandarg3.0, we did not have any investments in auatide preferred securities. Our investments are riéraiec
in United States dollars.

All of the cash equivalents and marketable s&esrare treated as “available-for-sallwWestments in both fixed rate and floating raterliest earnin
instruments carry a degree of interest rate riskted-rate securities may have their market valueeestly impacted due to a rise in interest ratdslevfloatinc
rate securities may produce less income than exgéiinterest rates fall. Due in part to thesedes; our future investment income may fall shdréxpectation
due to changes in interest rates or if the dedfirfair value of our publicly traded debt or equityestments is judged to be other-thamporary. We may suff
losses in principal if we are forced to sell setesithat decline in securities market value dueh@nges in interest rates. However, because dysdeurities w
hold are classified as “available-for-salad gains or losses are realized in our Consolidatatements of Operations due to changes in ifteatss unless su
securities are sold prior to maturity or unlesslides in value are determined to be other-ttemporary. These securities are reported at fdirevaith the
related unrealized gains and losses included inraatated other comprehensive income (loss), a coemtoof stockholders’ equity, net of tax.

As of January 31, 2010, we performed a sensitaitglysis on our floating and fixed rate finanamdestments. According to our analysis, paralléftsin
the yield curve of both plus or minus 0.5% wouldulein changes in fair market values for these#tments of approximately $8.3 million.

The financial turmoil that affected the bankiygtem and financial markets and increased the lpiigsthat financial institutions might consolidabr gc
out of business resulted in a tightening in thedicraarkets, a low level of liquidity in many fineial markets, and extreme volatility in fixed incenrcredit
currency and equity markets. There could be a numi®llow-on effects from the credit crisis on our businassuding insolvency of key suppliers resulting
product delays; inability of customers, includirttaanel partners, to obtain credit to finance pusebaof our products and/or customer, including obbpartne!
insolvencies; and failure of financial institutignghich may negatively impact our treasury operatidOther income and expense could also vary na#iyefiom
expectations depending on gains or losses reatimgtie sale or exchange of financial instrumemtgairment charges related to debt securities asasedquit
and other investments; interest rates; and casi, equivalent and marketable securities balancektilty in the financial markets and economic artainty
increases the risk that the actual amounts realizéde future on our financial instruments coulffed significantly from the fair values currenthssigned t
them. As of January 31, 2010, our investments imegament agencies and government sponsored esesprépresented approximately 62% of our
investment portfolio, while the financial sectorcaonted for approximately 22% of our total investingortfolio. Of the financial sector investmentser hal
are guaranteed by the U.S. government. Substgrgidlof our investments are with A/A2 or bettetted securities. If the fair value of our investisein thes
sectors was to decline by 2%-5%, fair market vafoeshese investments would decline by approximge@7-$67 million.

Exchange Rate Risk

We consider our direct exposure to foreign exckanade fluctuations to be minimal. Gains or lofses foreign currency remeasurement are includ
“Other income (expense), neiti our Consolidated Financial Statements and te #ave not been significant. The impact of foreignmrency transaction lo
included in determining net income (loss) for fispaars 2010, 2009 and 2008 was $0.9 million, $2ildon and $1.7 million, respectively. Currentlyales an
arrangements with thirgarty manufacturers provide for pricing and paymennited States dollars, and, therefore, aresnbject to exchange rate fluctuatic
Increases in the value of the United Statkdlar relative to other currencies would make products more expensive, which could negativelyaotur ability
to compete. Conversely, decreases in the valukeobnited Statesdollar relative to other currencies could resulbir suppliers raising their prices in orde
continue doing business with us. Fluctuations imemcy exchange rates could harm our businesifuthre.

We may enter into certain transactions suclogard contracts which are designed to reducdiuthee potential impact resulting from changesarefgr
currency exchange rates. There were no forwardasmgshcontracts outstanding at January 31, 2010.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The information required by this Item is set faritour Consolidated Financial Statements and Nii®to included in this Annual Report on FormKLO-
ITEM 9 . CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES
Controls and Procedures
Disclosure Controls and Procedur

Based on their evaluation as of January 31026Gr management, including our Chief Executivéidef and Chief Financial Officer, has concluded
our disclosure controls and procedures (as defin&lile 13a-15(e) under the Securities ExchangeoAt034, as amended, or the Exchange Act) wesegft.

Managemer's Annual Report on Internal Control Over FinancRéporting

Our management is responsible for establishimmaintaining adequate internal control overrfaia reporting, as such term is defined in ExcleaAgi
Rule 13a15(f). Under the supervision and with the partitima of our management, including our Chief ExeeitOfficer and Chief Financial Officer, \
conducted an evaluation of the effectiveness ofiotarnal control over financial reporting as ohdary 31, 2010 based on the criteria set forthniernal
Control - Integrated Frameworissued by the Committee of Sponsoring Organizatairthe Treadway Commission. Based on our evalnatiwder the criter
set forth inInternal Control — Integrated Frameworlour management concluded that our internal cbotrer financial reporting was effective as of Janyu31
2010.

The effectiveness of our internal control ofieancial reporting as of January 31, 2010 has lzeetited by PricewaterhouseCoopers LLP, an indepe
registered public accounting firm, as stated imafgort which is included herein.

Changes in Internal Control Over Financial Repodin

There were no changes in our internal contrels financial reporting during our last fiscal oiea that have materially affected, or are reashnidtely to
materially affect, our internal control over findalcreporting.

Inherent Limitations on Effectiveness of Conti

Our management, including our Chief Executiid®r and Chief Financial Officer, does not exp#wt our disclosure controls and procedures o
internal controls, will prevent all error and athfid. A control system, no matter how well concédiamd operated, can provide only reasonable, rexlade
assurance that the objectives of the control systemmet. Further, the design of a control systamtmeflect the fact that there are resource camgsy, and th
benefits of controls must be considered relativéhtar costs. Because of the inherent limitatiamsll control systems, no evaluation of controla paovide
absolute assurance that all control issues andrioss of fraud, if any, within NVIDIA have been eleted.
ITEM 9B. OTHER INFORMATION

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

Reference is made to the information regardiingctors appearing under the heading “ProposaEleetion of Directors’in our 2010 Proxy Stateme
which information is hereby incorporated by refe@n

Identification of Executive Officers

Reference is made to the informatiorarding executive officers appearing under the hmepdExecutive Officers of the Registraniti Part | of thi
Annual Report on Form 10-K, which information isélgy incorporated by reference.

Identification of Audit Committee and Financial Expert

Reference is made to the information regardiingctors appearing under the heading “Report ef Alndit Committee of the Board of Directorahc
“Information about the Board of Directors and Cagie Governance” in our 2010 Proxy Statement, whifdrmation is hereby incorporated by reference.

Material Changes to Procedures for Recommending Déctors

Reference is made to the information regardiimgctors appearing under the headirdgfdrmation about the Board of Directors and Cogpe
Governance” in our 2010 Proxy Statement, whichrimf&tion is hereby incorporated by reference.

Compliance with Section 16(a) of the Exchange Act

Reference is made to the information appeatinder the heading “Section 16(a) Beneficial OwnigrdReporting Compliancein our 2010 Prox
Statement, which information is hereby incorpordigdeference.

Code of Conduct
Reference is made to the information appeadnder the heading “Information about the Board afeEtors and Corporate Governanc€ade o
Conduct” in our 2010 Proxy Statement, which infotiora is hereby incorporated by reference. The fedt of our “Code” and “Financial Team Codafe

published on the Investor Relations portion of web site, under Corporate Governanceyatv.nvidia.com The contents of our website are not a part
Annual Report on Form 10-K.
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ITEM 11 . EXECUTIVE COMPENSATION

The information required by this item is hereébgorporate by reference from the sections endtitEexecutive Compensation”Compensation Committ
Interlocks and Insider Participation”, “Director @pensation” and “Compensation Committee Reportiin2010 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTER S
Ownership of NVIDIA Securities

The information required by this item is herebyorgorated by reference from the section entiti®dcurity Ownership of Certain Beneficial Owners
Management” in our 2010 Proxy Statement.

Equity Compensation Plan Information

Information regarding our equity compeiwaplans, including both stockholder approvedpland norstockholder approved plans, will be contai
in our 2010 Proxy Statement under the caption "f@bmpensation Plan Information,” and is incorpedsby reference into this Annual Report on ForrrK10

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

The information required by this item is herebgorporated by reference from the sections ewtitiTransactions with Related PersondReView o
Transactions with Related Persons” and “Informatimout the Board of Directors and Corporate Goweeealndependence of the Members of the Boai
Directors” in our 2010 Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is herabgorporated by reference from the section euwtitiEees Billed by the Independent Registered P
Accounting Firm” in our 2010 Proxy Statement.
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ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULE
Page
(@) 1. Consolidated Financial Statement:
Report of Independent Registered Public Accourfiing, PricewaterhouseCoopers L 63
Consolidated Statements of Operations for the yeaded January 31, 2010, January 25, 2009 and rya2iiics200€ 64
Consolidated Balance Sheets as of January 31, &@d 0anuary 25, 20( 65

Consolidated Statements of StockholddEguity and Comprehensive Income (Loss) for the yeaded January 31, 2010, January

2009 and January 27, 20 66

Consolidated Statements of Cash Flows for the y&adsd January 31, 2010, January 25, 2009 andrya21,a200¢& 67
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Schedule Il Valuation and Qualifying Accoul 108
€) 3. Exhibits

'}Ehe exhibits listed in the accompanying index thikits are filed or incorporated by reference gm# of this Annual Report on Form 10- 10¢
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of NVIDIA Coration:

In our opinion, the consolidated financial statetadisted in the index appearing under ltem 15(aptesent fairly, in all material respects, theafigial positio
of NVIDIA Corporation and its subsidiaries at Jaryud1, 2010 and January 25, 2009, and the resttteo operations and their cash flows for eaclhefthre:
years in the period ended January 31, 2010 in conifip with accounting principles generally acceptadthe United States of America. In addition,cnr
opinion, the financial statement schedule listethaindex appearing under Iltem 15(a)(2) presezitlyfin all material respects, the informatiort &#th thereir
when read in conjunction with the related consaédafinancial statements. Also in our opinion, tbempany maintained, in all material respects, ctiffe
internal control over financial reporting as of dary 31, 2010, based on criteria establishedternal Control - Integrated Framewoiksued by the Committ
of Sponsoring Organizations of the Treadway Comimis$§COSO). The Company's management is respensibl these financial statements and finai
statement schedule, for maintaining effective imaéicontrol over financial reporting and for itssassment of the effectiveness of internal contver dinancia
reporting, included in Management's Report on h@kControl over Financial Reporting appearing uritem 9A. Our responsibility is to express opimgoor
these financial statements, on the financial staterachedule, and on the Company's internal coatret financial reporting based on our integratedits. W
conducted our audits in accordance with the staisdaf the Public Company Accounting Oversight Bo@tdited States). Those standards require thables
and perform the audits to obtain reasonable asserahout whether the financial statements are dfematerial misstatement and whether effectiverirl
control over financial reporting was maintainedaith material respects. Our audits of the finansi@tements included examining, on a test basigdepue
supporting the amounts and disclosures in the €iiadustatements, assessing the accounting prirscijged and significant estimates made by managegi
evaluating the overall financial statement pred@ria Our audit of internal control over financiaporting included obtaining an understanding riérina
control over financial reporting, assessing th& tist a material weakness exists, and testingeaatliating the design and operating effectivenéssterna
control based on the assessed risk. Our auditsirdtuded performing such other procedures as amsidered necessary in the circumstances. We befiea
our audits provide a reasonable basis for our opmi

A companys internal control over financial reporting is &@@ess designed to provide reasonable assuranaeliregthe reliability of financial reporting ande
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A compang’internal control over financ
reporting includes those policies and proceduras(thpertain to the maintenance of records tinateasonable detail, accurately and fairly reftbet transactior
and dispositions of the assets of the companyp(@yide reasonable assurance that transactionseeoeded as necessary to permit preparation ehéia
statements in accordance with generally acceptealating principles, and that receipts and expenekt of the company are being made only in accoslaiitt
authorizations of management and directors of trapany; and (iii) provide reasonable assurancerdéus prevention or timely detection of unauthod
acquisition, use, or disposition of the compangseds that could have a material effect on then€irzd statements.

Because of its inherent limitations, internal cohver financial reporting may not prevent or a@¢teisstatements. Also, projections of any evadumabi
effectiveness to future periods are subject taiglethat controls may become inadequate becausbarfges in conditions, or that the degree of campé witt
the policies or procedures may deteriorate.

/sl PricewaterhouseCoopers LLP

San Jose, CA
March 17, 2010
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Revenue
Cost of revenu
Gross profi
Operating expense
Research and developm
Sales, general and administra
Restructuring charges and ot
Total operating expens
Income (loss) from operatiol
Interest incom
Interest expen:
Other income (expense),
Income (loss) before income t
Income tax expense (bene

Net income (loss

Basic net income (loss) per sh

NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Weighted average shares used in basic per shargutation (1)

Diluted net income (loss) per she

Weighted average shares used in diluted per sloanpwtation (1)

(1) Reflects a three-for-two stock split effectime September 10, 2007.
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Year Ended
January 31, January 25, January 27,

2010 2009 2008
$ 3,326,44" $ 3,424,85° $ 4,097,86!
2,149,52 2,250,591 2,228,58!
1,176,92. 1,174,26! 1,869,28!
908,85: 855,87¢ 691,63
367,01 362,22. 341,29
- 26,86¢ -
1,275,86: 1,244,96' 1,032,93.
(98,94 (70,700 836,34t
23,11t 42,85¢ 64,28¢
(3,320 (40€) (54)
(3,144 (14,707 76C
(82,299 (42,959 901,34
(14,309 (12,919 103,69¢
$ (67,98 $ (30,04) $ 797,64!
$ (0.12) $ (0.05) $ 1.4k
549,57: 548,12t 550,10¢
$ (0.12) $ (0.05) $ 1.31
549,57: 548,12t 606,73:

See accompanying notes to the consolidated finbsteilements.




ASSETS

Current assets
Cash and cash equivale
Marketable securitit

NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

Accounts receivable, less allowances @330 and $18,399 in 2010 and 2009, respect

Inventorie:
Prepaid expenses and of
Deferred income taxes
Total current asse
Property and equipment, r
Goodwill
Intangible assets, n
Deposits and other assets
Total assets

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:

Accounts payab

Accrued liabilities and other
Total current liabilities
Other lon¢-term liabilities
Capital lease obligations, long te
Commitments and contingenci- see Note 1.
Stockholder' equity:

Preferred stock, $.001 par value; 2,000 $hares authorized; none iss

Common stock, $.001 par value; 2,000000,shares authorized; 652,391,708 shares issugdb@h 465,85

outstanding in 2010; and 629,386,584 shares
issued and 538,460,766 outstanding ir9:

Additional pai-in capital

Treasury stock, at cost (90,925,857 shar@010 and 90,925,818 shares in 2(

Accumulated other comprehensive inct
Retained earnings

Total stockholders' equity
Total liabilities and stockholders' equity

See accompanying notes to the consolidated finbsteiiements.
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January 31, January 25,
2010 2009

$ 44722 % 417,68t
1,281,001 837,70:.
374,96. 318,43!
330,67 537,83«
38,21. 39,79«
8,75: 16,50¢
2,480,83! 2,167,95:
571,85 625,79t
369,84 369,84«
120,45 147,10:
42,92 40,02¢
$ 3,68591 $ 3,350,72
$ 34452 $ 218,86¢
439,85 559,72
784,37 778,59:
111,95 151,85(
24,45\ 25,63¢
65: 62¢
2,219,40. 1,889,25
(1,463,26)) (1,463,26)
12,17: 3,86¢
1,896,18; 1,964,16!
2,665,141 2,394,65.
$ 3,585,911 $ 3,350,72




Balances, January :
2007
Comprehensive Incor
(Loss):

Unrealized gain, r
of  $2,860 tax effec

Reclassification
adjustment  for ni
realized gains included
net income, net of $4 t
effect

Net Income

Total Comprehensi\
Income (Loss)

Issuance of commq
stock from stock plan:
Stock repurchas:

Tax benefit from stocl
based compensatiol
Stock-based
compensation related
employees

Balances, January :
2008

Comprehensive Incor
(Loss):

Unrealized gain, r
of  $2,054 tax effec

Reclassification
adjustment for n
realized gains included
net income, net of $1.
tax effect

Net Income (Loss)
Total Comprehensi\
Income (Loss)

Issuance of comm
stock from stock plan:
Stock repurchas:

Tax benefit from stocl
based compensatiol
Stock-based
compensation related
employees

Balances, January :
2009

Comprehensive Incor
(Loss):

Unrealized gain, r
of  $484 tax effec

Reclassification
adjustment  for ni
realized gains included
net income, net of $5!
tax effect

Net Income (Loss)
Total Comprehensi
Income (Loss)

Issuance of commq
stock from stock plan:
Stock repurchas:

Tax benefit from stoc-

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

(In thousands, except share data)

Common Stock
Accumulated
Outstanding Additional Other Total
Amount Paid-in Capital Treasury Comprehensive Retained Stockholders'
Shares (1) (1) (1) Stock Income(Loss) Earnings Equity

541,497, 75 $ 58z § 1,29545! $ (487,120 $ 1,43¢ $ 1,196,56! $ 2,006,91!

= = = = 6,702 = 6,703

- - - - (105) - (105)
- 797,641 797,645
804,24:

36,238,01 36 225,93 - - - 225,96¢
(20,633,18) - - (552,512 - - (552,512

= = 22C = - - 22C

- - 133,07: - - - 133,073

557,102,58 61¢ 1,654,68. (1,039,63) 8,03¢ 1,994,21 2,617,91.

. - - = (3,920 - (3,920)

- (249)
(30,04) (30,04))

(34,210

] ) ; - (249)

10,685,10 10 73,53 - - - 73,54°
(29,326,92) - - (423,630) - - (423,63()

- - (2,94¢) - - - (2,949

- - 163,98! - - - 163,98!

538,460,76 62¢ 1,889,25 (1,463,26) 3,86¢ 1,964,16! 2,394,65

- - - - 9,417 - 9,417

- (1,110
(67,98 (67,98)

(59,680)

23,005,12 24 138,00: - - - 138,02
(39)

] ) ; - (1,110



based compensatiol - - 29,89: - - 29,89:
Stock-based

compensation related

employee: - - 104,58t - - 104,58t
Tender offel - - (78,079 - - (78,079
Charges related to stc

option  purchaseéende

offer - - 135,73¢ - - 135,73!
Balances, January

2010 561,465,85 $ 65 $ 2,21940. $ (1,463,26) $ 12,17: 2,665,141
2) Reflects a three-for-two stock spffective on September 10, 2007.

See accompanying notes to the consolidated finbsteilements.
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NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year ended
January 31, January 25, January 27,
2010 2009 2008
Cash flows from operating activitie
Net income (loss $ (67,98) $ (30,04) $ 797,64:
Adjustments to reconcile net income (loss) to meshcprovided by operating activitie
Stoc-based compensation expense related to stock gpii@hase 135,73t - -
Stoc-based compensation expel 107,09: 162,70t 133,36!
Depreciation and amortizati 196,66 185,02: 133,19:
Impairment charge on investme - 9,891 -
Deferred income tax (21,149 (23,27 89,51¢
Payments under patent licensing arrange (857) (21,79) (57,255
Ir-process research and development expe - - 4,00(
Othel 1,89: 18¢ (21€)
Changes in operating assets and liabilities, neffetts of acquisitions
Accounts receivab (56,747 348,87: (146,059
Inventorie: 204,65¢ (177,29) (3,690
Prepaid expenses and other current 8 1,58( 21,52¢ (6,297
Deposits and other ass 3,851 (2,109 (23,919
Accounts payab 119,36¢ (283,20 216,87*
Accrued liabilities and other lc-term liabilities (136,309 58,87¢ 123,02
Net cash provided by operating activit 487,80° 249,36( 1,270,191
Cash flows from investing activitie
Purchases of marketable secur (1,193,94) (999,95)) (1,250,24)
Proceeds from sales and maturities oketable securitie 752,43¢ 1,226,641 753,83¢
Purchases of property and equipment atahgible asse! (77,60:) (407,67() (187,74%)
Acquisition of businesses, net of casth eash equivalen - (27,949 (75,547)
Othel (219 (442 (1,625
Net cash used in investing activiti (519,33) (209,36 (761,319
Cash flows from financing activitie
Payments related to stock option purcl (78,075 - -
Payments related to repurchases of constamk - (423,63() (552,51)
Proceeds from issuance of common stodeuemployee stock pla 138,02¢ 73,54 225,96¢
Othel 1,10¢ 81t 22C
Net cash used in financing activiti 61,05¢ (349,27 (326,32)
Change in cash and cash equival 29,53 (309,28)) 182,55¢
Cash and cash equivalents at beginning of pe 417,68t¢ 726,96¢ 544,41«
Cash and cash equivalents at end of pe $ 447220 $ 417,68 $ 726,96¢
Supplemental disclosures of cash flow informat
Cash paid for income taxes, 1 $ 4210 8 7,62¢ 3 2,32¢
Cash paid for interest on capital lease obligat $ 3,25¢ $ - 3 Z
Year Ended
January 31, January 25, January 27,
2010 2009 2008
Non-cash activities
Change in unrealized gains (losses) from marketsdgerities $ 8,30t $ (6360 $ 9,46:
Assets acquired by assuming related liabili $ 3783 $ 47,23¢  $ 18,07:
Acquisition of busines- goodwill adjustmen $ - 8 3411 % 2,63t

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

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

NVIDIA Corporation is the worldwide leaderwsual computing technologies and the inventohef graphics processing unit, or the GPU. Our pots
are designed to generate realistic, interactivetgea on workstations, personal computers, gamsates and mobile devices. Expertise in programen&stu:
has led to breakthroughs in parallel processinglwhiake supercomputing inexpensive and widely aduoes We serve the entertainment and consumeket
with our GeForce graphics products, the professidesign and visualization market with our Quadrapdpics products, the higterformance computing marl
with our Tesla computing solutions products, arelrtiobile computing market with our Tegra systemaaip products. During the last several fiscal yease
have operated and reported four major prodinet-operating segments: the GPU business, theegs@hal solutions business, or PSB, the medic
communications processor, or MCP, business, anddhsumer products business, or CPB. However,teféewith the first quarter of fiscal year 2011, wél
no longer separate our MCP and GPU operating segrasrsuch segmentation will no longer be reflecti’the way we manage those businesses.

Our GPU business is comprised primarily of our @eE products that support desktop and notebodajopat computers, or PCs, plus memory prod
Our PSB is comprised of our NVIDIA Quadro professibworkstation products and other professionaplgies products, including our NVIDIA Tesla high-
performance computing products. Our MCP businessye have reported it through fiscal year 2010, lwesn comprised primarily of our ION NVID
motherboard GPU, or mGPU products. Our CPB is ca@egrof our Tegra mobile brand and products thppstt tablets and smartbooks, smartphones, pei
media players, or PMPs, internet television, autireonavigation, and other similar devices. CPBoahcludes license, royalty, other revenue andcatec
costs related to video game consoles and otheabaginsumer electronics devices. Original equipimeanufacturers, original design manufacturerd;iaetarc
manufacturers, system builders and consumer etectr@ompanies worldwide utilize our processora aore component of their entertainment, busines
professional solutions.

We were incorporated in California iprA 1993 and reincorporated in Delaware in Ap@8I98. Our headquarter facilities are in Santa Cl@edifornia
Our Internet address www.nvidia.com The contents of our website are not a partefé¢hNotes to the consolidated financial statements.

All references to “NVIDIA,” “we,” “us,” “
term means only the parent company.

our” or he “Company”mean NVIDIA Corporation and its subsidiaries, exospere it is made clear that

Fiscal Year

We operate on a 52 or 53-week year, endindnerast Sunday in January. Fiscal year 2010 w&s\waeek year while fiscal years 2009 and 2008 wé@re 5
week years.

Stock Splits

In August 2007, our Board of Directors, or Beard, approved a three-foro stock split of our outstanding shares of commstmtk on Monday, Augu
20, 2007 to be effected in the form of a stockdiwid. The stock split was effective on Monday, Seyiter 10, 2007 and entitled each stockholder afrceor
August 20, 2007 to receive one additional shareef@ry two outstanding shares of common stock hetticash in lieu of fractional shares. All shard per-
share numbers contained herein have been retrebctidjusted to reflect this stock split.

Reclassifications

Certain prior fiscal year balances have beelassified to conform to the current fiscal yeaggamtation.

Principles of Consolidation

Our consolidated financial statementduide the accounts of NVIDIA Corporation and itsoyowned subsidiaries. All material intercompany beaés
and transactions have been eliminated in consaiulat
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Use of Estimates

The preparation of financial statementsanformity with accounting principles generaltscapted in the United States of America, or U.S.®Afequire
management to make estimates and assumptionsffisett the reported amounts of assets and liaksligied disclosures of contingent assets and ligsilét th
date of the financial statements and the repomeauats of revenue and expenses during the repgrérnigd. Actual results could differ from thoseimsttes. O
an ongoing basis, we evaluate our estimates, includimugée related to revenue recognition, cash equitsal@md marketable securities, accounts recei
inventories, income taxes, goodwill, stossed compensation, warranty liabilities, litigatinvestigation and settlement costs and othetirogencies. The:
estimates are based on historical facts and vadthes assumptions that we believe are reasonable.

Revenue Recognition
Product Revenue

We recognize revenue from product sales whasupsive evidence of an arrangement exists, thduptchas been delivered, the price is fixe
determinable, and collection is reasonably assufed.most sales, we use a binding purchase orddriragertain cases we use a contractual agreens
evidence of an arrangement. We consider delivenctar upon shipment provided title and risk oslbsive passed to the customer based on the shijgping
At the point of sale, we assess whether the arraegefee is fixed and determinable and whetheecttin is reasonably assured. If we determinedbiectior
of a fee is not reasonably assured, we defer therle recognize revenue at the time collection iesoreasonably assured, which is generally upcgipeof
payment.

Our policy on sales to certain distributorsthwiights of return, is to defer recognition of eewe and related cost of revenue until the disivitsuresell th
product.

Our customer programs primarily involve rebatelsich are designed to serve as sales incentivesstllers of our products in various target mistké/e
accrue for 100% of the potential rebates and dapply a breakage factor. We recognize a liabibtythese rebates at the later of the date at whizhecord th
related revenue or the date at which we offer dimte. Rebates typically expire six months fromdate of the original sale, unless we reasonabig\umetha
the customer intends to claim the rebate. Unclairebdtes are reversed to revenue.

Our customer programs also include marketingelbpment funds, or MDFs. We account for MDFs dkegia reduction of revenue or an opere
expense. MDFs represent monies paid to retailgstem builders, original equipment manufacturersQ&Ms, distributors and add-card partners that ¢
earmarked for market segment development and eiqraasd typically are designed to support our pagtiactivities while also promoting NVIDIA produc
Depending on market conditions, we may take acttonscrease amounts offered under customer pragraomssibly resulting in an incremental reductid
revenue at the time such programs are offered.

We also record a reduction to revenue by astébh a sales return allowance for estimated prbdeturns at the time revenue is recognized,
primarily on historical return rates. However, ibgduct returns for a particular fiscal period extééstorical return rates we may determine thaitantchl sale
return allowances are required to properly reftestestimated exposure for product returns.

License and Development Revenue

For license arrangements that require significaistomization of our intellectual property compats, we generally recognize this license reveruss
the period that services are performed. For adhnge and service arrangements, we determine psagresmpletion based on actual direct labor honmsrred tc
date as a percentage of the estimated total dabot hours required to complete the project. Wigopecally evaluate the actual status of each mtoje ensur
that the estimates to complete each contract remedarate. A provision for estimated losses onreatd is made in the period in which the loss bess
probable and can be reasonably estimated. Costeé@acin advance of revenue recognized are recadetbferred costs on uncompleted contracts. latheun
billed exceeds the amount of revenue recognizesl eittess amount is recorded as deferred revenwen&e recognized in any period is dependent ol
progress toward completion of projects in progr&sgnificant management judgment and discretionuaesl to estimate total direct labor hours. Anyngess ir
or deviations from these estimates could have amaheffect on the amount of revenue we recogimzny period.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Advertising Expenses

We expense advertising costs in the periodhithvthey are incurred. Advertising expenses fecdl years 2010, 2009 and 2008 were $16.3 mil$as,t
million and $11.4 million, respectively.

Rent Expense
We recognize rent expense on a straight-lirseskaver the lease period and accrue for rent esgireurred, but not paid.
Product Warranties

We generally offer limited warranty to enders that ranges from one to three years for piedin order to repair or replace products for
manufacturing defects or hardware component faslut®st of revenue includes the estimated costaufyzt warranties that are calculated at the pafinevenu
recognition. Under limited circumstances, we mdgmoén extended limited warranty to customers fatain products. We also accrue for known warramtg
indemnification issues if a loss is probable aml loa reasonably estimated.

Stock-based Compensation

We measure stodkased compensation for equity awards exchangednfiioyee services at grant date, based on therdhie of the awards, and
recognize that compensation as expense usingrtigtgtiine attribution method over the requisite emplogeevice period, which is typically the vestingipd
of each award. Our estimates of the fair valuesngbloyee stock options are calculated using a bialamodel.

Litigation, Investigation and Settlement Costs

From time to time, we are involved in legaliacs and/or investigations by regulatory bodies. &= aggressively defending our current litigatioatter:
for which we are responsible. However, there araymacertainties associated with any litigatiorinmestigation, and we cannot be certain that tlaesiens o
other thirdparty claims against us will be resolved withoustbolitigation, fines and/or substantial settlemhpayments. If that occurs, our business, fina
condition and results of operations could be maligrand adversely affected. If information becoraeailable that causes us to determine that arcssy of ou
pending litigation, investigations or settlemergsprobable, and we can reasonably estimate theakssciated with such events, we will record thes lo
accordance with U.S.GAAP. However, the actual ligbin any such litigation or investigations mag Inaterially different from our estimates, whictulcl
require us to record additional costs.

Foreign Currency Translation

We use the United States dollar as our funaticarrency for all of our subsidiaries. Foreignreacy monetary assets and liabilities are remeaisintc
United States dollars at end-of-period exchangesraionmonetary assets and liabilities such as properyegiuipment, and equity, are remeasured at hist
exchange rates. Revenue and expenses are remeasanadage exchange rates in effect during eadbdyexcept for those expenses related to theiqusly
noted balance sheet amounts, which are remeastft@dtarical exchange rates. Gains or losses froraeign currency remeasurement are includedQthéi
income (expense), net” in our Consolidated Findrigiatements and to date have not been significant.

The impact of foreign currency transaction losduded in determining net income (loss) for disgears 2010, 2009 and 2008 was $0.9 million,
million and $1.7 million, respectively.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Income Taxes

We recognize federal, state and foreign curt@ntiabilities or assets based on our estimatiuads payable or refundable in the current figealr by ta
jurisdiction. We recognize federal, state and fymeileferred tax assets or liabilities, as approgri@r our estimate of future tax effects attréhle to temporai
differences and carryforwards; and we record aataln allowance to reduce any deferred tax assetedbamount of any tax benefits that, based oiilable
evidence and judgment, are not expected to bezeshli

United States income tax has not been provatedarnings of our nob-S. subsidiaries to the extent that such earrémgsonsidered to be indefinit
reinvested.

Our calculation of current and deferred tax asartsliabilities is based on certain estimatesjaddments and involves dealing with uncertaintieshie
application of complex tax laws. Our estimates wfrent and deferred tax assets and liabilities ©tegnge based, in part, on added certainty or fintdi ar
anticipated outcome, changes in accounting stasdardax laws in the United States, or foreigngdigtions where we operate, or changes in othes fa
circumstances. In addition, we recognize liab#itfer potential United States and foreign income dantingencies based on our estimate of whethnet,tle
extent to which, additional taxes may be due. Ifde&ermine that payment of these amounts is unsanesr if the recorded tax liability is less thaur curren
assessment, we may be required to recognize am@tax benefit or additional income tax expensauinfinancial statements, accordingly.

As of January 31, 2010, we had a valuation all@mezof $113.4 million related to state and certaieign deferred tax assets that management detee
are not likely to be realized due, in part, to potions of future taxable income and potentiaization limitations of tax attributes acquired aseault of stoc
ownership changes. To the extent realization efdéferred tax assets becomes more-likely-ti@nwe would recognize such deferred tax assenascom:
tax benefit during the period the realization ocedr

Our deferred tax assets do not include the exeadsenefit related to stodkased compensation that are a component of ourdegied state net operat
loss and research tax credit carryforwards in theumt of $401.5 million as of January 31, 2010. Sstent with prior years, the excess tax benefieceed ir
our net operating loss and research tax crediyftawards will be accounted for as a credit to ktadders’equity, if and when realized. In determining id
when excess tax benefits have been realized, we élacted to do a with-andithout approach with respect to such excess taefits. We have also electec
ignore the indirect tax effects of stobesed compensation deductions for financial andwding reporting purposes, and specifically taogggze the full effec
of the research tax credit in income from contiguaperations.

We recognize the benefit from a tax position offlit is more-likely-thanaot that the position would be sustained upon aoaled solely on the techni
merits of the tax position. Our policy is to incuthterest and penalties related to unrecognizeti¢aefits as a component of income tax expensasklrefer 1
Note 14 of these Notes to the Consolidated Finatétements for additional informatic

Comprehensive Income (Loss)

Comprehensive income (loss) consists of netrimee (loss) and other comprehensive income or @8 er comprehensive income or loss componentsdeclu
unrealized gains or losses on available-for-sadaritées, net of tax.

Net Income (Loss) Per Share
Basic net income (loss) per share is cortpusing the weighted average number of commoreshartstanding during the period. Diluted net ineqtoss
per share is computed using the weighted averaggeauof common and dilutive common equivalent shangtstanding during the period, using the tree
stock method. Under the treasury stock methodefteet of stock options outstanding is not includethe computation of diluted net income (loss) gleare fo
periods when their effect is anti-dilutive.
Cash and Cash Equivalents
We consider all highly liquid investments that egadily convertible into cash and have an originaturity of three months or less at the time ofchase t

be cash equivalents. As of January 31, 2010 andadgr25, 2009, our cash and cash equivalents wetg.$ million and $417.7 million, respectively, wh
include $81.4 million and $14.6 million investednmoney market funds for fiscal year 2010 and fiyealr 2009, respectively.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Marketable Securities

Cash equivalents consist of financial instrutaevhich are readily convertible into cash and haniginal maturities of three months or less attitree of
acquisition. Marketable securities consist prinyaof highly liquid investments with maturities ofaater than three months when purchased. We dir
classify our marketable securities at the datecqusition as available-fasale. These securities are reported at fair valtle the related unrealized gains .
losses included in accumulated other comprehemsogene (loss), a component of stockholdeity, net of tax. Any unrealized losses which eonsidered -
be other-thartemporary impairments are recorded in the othesrime (expense) section of our consolidated statentdraperations. Realized gains (losses
the sale of marketable securities are determinewjube specifiagdentification method and recorded in the otheoime (expense) section of our consolid
statements of operations.

All of our available-forsale investments are subject to a periodic impaitmeview. We record a charge to earnings whendirgein fair value i
significantly below cost basis and judged to beepthan-temporary, or have other indicators of impants. If the fair value of an available-fsale dek
instrument is less than its amortized cost basigther-thartemporary impairment is triggered in circumstanebgre (1) we intend to sell the instrument, (
is more likely than not that we will be requiredstll the instrument before recovery of its amedizost basis, or (3) a credit loss exists whereleveot expe:
to recover the entire amortized cost basis of tiserument. If we intend to sell or it is more likghan not that we will be required to sell the ilalde-for-sale
debt instrument before recovery of its amortizest dmsis, we recognize an other-thamporary impairment in earnings equal to the erdifference betwet
the debt instruments’ amortized cost basis anfaits/alue. For available-for-sale debt instrumethtst are considered other-thmporarily impaired due to t
existence of a credit loss, if we do not intendeth and it is not more likely than not that welvsié required to sell the instrument before recgwdrits remainin
amortized cost basis (amortized cost basis lessamgntperiod credit loss), we separate the amount ofrtip&irment into the amount that is credit related
the amount due to all other factors. The cred# km@mponent is recognized in earnings.

We performed an impairment review of our investinportfolio as of January 31, 2010. Based onioyairment review and having considered
guidance of the relevant accounting literature,dicknot record any other than temporary impairnah#irges during fiscal year 2010. We concluded ohi
investments were appropriately valued and that dditianal other than temporary impairment chargeseanecessary on our portfolio of available fore
investments as of January 31, 2010.

Fair Value of Financial Instruments

The carrying value of cash, cash equivalertspants receivable, accounts payable and accrabdities approximate their fair values due to t
relatively short maturities as of January 31, 2846 January 25, 2009. Marketable securities argdeat of available-fosale securities that are reported at
value with the related unrealized gains and logseladed in accumulated other comprehensive incfioes), a component of stockholdeesgjuity, net of ta
Fair value of the marketable securities is deteemhibased on quoted market prices.

Concentration of Credit Risk

Financial instruments that potentially subjestto concentrations of credit risk consist prittyaof cash equivalents, marketable securities armbant:
receivable. Our investment policy requires the pase of togier investment grade securities, the diversifmatdf asset type and includes certain limits or
portfolio duration. All marketable securities areldhin our name, managed by several investment gesaand held by one major financial institutiordene
custodial arrangement. Accounts receivable frogmifitant customers, those representing 10% or mbietal accounts receivable aggregated approxly
20% of our accounts receivable balance from twaorners at January 31, 2010 and approximately 38&uoficcounts receivable balance from three cuss
at January 25, 2009. We perform ongoing creditwatans of our customerdinancial condition and maintain an allowance fatgmtial credit losses. Tt
allowance consists of an amount identified for fecustomers and an amount based on overall egtidnexposure. Our overall estimated exposure egs
amounts covered by credit insurance and lettecsefit.

Accounts Receivable
We maintain an allowance for doubtful accouetsivable for estimated losses resulting fromitiability of our customers to make required payras
We determine this allowance, which consists of amunt identified for specific customer issues adl ws an amount based on overall estimated exp«

Factors impacting the allowance include the le¥gjross receivables, the financial condition of oustomers and the extent to which balances areredvb
credit insurance or letters of credit.
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Inventories

Inventory cost is computed on an adjusted stahbasis, which approximates actual cost on amageeor first-in, firstout basis. Inventory costs con
primarily of the cost of semiconductors purchagsednfsubcontractors, including wafer fabricatiorseasbly, testing and packaging, manufacturing supqmsts
including labor and overhead associated with sugichases, final test yield fallout, inventory piens and shipping costs. We write down our invenfor
estimated lower of cost or market, obsolescenagnararketable inventory equal to the difference leetwthe cost of inventory and the estimated mardete
based upon assumptions about future demand, fptodeict purchase commitments, estimated manufagtyield levels and market conditions. If actualrked
conditions are less favorable than those projebtechanagement, or if our future product purchaseragments to our suppliers exceed our forecastadd
demand for such products, additional future inventerite-downs may be required that could adversely affectaperating results. Inventory reserves ¢
established are not reversed until the relatednitorg has been sold or scrapped, so if actual madwlitions are more favorable in the fiscal pgsisubseque
to that in which we record larger than normal irnteey reserves, we may have higher gross marginswheducts are sold. Sales of such products didhawoe
significant impact on our gross margin for fiscaby 2010.

Property and Equipment

Property and equipment are stated at cost.daegiion of property and equipment is computedgittie straightine method based on the estimated ut
lives of the assets, generally three to five yeditse estimated useful lives of our buildings apeta twentyfive years. Depreciation expense includes
amortization of assets recorded under capital fedsasehold improvements and assets recorded uapial leases are amortized over the shortenefdas
term or the estimated useful life of the asset.

Goodwill

Goodwill is subject to our annual impairmentt tégring the fourth quarter of our fiscal year,earlier if indicators of potential impairment exissing
fair value-based approach. Our impairment reviesc@ss compares the fair value of the reportingianithich the goodwill resides to its carrying value. For
purposes of completing our impairment test, weqrarfour analysis on a reporting unit basis. Wezgtih twostep approach to testing goodwill for impairm
The first step tests for possible impairment bylgipg a fair valuebased test. In computing fair value of our repagriimits, we use estimates of future rever
costs and cash flows from such units. The secaq gtnecessary, measures the amount of such iimeat by applying fair valubased tests to individual ass
and liabilities.

Intangible Assets

Intangible assets primarily represent rightgua®d under technology licenses, patents, acquinéellectual property, trademarks and custc
relationships. We currently amortize our intangibksets with definitive lives over periods randgiogn one to ten years using a method that reflgepatter
in which the economic benefits of the intangibleeasare consumed or otherwise used up or, if thtieqm cannot be reliably determined, using a giitdine
amortization method.

Impairment of Long-Lived Assets

Longlived assets, such as property and equipment aadgible assets subject to amortization, are rexitfor impairment whenever events or chang
circumstances indicate that the carrying amourgroésset may not be recoverable. Recoverabiligsséts to be held and used is measured by a coopar
the carrying amount of an asset to estimated uadiged future cash flows expected to be generatatidasset. If the carrying amount of an asset¢ens it
estimated future cash flows, an impairment chasgedognized for the amount by which the carryingant of the asset exceeds the fair value of thetakai
value is determined based on the estimated diseduoture cash flows expected to be generated déyasket. Assets and liabilities to be disposedafladvbe
separately presented in the consolidated balaneet sind the assets would be reported at the lofvtreacarrying amount or fair value less costseth, @inc
would no longer be depreciated.
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Accounting for Asset Retirement Obligations

We account for asset retirement obligation®eaged with the retirement of tangible loliged assets and the associated asset retiremets. ¢th
accounting guidance applies to legal obligatiorsoeimted with the retirement of lofiged assets that result from the acquisition, tmsion, developme
and/or normal use of the assets and requireshtédair value of a liability for an asset retiramebligation be recognized in the period in whiicis incurred if ¢
reasonable estimate of fair value can be made faih@alue of the liability is added to the carrgiamount of the associated asset and this addito@meyinc
amount is depreciated over the life of the aséeat.of January 31, 2010 and January 25, 2009, oseta®tirement obligations to return the lease
improvements to their original condition upon legesemination at our headquarters facility in Sa@tara, California and certain laboratories at aernatione
locations were $10.6 million and $9.5 million, respvely.

Adoption of New Accounting Pronouncements

Business Combinations

In the first quarter of fiscal year 2010, we addptew accounting guidance issued by the Finanai@bAnting Standards Board, or FASB, for busi
combinations. Under this guidance, an entity isimexgl to recognize assets acquired, liabilitiesiams, contractual contingencies and contingentideretion a
their fair value on the acquisition date. It furtllequires: that acquisitiorelated costs be recognized separately from thaisitign and expensed as incuri
that restructuring costs generally be expensedeiin@s subsequent to the acquisition date; and dhanges in accounting for deferred tax asset tiah
allowances and acquired income tax uncertainties #fe measurement period, including changeseeat acquired tax assets and income tax unceesifnon
acquisitions that occurred prior to the date ofpdihm, be recognized as a component of the pravifio taxes. In addition, acquired process research ¢
development is measured at fair value, capitalaedn indefinitdife intangible asset and tested for impairmenirduthe development period. Subsequent ti
development period the carrying value, if any, ofj@red in-process development will be consideredefinitedife intangible asset and amortized ovel
estimated useful life. The new accounting guidaalse establishes disclosure requirements to ens#es to evaluate the nature and financial effetthe
business combination. We will apply this new acamgnguidance to any future business combinations.

In the first quarter of fiscal year 2014 also adopted new accounting guidance issuetthéyASB for assets acquired and liabilities assdiim ¢
business combination that arise from contingendibs. new guidance amends the provisions previdaslyed by the FASB related to the initial recogmitanc
measurement, subsequent measurement and accoantindisclosures for assets and liabilities arigmogn contingencies in business combinations. The
guidance eliminates the distinction between cotedcand noreontractual contingencies, including the initiat@gnition and measurement. We will apply
new accounting guidance to any future business gwtibns.

Life of Intangible AssetsDuring the first quarter of fiscal year 2010, wepttd new accounting guidance issued by the FASBdetermination of ti
useful life of intangible assets. The new guidaao®ends the factors that should be considered ielowg the renewal or extension assumptions ug
determine the useful life of a recognized intargjibkset. The new guidance also requires expandelbglire regarding the determination of intangédee
useful lives. The adoption of this accounting gaka did not have a material impact on our constdifidinancial position, results of operations oraficia
condition..

Fair Value of Financial Instruments and Otfieen-Temporary ImpairmentDuring the second quarter of fiscal year 2010, depted three related s
of accounting guidance issued by the FASB. The wauing guidance sets forth rules related to deteingi the fair value of financial assets and final
liabilities when the activity levels have signifitty decreased in relation to the normal marketdguoce related to the determination of other-ttamporan
impairments to include the intent and ability o tholder as an indicator in the determination oétlubr an other-thatemporary impairment exists and inte
disclosure requirements for the fair value of ficiahinstruments. The adoption of these three setcounting guidance did not have a material thpa ou
consolidated financial position, results of openasi or financial condition..

Subsequent Events
During the second quarter of fiscal year 2010, depséed new accounting guidance issued by the FASERed to subsequent events. The new require

establishes the accounting for and disclosure ehtsvthat occur after the balance sheet date thotebnancial statements are issued or are avaitabbe issue
The adoption of this accounting guidance did neehamaterial impact on our consolidated finangaition, results of operations or financial corufit
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Accounting Standards Codification

During the third quarter of fiscal year 2010, wepittd the new Accounting Standards CodificationASC, issued by the FASB. The ASC has becom
source of authoritative U.S. GAAP, recognized by BASB to be applied by nongovernmental entitidge ASC is not intended to change or alter existing.
GAAP. The adoption of the ASC did not have a matémpact on our consolidated financial positi@sults of operations or financial condition..

Recently Issued Accounting Pronouncements

Variable Interest Entities

In June 2009, the FASB issued new accounting geelarhich amends the evaluation criteria to iderttiy primary beneficiary of a variable interestityr
or VIE, and requires ongoing reassessment of whetheenterprise is the primary beneficiary of thEEVThe new guidance significantly changes
consolidation rules for VIEs including the consalidn of common structures, such as joint ventuzgaijty method investments and collaboration arargnts
The guidance is applicable to all new and existithgs. The provisions of this new accounting guidamaece effective for interim and annual reportingiguis
beginning after November 15, 2009. We do not belithe adoption of this new accounting guidance maNe a material impact on our consolidated fira
position, results of operations or financial coiufit

Revenue Recognition

In September 2009, the FASB issued new accountiidpagce related to the revenue recognition of mlgtelement arrangements. The new guidance
that if vendor specific objective evidence or thiatty evidence for deliverables in an arrangernantot be determined, companies will be requiredetelop .
best estimate of the selling price to separateveielbles and allocate arrangement consideratiowg tke relative selling price method. In addititre FASB als
issued new accounting guidance related to certaianue arrangements that include software elemBrgsiously, companies that sold tangible produdta
“more than incidentalsoftware were required to apply software revengegeition guidance. This guidance often delaye@mee recognition for the delivery
the tangible product. Under the new guidance, tdagiroducts that have software components thatesisential to the functionalitydf the tangible product w
be excluded from the software revenue recognitioilance. The new guidance will include factors ®phcompanies determine what igsential to tt
functionality.” Softwareenabled products will now be subject to other rereeguidance and will likely follow the guidance foultiple deliverable arrangeme
issued by the FASB in September 2009.

These two new guidance are to be applied on a petisp basis for revenue arrangements enterecbmteaterially modified in fiscal years beginning ot
after June 15, 2010, with earlier application pétedi If a company elects earlier application amel first reporting period of adoption is not thestireporting
period in the company’s fiscal year, the guidanaesinbe applied through retrospective applicatiamfithe beginning of the compasyfiscal year and tl
company must disclose the effect of the changédset previously reported periods. We do not belineeadoption of this accounting guidance will ha
material impact on our consolidated financial gositresults of operations or financial condition.

Improving Disclosures About Fair Value Measurements

In January 2010, the FASB issued a amendment textiséing disclosure requirements by adding requétisclosures about items transferring into andod
levels 1 and 2 in the fair value hierarchy; addsegparate disclosures about purchase, sales, i€sjartd settlements relative to level 3 measuresnent
clarifying, among other things, the existing failwe disclosures about the level of disaggregalibis new guidance is effective for interim and aareporting
periods beginning after December 15, 2009, exampthie requirement to provide level 3 activity afrghases, sales, issuances, and settlements assalmsi
which is effective for fiscal years beginning affeecember 15, 2010. Since this standard impactdodisre requirements only, its adoption will novée
material impact on our consolidated financial gositresults of operations or financial condition.
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Note 2 — Stock Option Purchase

In the first quarter of fiscal year 2010, we contgdea cash tender offer for certain employee stiations. The tender offer applied to outstandirark
options held by employees with an exercise priagaktp or greater than $17.50 per share. Noneehtimnemployee members of our Board of Directors ol
officers who file reports under Section 16(a) of tBecurities Exchange Act of 1934, as amended, elégible to participate in the tender offer. Aligible
options with exercise prices equal to or greatanth17.50 per share but less than $28.00 per sreaeeeligible to receive a cash payment of $3.000péon ir
exchange for the cancellation of the eligible optidll eligible options with exercise prices equ@alor greater than $28.00 per share were eligibleteive
cash payment of $2.00 per option in exchange f®cancellation of the eligible option.

Our consolidated statement of operations for figealr 2010 includes stock-based compensation chagetgged to the stock option purchase (in thousand

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

A total of 28.5 million options were tendered undee offer for an aggregate cash purchase pricg78f1 million, which was paid in exchange for
cancellation of the eligible options. As a resiithe tender offer, we incurred a charge of $148ilion consisting of $124.1 million related toetliemainin
unamortized stock based compensation expense atsberith the unvested portion of the options teadeén the offer, $11.6 million related to stobise:
compensation expense resulting from amounts paikaess of the fair value of the underlying optioplsis $4.5 million related to associated payrakets
professional fees and other costs.

Note 3 - Stock-Based Compensation

We measure stodkased compensation expense at the grant date oéldted equity awards, based on the fair valughefawards, and recognize
expense using the straiglie attribution method over the requisite emplogeevice period adjusted for estimated forfeituM¥® estimate the fair value
employee stock options on the date of grant usibimamial model and we use the closing tradinggpd€our common stock on the date of grant asdhes&lue
of awards of restricted stock units, or RSUs. Weudate the fair value of our employee stock pusehplan using the Black-Scholes model.

In addition to the stock-based compensation es@eelated to our cash tender offer to purchadeaioceemployee stock options as described in Note 2
Stock Option Purchase, our consolidated stateneémgerations include stock-based compensationresgenet of amounts capitalized as inventory, baws:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
(In thousands)
Cost of revenu $ 12,05 $ 11,93¢ $ 10,88t
Research and developme 61,33" 98,00° 76,61°
Sales, general and administrative 33,70 52,76( 45,86:
Total $ 107,09. $ 162,70t $ 133,36!

As of January 31, 2010 and January 25, 200%glgeegate amount of unearned stbeked compensation expense related to our equéydawas $125
million and $193.8 million, respectively, adjustfed estimated forfeitures. As of January 31, 2@h@ January 25, 2009, we expect to recognize rikarae:
stockbased compensation expense related to equity awaedsn estimated weighted average amortizatidogef 1.80 years and 1.82 years, respectivehs
of January 31, 2010, we expect to recognize thammeel stocksased compensation expense related to RSUs ovestiamated weighted average amortize
period of 2.3 years. During fiscal year 2009, v rtbt grant any RSUs.

Stockbased compensation capitalized in inventories teduh a charge of $2.5 million and benefit of $#blion in cost of revenue during the fis
years ended January 31, 2010 and January 25, gagctively.
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During fiscal years 2010, 2009 and 2008, we tg@pproximately 7.7 million, 17.9 million and 27million stock options, respectively, with estime
total grant-date fair values of $44.2 million, $1€3nillion and $207.4 million, respectively, and iglged average gramiate fair values of $5.74, $8.03 i
$11.98 per option, respectively. During fiscal y2810 we granted approximately 7.7 million RSUghvestimated total grarttate fair values of $94.1 millic
and weighted average grant-date fair value of $12.Puring the fiscal years 2009 and 2008, wenditigrant any RSUs.

Of the estimated total grant-date fair value,esémated that the stoddased compensation expense related to the equaydavthat are not expectec
vest for fiscal years 2010, 2009 and 2008 was $26llibn, $23.8 million and $40.0 million, respeatiy.

Valuation Assumptions

We utilize a binomial model for calculating theiesited fair value of new stodkased compensation awards granted under our sgimnglans. W
have determined that the use of implied volatityxpected to be reflective of market conditiond,aherefore, can be expected to be a reasonatiator o
our expected volatility. We also segregate optiots groups of employees with relatively homogereexercise behavior in order to calculate the bstat
of fair value using the binomial valuation modeAs such, the expected term assumption used in latifoy the estimated fair value of our stdukse:
compensation awards using the binomial model isdhas detailed historical data about employeescesesbehavior, vesting schedules, and death avadbitity
probabilities. Our management believes the remplinomial calculation provides a reasonable egtnof the fair value of our employee stock optidfar ou
employee stock purchase plan we continue to usBl#ek-Scholes model.

We estimate forfeitures at the time of grant andseethe estimates of forfeiture, if necessarysubsequent periods if actual forfeitures diffemfrthost
estimates. Forfeitures are estimated based orricetexperience.

The fair value of stock options granted under dacls option plans and shares issued under our gm@lstock purchase plan have been estimated
date of grant with the following assumptions:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
Stock Options (Using a binomial model)
Weighted average expected life of stock optionyéars) 3.7-5.8 3.6-5.¢ 3.8-5.&
Risk free interest ral 1.8%-2.% 1.7%- 3.7% 3.3%- 5.C%
Volatility 45%-72% 52%- 105% 37%- 54%
Dividend yield — — —
Year Ended
January 31, January 25, January 27,
2010 2009 2008
Employee Stock Purchase Pla (Using the Black-Scholes model
Weighted average expected life of stock optionyéars) 0.5-2.C 0.5-2.C 0.5-2.C
Risk free interest ral 0.2 % 1.C% 1.6%- 2.4% 3.5%- 5.2%
Volatility 53%-73% 62%- 6€% 38%- 54%
Dividend yield — — —
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Equity Incentive Program

We consider equity compensation to be loergp compensation and an integral component oéffarts to attract and retain exceptional execstiwenio
management and worldass employees. In March 2009, we introduced R&Ja form of equity compensation to all employeésrrently, we grant sto
options and RSUs under our equity incentive plaNe believe that properly structured equity compénsa aligns the longerm interests of stockholders ¢
employees by creating a strong, direct link betwesmployee compensation and stock appreciationtoak ®ptions are only valuable to our employeethé
value of our common stock increases after the afageant.

2007 Equity Incentive Plan

At the Annual Meeting of Stockholders held and 21, 2007, our stockholders approved the NVIBBxporation 2007 Equity Incentive Plan, or the Z
Plan.

The 2007 Plan authorizes the issuance of in@stock options, nonstatutory stock options,riet&d stock, restricted stock unit, stock appréamrights
performance stock awards, performance cash awandspther stockased awards to employees, directors and consult@miy our employees may rece
incentive stock options. The 2007 Plan succeedsl888 Equity Incentive Plan, our 1998 Non-Emploieectors’ Stock Option Plan, our 2000 Nonstatul
Equity Incentive Plan, and the PortalPlayer, IM@04 Stock Incentive Plan, or the Prior Plans. Altions and stock awards granted under the PriorsPdaal
remain subject to the terms of the Prior Plans vépect to which they were originally granted.td101,845,177 shares, which due to the subsegtrck spli
now totals 152,767,766 shares, of our common steek be issued pursuant to stock awards granted tinel007 Plan or the Prior Plans. Currently,gnan
stock options and RSUs under our equity incentlaes As of January 31, 2010, 44,016,042 shares amailable for future issuance under the 2007.Plan

Options granted to new employees that startéatd¢he beginning of fiscal year 2010 generallgtvatably quarterly over a thrgear period. In additio
options granted prior to the beginning of fiscahly2010 to existing employees in recognition ofgenance generally vest as to 25% of the shares/eaos an
three months after the date of grant and as toréheaining 75% of the shares subject to the optiorequal quarterly installments over a nine m
period. Options granted to new employees and tstingi employees in recognition of performance vativesting commencement date in fiscal year
generally vest as to 33.36% of the shares one aftar the date of grant and as to the remaining436. of the shares subject to the option in equattquy
installments over the remaining period. Optionswggd under the 2007 Plan generally expire six yiEamn the date of grant.

In general, RSUs are subject to the recipgentntinuing service to NVIDIA. RSUs with a vestiogmmencement date in fiscal year 2010 vest ovee
years at the rate of 33.36% on pre-determined da#tsre close to the anniversary of the grarg éatl vest ratably on a semi-annual basis thereafte

Unless terminated sooner, the 2007 Plan isdsdbd to terminate on April 23, 2017. Our Board nsagpend or terminate the 2007 Plan at any tim:
awards may be granted under the 2007 Plan whil@®@0& Plan is suspended or after it is terminafdém: Board may also amend the 2007 Plan at any
However, if legal, regulatory or listing requirentemequire stockholder approval, the amendmentneillgo into effect until the stockholders haverappd the
amendment.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalRlmee 1999 Stock Option Plan, or the 1999 Plahemwwe completed our acquisition of PortalPlaye
January 5, 2007. The 1999 Plan was terminated apapletion of PortalPlayes’initial public offering of common stock in 20040 shares of common stock
available for issuance under the 1999 Plan other th satisfy exercises of stock options grantetbuthe 1999 Plan prior to its termination and ahgres thi
become available for issuance as a result of etimir@r cancellation of an option that was issuadspant to the 1999 Plan. Previously authorizedupétsue
shares under the 1999 Plan were cancelled uponletiampof PortalPlayer’s initial public offering.

Each option we assumed in connection with agussition of PortalPlayer was converted into tight to purchase that number of shares of NVI
common stock determined by multiplying the numbestmares of PortalPlayer common stock underlyinthsaption by 0.3601 and then rounding down tc
nearest whole number of shares. The exercise pacehare for each assumed option was similarlyséeti by dividing the exercise price by 0.3601 tret
rounding up to the nearest whole cent. Vestingduales and expiration dates did not change.
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Under the 1999 Plan, incentive stock options weaatgd at a price that was not less than 100%eofain market value of PortalPlaysrtommon stoc
as determined by its board of directors, on the dagrant. Norstatutory stock options were granted at a pricewle not less than 85% of the fair market v
of PortalPlayer’s common stock, as determined $pdard of directors, on the date of grant.

Generally, options granted under the 1999 Plarereecisable for a period of ten years from the détgrant, and shares vest at a rate of 25% offirsgt
anniversary of the grant date of the option, andhdditional 1/48th of the shares upon completioreath succeeding full month of continuous employt
thereafter.

1998 Employee Stock Purchase Plan

In February 1998, our Board approved the 1998 EpgglcStock Purchase Plan, or the Purchase Plamnk 1999, the Purchase Plan was amenc
increase the number of shares reserved for issumutoenatically each year at the end of our fisean/for the next 10 years (commencing at the erfiscdl
2000 and ending 10 years later in 2009) by an amegual to 2% of the outstanding shares on each gate, including on an asdbnverted basis preferr
stock and convertible notes, and outstanding optaomd warrants, calculated using the treasury stoethod; provided that the maximum number of shaf
common stock available for issuance from the Pwgelitlan could not exceed 52,000,000 shares whiehtadsubsequent stoskits, is now 78,000,0000 sha
The number of shares will no longer be increasedially as we reached the maximum permissible nurobshares at the end of fiscal year 2006. Theeee
total of 78,000,000 shares authorized for issuaAtdanuary 31, 2010, 39,298,760 shares had besaedsunder the Purchase Plan and 38,701,240 share
available for future issuance.

The Purchase Plan is intended to qualify aseanployee stock purchase plamider Section 423 of the Internal Revenue CodeeUtite Purchase Pli
the Board has authorized participation by eligieteployees, including officers, in periodic offerinfpllowing the adoption of the Purchase Plan. Writle
Purchase Plan, separate offering periods shalbdenger than 27 months. Under the current offeadgpted pursuant to the Purchase Plan, eachraffparioc
is 24 months, which is divided into four purchaseigds of 6 months.

Employees are eligible to participate if theg amployed by us or an affiliate of us as desighatethe Board. Employees who participate in aeraff
may have up to 10% of their earnings withheld pansuo the Purchase Plan up to certain limitatemd applied on specified dates determined by trerdBt
the purchase of shares of common stock. The Boargdintrease this percentage at its discretionoupb®6. The price of common stock purchased unde
Purchase Plan will be equal to the lower of the fzdrket value of the common stock on the commercemtate of each offering period and the purchase d
each offering period at 85% at the fair market gatfi the common stock on the relevant purchase @atgng fiscal years 2010, 2009 and 2008, empls
purchased approximately 5.9 million, 3.0 millionda.1 million shares, respectively, with weightacerage prices of $6.76, $12.79 and $14.29 per;
respectively, and gramiate fair values of $4.60, $5.90 and $5.48 pereshraspectively. Employees may end their parti@pain the Purchase Plan at any t
during the offering period, and participation eadsomatically on termination of employment witharsl in each case their contributions are refunded.

79




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

The following summarizes the stock option and R&ldgactions under our equity incentive plans:

Weighted
Options Average Weighted Average  Aggrega
Available for Options Exercise Price Remaining Contractual Intrinsic
Grant Outstanding Per Share Life Value (1
Stock Options:
Balances, January 28, 20 32,670,42 110,991,99 $ 8.8¢
Authorized 25,114,55 - -
Granted (17,201,30) 17,201,30 $ 27.3:2
Exercisec - (34,151,89)% 5.7¢4
Cancellec 3,460,33: (3,460,33)$ 18.4¢
Balances, January 27, 20 44,044,00 90,581,07 $ 13.1¢
Authorized - - -
Granted (17,888,69) 17,888,69 $ 8.0¢
Exercisec - (7,670,03)$ 3.14
Cancellec 3,345,45( (3,345,495 7.6€
Balances, January 25, 20 29,500,75 97,454.28 g 13.8¢
Authorized - - -
Granted (7,701,39) 7,701,391 $ 11.51
Exercisec - (17,099,66)% 5.7¢4
Cancellec 1,175,54. (1,175,54)% 12.9C
Cancellations related to stock options purchas 28,532,05 (28,532,05)% 23.3¢
Balances, January 31, 20 51,506,95 8,348,42 ¢ 11.3( 2.5€$ 287,87
Exercisable at January 31, 2C 39,297,61 $ 10.4¢ 1.5($ 217,44¢
Vested and Expected to Vest after January 31, 56,221,63 11.2: 2.47% 280,01!

(1) The aggregate intrinsic value in the tablevab@presents the total pre-tax intrinsic valueifietheimoney options at January 31, 2010, based on th89
closing stock price of our common stock on the NA®DGIobal Select Market, which would have been gzt by the option holders had all in-thesne)
option holders exercised their options as of thetedThe total number of in-thmeney options outstanding and exercisable as afiaign31, 2010 we

48.1 million shares and 35.1 million shares, respely.

(2) Please refer to Note 2 of these Notes to res@lidated Financial Statements for further distrsregarding the cash tender offer for certaiplegee stock

options that our Board of Directors approved inraaby 2009.

The total intrinsic value of options exerciseals $140.3 million, $84.9 million and $757.5 nailii for fiscal years 2010, 2009 and 2008, respdgtive

The total fair value of options vested was $37.0ioni, $117.0 million and $102.8 million for fiscgkars 2010, 2009 and 2008, respectively.
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Weighted
Weighted Average
Average Remaining
Grant-date  Contractual
RSUs fair value Life
Restricted Stock Units:
Balances, January 25, 20 -$ -
Awarded 7,672,89 $ 12.2¢
Vested (1) (2,400 $ 12.4(
Forfeited (181,98) $ 11.37
Balances, January 31, 20 __ 748851 g 12.2¢
Expected to Vest after January 31, 2! 6,401,09' ¢ 12.2¢ 2.3¢

(1) The aggregate tax withheld for RSUs vested duiisgaf year 2010 was immaterial
Note 4 — Restructuring Charges and Other

In September 2008, we announced a workforce ragutd allow for continued investment in strategrowth areas, which was completed in the 1
quarter of fiscal year 2009. As a result, we elmténl approximately 360 positions worldwide, or alb®6% of our global workforce. During fiscal ye2009
expenses associated with the workforce reductidmctwwere comprised primarily of severance and Bisn@ayments to these employees, totaled
million. The remaining accrual of $0.2 million akJanuary 25, 2009 relates to severance and bepefifments, which was paid by the third quartdisctl yea
2010.

The following table provides a summafyhe restructuring activities and related lialelit recorded in accrued liabilities in our Consatétl Balance
Sheet as of January 31, 2010 (in thousands):

Accrued Restructuring Charges

Balance at January 25, 20 $ 18€
Cash payments (186)
Balance at January 31, 2010 $ =

Restructuring and other expenses for fiscalr y&@09 also included a naeeurring charge of $18.9 million associated witle termination of
development contract related to a new campus eaiitn project that has been put on hold.
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Note 5 — Net Income (Loss) Per Share

The following is a reconciliation of the numeraand denominators of the basic and diluted netniec(loss) per share computations for the pe
presented:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
(In thousands, except per share date
Numerator:
Net income (loss $ (67,98 $ (30,04) $ 797,64
Denominator
Denominator for basic net income (loss) per shaeighted average shar 549,57. 548,12¢ 550,10¢
Effect of dilutive securities
Stock options outstanding - - 56,62¢
Denominator for diluted net income (loss) per sheseighted average shares 549,57: 548,12t 606,73:

Net income (loss) per shal
Basic net income (loss) per shi $ 0.12) % (0.05) % 1.4
Diluted net income (loss) per she $ 012 $ (0.0 $ 1.31

All of our outstanding stock options were adiiliitive during fiscal years 2010 and 2009 and edetl from the computation of diluted earnings (e
due to the net loss for fiscal years 2010 and 2008ted net income (loss) per share does not delihe effect of antililutive common equivalent shares fr
stock options outstanding of 11.9 million for fisge@ar 2008. The weighted average exercise pricgtafk options excluded from the computation ofitei
earnings per share was $32.05 for fiscal year 2008.
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Note 6 - 3dfx

During fiscal year 2002, we completed the purchafseertain assets from 3dfx Interactive, Inc., dfX3 for an aggregate purchase price of approxiiy
$74.2 million. On December 15, 2000, NVIDIA Corpiioa and one of our indirect subsidiaries entergd an Asset Purchase Agreement, or the APA, v
closed on April 18, 2001, to purchase certain gicgpbhip assets from 3dfx.

In October 2002, 3dfx filed for Chapter 11 banknypprotection in the United States Bankruptcy Cdartthe Northern District of California. In Mar
2003, the Trustee appointed by the Bankruptcy Camurepresent 3dfx’s bankruptcy estate served disptaint on NVIDIA. The Trustes’ complaint assert
claims for, among other things, successor liabgityl fraudulent transfer and sought additional paysifrom us. In early November 2005, NVIDIA ahd
Official Committee of Unsecured Creditors, or theeditors’ Committee, agreed to a Plan of Liquidation of 3dfkich included a conditional settlement of
Trustees claims against us. This conditional settlemens wabject to a confirmation process through a wétereditors and the review and approval of
Bankruptcy Court. The conditional settlement calfeda payment by NVIDIA of approximately $30.6 huh to the 3dfx estate. Under the settlement,
million related to various administrative expensesl Trustee fees, and $25.0 million related to shisfaction of debts and liabilities owed to thenera
unsecured creditors of 3dfx. Accordingly, during tfhree month period ended October 30, 2005, werded $5.6 million as a charge to settlement cast
$25.0 million as additional purchase price for 3dbhe Trustee advised that he intended to obgettte settlement.

The conditional settlement reached in November 208%er progressed through the confirmation proeess the Trustes’ case still remains pend
appeal. As such, we have not reversed the acof&80.6 million ($5.6 million as a charge to sattlent costs and $25.0 million as additional purelmage fo
3dfx) that we recorded during the three months dr@etober 30, 2005, pending resolution of the applthe Trustee’s case.

The 3dfx asset purchase price of $95.0 million $4® million of direct transaction costs were adimtl based on fair values presented below. Thé
allocation of the purchase price of the 3dfx assetsontingent upon the outcome of all of the 3lifigation. Please refer to Note 13 of these Ndteshe
Consolidated Financial Statements for further imfation regarding this litigation.

Straight-Line

Fair Market Amortization
Value Period
(In thousands) (Years)
Property and equipme $ 2,43 1-2
Trademarks 11,31( 5
Goodwill 85,41¢
Total $ 99,16:
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Note 7 — Business Combinations

On February 10, 2008, we acquired Ageia Tedlgies, Inc., or Ageia, an industry leader in ganphgsics technology. The combination of the grag
processing unit, or GPU, and physics engine bramdgpected to enhance the visual experience ofan@ng world. The aggregate purchase price c@&tss
total consideration of approximately $29.7 million.

We allocated the purchase price of this actjorsito tangible assets, liabilities and identif@alintangible assets acquired, based on their agtunfai
values. The excess of purchase price over the gagréair values was recorded as goodwill. Thevfalue assigned to identifiable intangible assetpised wa
based on estimates and assumptions made by manag@urchased intangibles are amortized on a sitréiige basis over their respective useful lives.

As of January 31, 2010, the estimated fair valdeth® purchase price allocated to assets we actuaind liabilities we assumed on the acquisitiore
were as follows:

Ageia
Fair Market Values (In thousands)
Cash and cash equivale! $ 1,74¢
Marketable securitie 28
Accounts receivabl 911
Prepaid and other current ass 1,14¢
Property and equipme 16¢
Goodwill 19,19¢
Intangible asset:
Existing technolog 13,45(
Customer relationshiy 17C
Trademark 90C
Total assets acquired 37,71¢
Current liabilities (6,969
Acquisition related cosi (2,030
Total liabilities assumed (7,999
Purchase price allocation $ 29,72(
Ageia
(Straight-line
depreciation/amortization
period)
Property and equipme 1-2 year:
Intangible asset:
Existing technolog 4 year:
Customer relationshiy 5 year:
Trademarl 5 year.

The pro forma results of operations for ourugsitjons during fiscal years 2009 and 2008 haviebean presented because the effects of the atbopus
individually or in the aggregate, were not matetgabur results.
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Note 8 - Goodwill

The carrying amount of goodwill is as follows:

January 31, January 25,
2010 2009
(In thousands)

PortalPlaye $ 104,89t $ 104,89¢
3dfx 75,32¢ 75,32¢
Mental Image: 59,25 59,25
MediaQ 35,167 35,167
ULi 31,11 31,11t
Hybrid Graphics 27,90¢ 27,90¢
Ageia 19,19¢ 19,19¢
Other 16,98¢ 16,98«

Total goodw” $ 369,84« $ 369,84«

Goodwill is subject to our annual impairment tésting the fourth quarter of our fiscal year, orliea if indicators of potential impairment existsing a fai
valuebased approach. We completed our most recent kimpairment test during the fourth quarter of isyear 2010 and concluded that there wa
impairment. In computing fair value of our repongiunits, we use estimates of future revenuess@s cash flows from such units. This assessrsdmase
upon a discounted cash flow analysis and analysisiiomarket capitalization. The estimate of cdslvfis based upon, among other things, certainrapsans
about expected future operating performance sudewnue growth rates and operating margins usezhltulate projected future cash flows, radjuste
discount rates, future economic and market condtiand determination of appropriate market conipesa

The amount of goodwill allocated to our graph®cessing unit, or GPU, business, the professianaitions business, or PSB, the media

communications processor, or MCP, business, an@¢dhsumer products business, or CPB segments Zenofiry 31, 2010 was $86.9 million, $95.1 mill
$46.2 million and $141.6 million, respectively.eBbe refer to Note 17 of these Notes to the Catetelil Financial Statements for further segmentinéion.
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Note 9 - Amortizable Intangible Assets
The components of our amortizable intangibketsare as follows:
January 31, 201C January 25, 200¢
Gross Weighted Gross Weighted
Carrying Accumulated Net Carrying Average Carrying Accumulated Net Carrying Average
Amount  Amortization Amount Useful Life  Amount Amortization  Amount Useful Life
(In thousands) (In years) (In thousands) (In years)

Technology license $ 135,11: $ (48,33) $ $86,77: 6.3 $ 130,65 $ (34,610% 96,04«
Acquired intellectual propert 75,33¢ (49,838) 25,50: 3.8 75,34( (35,200) 40,14( 3.1
Patents 19,34 (11,16%) 8,18: 5.3 18,58¢ (7,671) 10,91; 55
Total intangible assets $ 229,79¢$  $(109,34) $ $120,45! $ 224,58. $ (77,48) % 147,10:

Amortization expense associated with intangibksets for fiscal years 2010, 2009 and 2008 was9%3dillion, $32.6 million and $24
million, respectively. Future amortization experigethe net carrying amount of intangible assetdamuary 31, 2010 is estimated to be $27.9 milliofiscal
year 2011, $25.6 million in fiscal year 2012, $1ndlion in fiscal year 2013, $14.6 million in fiatyear 2014 and $33.4 million in fiscal years sspeent t
fiscal year 2014 until fully amortized.

Note 10 - Marketable Securities

All of the cash equivalents and marketable se@sriéire classified as “available-for-satecurities. Investments in both fixed rate instroteeand floatin
rate interest earning instruments carry a degreetefest rate risk. Fixed rate debt securities inaye their market value adversely impacted due tise ir
interest rates, while floating rate securities rpagduce less income than expected if interest fate<Due in part to these factors, our future@stment incorr
may fall short of expectations due to changes ter@st rates or if the decline in fair value of publicly traded debt or equity investments is jeddgo be other-
thantemporary. We may suffer losses in principal if ave forced to sell securities that decline in maviedue due to changes in interest rates. Howéesraus
any debt securities we hold are classified as fakbbe-for-sale,”"no gains or losses are realized in our statemeppefations due to changes in interest
unless such securities are sold prior to matunityrdess declines in market values are determiodxt tother-thanemporary. These securities are reported ¢
value with the related unrealized gains and lossgaded in accumulated other comprehensive inc@anm®mponent of stockholders’ equity, net of tax.
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The following is a summary of cash equivalents anaatketable securities at January 31, 2010 and 3a26a2009:

January 31, 201C

Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)
Debt securities of United States government agsi $ 492,62¢ $ 3,606 $ (29 496,20
Corporate debt securitis 514,20( 4,06¢ (44) 518,22(
Mortgage backed securities issued by United Stajesernmensponsore
enterprise! 162,69: 3,67¢ (23) 166,35:
Money market fund 94,33¢ - - 94,34(
Debt securities issued by United States Trea 316,52( 1,31¢ - 317,83t
Asse-backed securitie 17 - - 17
Total $ 1,580,39 $ 12,66: $ (8€) 1,592,97
Classified as
Cash equivalent 311,96°
Marketable securitie 1,281,001
Total 1,592,97.
January 25, 200¢€
Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)
Debt securities of United States government age! $ 313,31¢ $ 4,81 $ (13 318,12:
Corporate debt securitit 252,26! 68C 1,779 251,17:
Mortgage backed securities issued by United Stajesernmenisponsore
enterprise! 162,24 361 (1,40%) 161,19¢
Money market fund 139,04¢ - - 139,04¢
Debt securities issued by United States Trea 110,40: 1,87( - 112,27:
Asse-backed securitie 39,01« 71 (227) 38,85¢
Total $ 1,016,28' $ 7,791 $ (3,416 1,020,67!
Classified as
Cash equivalent 182,96¢
Marketable securitie 837,70:
Total $ 102067
The following table provides the breakdown of thedstments with unrealized losses at January 31:20
Less than 12 months 12 months or greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)
Corporate debt securitis $ 205,67¢ $ 18 $ 312,54. $ 25 ¢ 518,22( (43
Mortgage backed securities issued
United States  governmesponsore )
enterprise: 8,921 - 157,43. (13 166,35! (23)
Debt securities of United States governr ) )
agencies 339,86: (18 156,34« (12 496,20: (30)
Total $ 554,46: $ (36 $ 626,31t $ 500 $ 1,180,77! (86
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We performed an impairment review of our investmaotfolio as of January 31, 2010. Factors considéncluded general market conditions, the dur:
and extent to which fair value is below cost, andiatent and ability to hold an investment forufigient period of time to allow for recovery iralue. We als
consider specific adverse conditions related tdfitrencial health of and business outlook for avestee, including industry and sector performanhanges i
technology, operational and financing cash flowtdes; and changes in an investeetedit rating. Investments that we identify asih@ an indicator ¢
impairment are subject to further analysis to deiee if the investment was other than temporaritpaired. Based on our quarterly impairment review
having considered the guidance in the relevantwatdewy literature, we did not record any other-thamporary impairment charges during fiscal year®2O0WVe
concluded that our investments were appropriataelyed and that no additional other than temporargairment charges were necessary on our portfd
available for sale investments as of January 31020

As of January 31, 2010 we had 25 investmentsweaé in an unrealized loss position with total atfized losses amounting to $0.04 million and wi
duration of less than one year. The gross unrehlizgses related to fixed income securities were tduchanges in interest rates. We have deternthedhe
gross unrealized losses on investment securitidaratary 31, 2010 are temporary in nature. Cugrewt have the intent and ability to hold our invesnts witt
impairment indicators until maturity.

As of January 31, 2010, we held a money marketsimvent in the Reserve International Liquidity Fubhtl., or the International Reserve Fund, which
valued at $13.0 million, net of $5.6 million of eththan temporary impairment charges that we recbdiiring fiscal year 2009. The International Resétunc
was reclassified out of cash and cash equivalentsur Consolidated Balance Sheet due to the lgatihredemption requests in September 2008 b
International Reserve Fund. The $13.0 million vaddieur holdings in the International Reserve Fasdof January 31, 2010 reflects an initial investims
$130.0 million, reduced by $111.4 million that veeeived from the International Reserve Fund duiiswal year 2010 and the $5.6 million other thamperary
impairment charge we recorded against the valudisfinvestment during fiscal year 2009 as a restitredit loss. The $111.4 million we received veas
portion of a payout of approximately 85.6% of tbat assets of the International Reserve Fundofthe underlying securities held by the InternagioReserv
Fund had matured by October 2009. We expect tmatily receive the proceeds from our remaining sStment in the International Reserve Fund, exclL
some or all of the $5.6 million impairment chargdswever, redemptions from the International Resdfund are currently subject to pending litigatiohjch
could cause further delay in receipt of our funds.

Net realized gains, excluding any impairment chargvere $1.8 million and $2.1 million for fiscaar 2010 and 2009, respectively. Net realized dair
fiscal year 2008 were not material. As of Jani&iry2010, we had a net unrealized gain of $12.Bamjlwhich was comprised of gross unrealized gain$12.%
million, offset by $.1 million of gross unrealizédsses. As of January 25, 2009, we had a net limedagain of $4.4 million, which was comprised grbs:
unrealized gains of $7.8 million, offset by $3.4limh of gross unrealized losses.

The amortized cost and estimated fair value of eaglivalents and marketable securities which aregrily debt instruments, are classified as avéaldbr-
sale at January 31, 2010 and January 25, 2009rarghawn below by contractual maturity.

January 31, 201C January 25, 200¢
Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
(In thousands)
Less than one ye: $ 785,64. $ 788,82 $ 484,86¢ $ 484,61¢
Due in 1- 5 years 729,88! 738,12: 369,17 374,85!
Mortgage-backed securities issued by governrspotisored enterprises not du
a single maturity dat 64,87( 66,02/ 162,24 161,19¢
Total $ 1,580,39 $ 1,592,97. $ 1,016,28 $ 1,020,671

88




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Continued)
Note 11 - Balance Sheet Components
Certain balance sheet components are as fallows
January 31, January 25,
2010 2009
Inventories: (In thousands)
Raw material: $ 76,93 % 122,02:
Work in-process 67,50 38,74
Finished good 186,23 377,06!
Total inventories $ 33067: 3 537,83«
January 31, January 25, Estimated
2010 2009 Useful Life
(In thousands) (Years)
Property and Equipment:
Land $ 217,37. % 217,86t (A)
Building 29,22: 29,21¢ 3-25
Test equipmer 261,17: 234,36¢ 3
Software and license 232,78t 201,56( 35
Leasehold improvemen 143,64¢ 136,00t (B)
Computer equipmer 139,48: 125,53: 3
Office furniture and equipme! 34,09: 32,224 5
Capital lease 26,61¢ 26,61¢ ©
Construction in proces 4,091 5,36( (D)
1,088,48 1,008,75:
Accumulated depreciation and amortizat (516,62Y) (382,959
Total property and equipment, t $ 57185t $ 625,79

(A) Land is a non-depreciable asset.

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

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

Depreciation expense for fiscal years 2010, 20@b2008 was $164.8 million, $152.4 million and $DLdillion, respectively.
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Prepaid Expenses and Othe
Prepaid maintenanc

Prepaid insuranc

Prepaid taxe

Prepaid ren

Other

Total prepaid expenses and ol

Deposits and Other Asset
Prepaid maintenance, long te
Lease deposit

Investment in nc-affiliates
Other

Total deposits and other ass

Accrued Liabilities:

Accrued customer programs |
Warranty accrual (2

Accrued payroll and related expen:
Accrued legal settlement (
Deferred ren

Deferred revenu

Other

Total accrued liabilities and ot
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January 31, January 25,
2010 2009
(In thousands)
$ 15,15: % 11,26¢
5,38¢ 5,40(
3,57¢ 3,571
3,352 3,25¢
10,74¢ 16,30
$ 38,21 $ 39,794
January 31, January 25,
2010 2009
(In thousands)
$ 1543: $ 20,00¢
10,61: 10,58
6,63( 6,41z
10,25t 3,02¢
$ 42,92¢  $ 40,02¢
January 31, January 25,
2010 2009

(In thousands)
$ 212,100 $ 239,79'

92,65¢ 150,63:
54,91¢ 82,44¢

30,60( 30,60(

10,24¢ 11,64

9,37¢ 3,77+

29,95( 40,83

$ 43985 § 559,72

(1) Please refer to Note 1 of the Notes to theses@Glaated Financial Statements for discussionroigg the nature of accrued customer programs hei
accounting treatment related to our revenue retiogrnpolicies and estimates.
(2) Please refer to Note 12 of the Notes to themes@lidated Financial Statements for discussioandigg the warranty accrual.
(3) Please refer to Note 13 of the Notes to themesGlidated Financial Statements for discussioandigg the 3dfx litigation.

Other Long Term Liabilities:
Deferred income tax liabilit
Income tax payabl

Asset retirement obligatior
Other

Total other lon-term liabilities
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January 31, January 25,
2010 2009
(In thousands)
$ 17,73¢ % 75,25:
53,39° 49,24¢
10,63¢ 9,51¢
30,17¢ 17,83t
$ 111,95( $ 151,85(
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Note 12 - Guarantees

U.S. GAAP requires that upon issuance of a guaea the guarantor must recognize a liability tfar fair value of the obligation it assumes undhex
guarantee. In addition, U.S. GAAP requires disaleswabout the guarantees that an entity has issueldding a tabular reconciliation of the changéshe
entity’s product warranty liabilities.

Product Defect

Our products are complex and may contain defacéxperience failures due to any number of issuegsign, fabrication, packaging, materials and&z
within a system. If any of our products or techmiés contains a defect, compatibility issue or oteor, we may have to invest additional reseant
development efforts to find and correct the iss8ach efforts could divert our management’s andresgys’attention from the development of new products
technologies and could increase our operating @sisreduce our gross margin. In addition, an esradefect in new products or releases or relatétvare
drivers after commencement of commercial shipmeatsd result in failure to achieve market accepgaocloss of design wins. Also, we may be requia
reimburse customers, including for customexssts to repair or replace the products in thelfigthich could cause our revenue to decline. A pcbdecall or
significant number of product returns could be exgdee, damage our reputation and could resulténsthifting of business to our competitors. Costoeiste:
with correcting defects, errors, bugs or otheresstould be significant and could materially haum fmancial results.

During fiscal year 2010, we recorded an additigrelwarranty charge of $95.8 million against cdsewenue to cover anticipated customer warrapair
return, replacement and other costs arising fromeak die/packaging material set in certain versiohsur previous generation products used in naik
systems. This charge included an additional acarfi&164.4 million for related estimated costs,seffby reimbursements from insurance carriers &€
million that we recorded against cost of revenuengufiscal year 2010. During fiscal year 200% vecorded a net warranty charge of $189.3 miltibarge
against cost of revenue for the purpose of supppitfie product repair costs of our affected custsnaeound the world. This charge included an adoot
$196.0 million for related estimated costs, offsgreimbursements from insurance carriers of $6llfom that we recorded against cost of revenueardufisca
year 2009. Although the number of units that wereate will be impacted by this issue remains cstesit with our initial estimates in July 2008, theerall cos
of remediation and repair of impacted systems leas higher than originally anticipated. The weg{mhckaging material combination is not used in ahou!
products that are currently in production.

The previous generation MCP and GPU products tteainapacted were included in a number of notebaoklpcts that were shipped and sold in signifi
quantities. Certain notebook configurations of éhpsoducts are failing in the field at higher theormal rates. While we have not been able to deétermwith
certainty a root cause for these failures, tessinggests a weak material set of die/package comitninaystem thermal management designs, and cestost
patterns are contributing factors. We have workét wur customers to develop and have made avaifabldownload a software driver to cause the syste
to begin operation at the powering up of the sysaeih reduce the thermal stress on these chips.awe dso recommended to our customers that thesidm
changing the thermal management of the productiseim notebook system designs. We intend to fullpport our customers in their repair and replacerné
these impacted products that fail, and their oéffarts to mitigate the consequences of theserslu

In September, October and November 2008, sevetatipel class action lawsuits were filed againstasserting various claims related to the impacté&F
and GPU products. Please refer to Note 13 of tNeges to the Consolidated Financial Statementfuftiher information regarding this litigation.
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Accrual for estimated product returns and prodwarranty liabilities

We record a reduction to revenue for estimateduct returns at the time revenue is recognizedapily based on historical return rates. Costexenut
includes the estimated cost of product warrantias are calculated at the point of revenue recmgnitUnder limited circumstances, we may offer ateeder
limited warranty to customers for certain producfsiditionally, we accrue for known warranty andiémnification issues if a loss is probable and be
reasonably estimated. The estimated product reaurdsestimated product warranty liabilities focésyears 2010, 2009 and 2008 are as follows:

January 31, January 25, January 27,
2010 2009 2008
(In thousands)
Balance at beginning of peric $ 150,63: $ 570¢ $ 3,481
Additions (1) 170,71t 202,69¢ 11,66(
Deductions (2 (228,69.) (57,775 (9,439
Balance at end of perio $ 92,65¢ $ 150,63. $ 5,70¢

(1) Includes $164.5 million and $196.0 million filscal year 2010 and fiscal year 2009, respectiviely incremental repair and replacement costs feoweal
die/packaging material set.

(2) Includes $196.0 million and $37.5 million fasdal year 2010 and fiscal year 2009, respectivialypayments related to the warranty accrual aasediwitt
incremental repair and replacement costs from &w&dpackaging material set.

In connection with certain agreements that weehexecuted in the past, we have at times provitEmnities to cover the indemnified party for taee
such as tax, product and employee liabilities. Vdgehalso on occasion included intellectual propémtemnification provisions in our technology rele
agreements with third parties. Maximum potentialifa payments cannot be estimated because mahgs# agreements do not have a maximum statedtyic
As such, we have not recorded any liability in @ansolidated Financial Statements for such inddoaiibns. U.S. GAAP requires that upon issuance
guarantee, the guarantor must recognize a lialfdityhe fair value of the obligation it assumesl@nthat guarantee. In addition,
disclosures about the guarantees that an entitysaed, including a tabular reconciliation of #fenges of the entity’product warranty liabilities are a
required.

Note 13 - Financial Arrangements, Commitments and @ntingencies

Inventory Purchase Obligations

At January 31, 2010 and January 25, 2009, wieohgstanding inventory purchase obligations totp$ 462.0 million and $290.7 million, respectively

Capital Purchase Obligations

At January 31, 2010 and January 25, 2009, wieohéstanding capital purchase obligations tota#i2§.2 million and $20.3 million, respectively.
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Lease Obligations

Our headquarters complex is located in Saré@aC[California and includes eight buildings tha eased properties. The lease agreements foofitkee
eight leased properties expire in fiscal year 2848 include two seveyear renewals at our option; one leased propepyrexin fiscal year 2012 with an opt
to extend for one year; one leased properties expifiscal year 2011 with an option to extendtfaee years; and the remaining leased buildingregpn fiscs
year 2015 with an option to extend for seven ye&rgure minimum lease payments related to heatepuaperating leases total $64.1 million over thmaining
terms of the leases, including predetermined recalations, and are included in the future mininlease payment schedule below.

In addition to the commitment of our headquatteve have other domestic and international offéadlities under operating leases expiring throtigbal
year 2018. Future minimum lease payments undenoitancelable operating leases as of January03D, 2re as follows:

Future Minimum
Lease Obligations
(In thousands)

Year ending January:

2011 $ 46,90"
2012 47 94
2013 15,93(
2014 9,62¢
2015 6,15¢
2016 and thereaftt 18,39t

Total $ 144,96(

Rent expense for the years ended January 310, 2anuary 25, 2009 and January 27, 2008 was $48lidn, $43.0 million and $38.2 millio
respectively.

In addition to these operating leases, we laawapital lease for a data center in Santa Claakfo@hia. Future minimum lease payments under ¢hjsita
lease total $43.8 million over the remaining leen, including predetermined rent escalations, amedincluded in the future minimum lease paymehedule
below:

Future Capital
Lease
Obligations
(In thousands)
Year ending January:

2011 $ 4,311
2012 4,44(
2013 4,57:
2014 4,71(C
2015 4,85:
2016 and thereafts 20,90¢
Total $ 43,79
Present Value of minimum lease payme $ 25,63¢
Current portior $ 1,18¢
$ 24,45(

Long term portior
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Litigation
3dfx

On December 15, 2000, NVIDIA and one of our indiregbsidiaries entered into an Asset Purchase Agget or APA, to purchase certain graphics
assets from 3dfx. The transaction closed on Ak8jl2001. That acquisition, and 3dfxOctober 2002 bankruptcy filing, led to four lawswagainst NVIDIA
two brought by 3dfx’s former landlords, one by 3dfkankruptcy trustee and the fourth by a committe®dfx’s equity security holders in the bankrypéstate.

Landlord Lawsuits.

In May 2002, we were served with a California stadart complaint filed by the landlord of 3d§&San Jose, California commercial real estate |&zedyle
Fortran Trust, or Carlyle. In December 2002, weensgrved with a California state court complailetdfiby the landlord of 3dfs’ Austin, Texas commercial
estate lease, CarrAmerica Realty Corporation, arABaerica. The landlords both asserted claims &ompng other things, interference with contractcessa
liability and fraudulent transfer. The landlordsight to recover damages in the aggregate amowagmbximately $15 million, representing amountsitbevec
on the 3dfx leases. The cases were later remavétet United States Bankruptcy Court for the NarthBistrict of California when 3dfx filed its bankptcy
petition and consolidated for pretrial purposeswait action brought by the bankruptcy trustee.

In 2005, the U.S. District Court for the NortheristBict of California withdrew the reference to tBankruptcy Court for the landlordstctions, and ¢
November 10, 2005, granted our motion to dismis tendlord’ complaints. The landlords filed amended compgkin early Februar2006, and NVIDI/
again filed motions to dismiss those claims. Ont&aper 29, 2006, the District Court dismissed tlzer@merica action in its entirety and without leao
amend. On December 15, 2006, the District Cost dismissed the Carlyle action in its entiretyttBlandlords filed timely notices of appeal frohose order:

On July 17, 2008, the United States Court of Appéad the Ninth Circuit held oral argument on thadlords’appeals. On November 25, 2008, the Cot
Appeals issued its opinion affirming the dismissél Carlyle’s complaint in its entirety. The Court of Appealso affirmed the dismissal of most
CarrAmerica’s complaint, but reversed the Dist@aurt’s dismissal of CarrAmerica'claims for interference with contractual rela@nd fraud. On Deceml
8, 2008, Carlyle filed a Request for RehearigBanc, which CarrAmerica joined. That same day, Carlo filed a Motion for Clarification of the Cowst’
Opinion. On January 22, 2009, the Court of Appel@isied the Request for Reheariig Banc, but clarified its opinion affirming dismissal dfe claims b
stating that CarrAmerica had standing to pursuenaldor interference with contractual relationgud, conspiracy and tort of another, and reman@adyle’s
case with instructions that the District Court exsé whether the Trustee had abandoned any claihish Carlyle might have standing to pursue. OnilAgy
2009, Carlyle filed a petition for a writ of centari in the United States Supreme Court, seekingeweof the Court of Appeals decision. We filed @positior
to that petition on June 8, 2009. On October B92the US Supreme Court denied Carlyle’s petition.

The District Court held a status conference in@aerAmerica and Carlyle cases on March 9, 200%t Same day, 3dfs’bankruptcy Trustee filed in t
bankruptcy court a Notice of Trustedhtention to Compromise Controversy with Carlytatran Trust. According to that Notice, the Taestvould abandon a
claims it has against us for intentional interfeewith contract, negligent interference with pesive economic advantage, aiding and abettingchrex
fiduciary duty, declaratory relief, unfair businggsctices and tort of another, in exchange forcwi@arlyle will withdraw irrevocably its Proof ofl@m agains
the 3dfx bankruptcy estate and waive any furthgntrof distribution from the estate. In light tiet Trustees notice, the District Court ordered the partiesesel
a hearing on the Notice on or before April 24, 2008lered Carlyle and CarrAmerica to file amendethglaints by May 10, 2009, and set a further ¢
Management Conference for May 18, 2009. The padigbsequently filed a stipulation requesting tiat District Court vacate the May 18, 2009 (
Management Conference date and other deadlindsafteti Bankruptcy Court rendered its decision. aAtearing on May 13, 2009, the Bankruptcy Cousd
that the Trustee had not abandoned any claims stgasn and denied the Trustee's Notice of Intertiio@ompromise Controversy with Carlyle Fortran si
without prejudice. Carlyle filed a motion in tidestrict Court for leave to file an interlocutorppeal from the order denying the Notice, which asied o
November 12, 2009. On January 13, 2010, theiBis®ourt, of its own accord, reconsidered and res® its decision denying Carl’s motion for leave to fil
an interlocutory appeal, and has set the intertoguappeal for hearing on April 26, 2010.

On July 7, 2009, the parties attended a Case MamagteConference in the District Court for both @&rrAmerica and the Carlyle cases. On July 8, ;
the District Court issued an order requiring thatr@merica file an amended complaint on or befotgyést 10, 2009. CarrAmerica filed its amended cainf
on August 10, 2009, alleging claims for interferemveith contractual relations, fraud, conspiracyd @ort of another. Thereafter, we filed motionsedied &
dismissing that Fourth
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Amended Complaint, and CarrAmerica responded bygfia Fifth Amended Complaint. NVIDIA moved to diss the Fifth Amended Complaint, but
District Court denied that motion by order datedukay 27, 2010. In that same order, however, thariGnvited the parties to move for summary judgirenc
set the motions for hearing on May 3, 2010. NVIDhends to prepare and file such a motion. Wetiooe to believe that there is no merit to Carlgk
CarrAmerica’s remaining claims.

Trustee Lawsuit.

In March 2003, the Trustee appointed by the BartksuCourt to represent 3dfx’s bankruptcy estatevesrhis complaint on NVIDIA. The Trustee’
complaint asserts claims for, among other thingscassor liability and fraudulent transfer and sea#tditional payments from us. The Trusteauduler
transfer theory alleged that NVIDIA had failed ypreasonably equivalent value for 3dfdssets, and sought recovery of the differenceasest the $70 millio
paid and the alleged fair value, which the Trustst@mated to exceed $50 million. The Trustee'ssssor liability theory alleged NVIDIA was effeatly 3dfx’s
legal successor and was therefore responsiblellfof &dfx’s unpaid liabilities. This action was consolidafed pretrial purposes with the landlord case:
noted above.

On October 13, 2005, the Bankruptcy Court heardTihestees motion for summary adjudication, and on Decen®r2005, denied that motion in
material respects and held that NVIDIA may not digpthat the value of the 3dfx transaction was teas $108 million. The Bankruptcy Court denied
Trustee’s request to find that the value of thexZdfsets conveyed to NVIDIA was at least $108 anilli

In early November 2005, after several months ofiatamh, NVIDIA and the Official Committee of Unsemd Creditors, or the Creditor€ommittee, agre¢
to a Plan of Liquidation of 3dfx, which includedcanditional settlement of the Trusteetlaims against us. This conditional settlemens sabject to
confirmation process through a vote of creditord #me review and approval of the Bankruptcy Colitte conditional settlement called for a paymen
NVIDIA of approximately $30.6 million to the 3dfxstate. Under the settlement, $5.6 million rela®ddrious administrative expenses and Trustee fa&
$25.0 million related to the satisfaction of defisl liabilities owed to the general unsecured toesliof 3dfx. Accordingly, during the three montripd ende
October 30, 2005, we recorded $5.6 million as agth#o settlement costs and $25.0 million as aslttii purchase price for 3dfx. The Trustee advibed he
intended to object to the settlement. The conditicettlement never progressed substantially thralig confirmation process.

On December 21, 2006, the Bankruptcy Court scheldalérial for one portion of the Trusteetase against NVIDIA. On January 2, 2007, NVI
terminated the settlement agreement on groundstbaBankruptcy Court had failed to proceed towardfirmation of the Creditors’ Committee’s plan.nan-
jury trial began on March 21, 2007 on valuationuéssin the Trustds constructive fraudulent transfer claims againgtINA. Specifically, the Bankruptcy Cot
tried four questions: (1) what did 3dfx transfeNWIDIA in the APA?; (2) of what was transferredhat qualifies as “property” subject to the BankaypCourt’s
avoidance powers under the Uniform Fraudulent TeanAct and relevant bankruptcy code provisions);what is the fair market value of the “property”
identified in answer to question (2)?; and (4) wes$70 million that NVIDIA paid “reasonably equieat” to the fair market value of that property? The ipa
completed post-trial briefing on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedvtsmorandum Decision After Trial, in which it proeid a detailed summary of the trial proceedings
the parties’ contentions and evidence and concltidet‘the creditors of 3dfx were not injured by thiransaction. This decision did not entirely dispose of
Trustee’s action, however, as the Trusteglaims for successor liability and intentionaudulent conveyance were still pending. On June2@08, NVIDIA
filed a motion for summary judgment to convert Memorandum Decision After Trial to a final judgmerithat motion was granted in its entirety and judg
was entered in NVIDIAS favor on September 11, 2008. The Trustee fildbiice of Appeal from that judgment on Septemb&r2008, and on September
2008, NVIDIA exercised its election to have the egipheard by the United States District Court, whée appeal is pending. The District Caurtiearing o
the Trustee’s appeal was held on June 10, 200%hanappeal remains under submission.

While the conditional settlement reached in Novenft®05 never progressed through the confirmatiatgss, the Trusteg'case still remains pending

appeal. Accordingly, we have not reversed theust@f $30.6 million ($5.6 million as a charge &iteement costs and $25.0 million as additionathase pric
for 3dfx) that we recorded during the three mormhded October 30, 2005, pending resolution of fpeal of the Trustee’s case.
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The Equity-Committee Lawsuit.

On December 8, 2005, the Trustee filed a Forkh@ behalf of 3dfx, disclosing the terms of thendional settlement agreement between NVIDIA ame
Creditor's Committee. Thereafter, certain 3dfx shareholéilrd a petition with the Bankruptcy Court to appban official committee to represent the clai
interests of 3dfx shareholders. The court granked petition and appointed an Equity Securitiesddd’ Committee, or the Equity Committee. The Eq
Committee thereafter sought and obtained an ondertigg it standing to bring suit against NVIDIAyrfthe benefit of the bankruptcy estate, to confhdélDIA
to pay the stock consideration then unpaid fromARé, and filed its own competing plan of reorgaian/liquidation. The Equity Committeeplan assum:
that 3dfx can raise additional equity capital thauld be used to retire all of 3dfx’s debts, andstho trigger NVIDIA's obligation to pay six million shares
stock consideration specified in the APA. NVIDIAntends, among other things, that such a commitisemit sufficient and that its obligation to pa tstocl
consideration had long before been extinguishedviay 1, 2006, the Equity Committee filed its lavisor declaratory relief to compel NVIDIA to payststocl
consideration. In addition, the Equity Committdedia motion seeking Bankruptcy Court approvalnvkestor protections for Harbinger Capital Partrideste
Fund I, Ltd., an equity investment fund that coiaditlly agreed to pay no more than $51.5 milliongeeferred stock in 3dfx. The hearing on that wmtva:
held on January 18, 2007, and the Bankruptcy Capptoved the proposed protections.

After the Bankruptcy Court denied our motion tondiss on September 6, 2006, the Equity Committeéamaended its complaint, and NVIDIA movec
dismiss that amended complaint as well. On DecerabeP006, the Bankruptcy Court granted the mogismo one of the Equity Committeetlaims, and denit
it as to the others. However, the Bankruptcy Caist ruled that NVIDIA would only be required tosaver the first three causes of action by whichEhaeity
Committee seeks determinations that (1) the APA maserminated before 3dfx filed for bankruptcytaction, (2) the 3dfx bankruptcy estate still lsofbm:
rights in the APA, and (3) the APA is capable ohigeassumed by the bankruptcy estate.

Because of the trial of the Trustee’'s frauduleahsfer claims against NVIDIA, the Equity Committeéawsuit did not progress substantially in 20@h
July 31, 2008, the Equity Committee filed a motfon summary judgment on its first three causesatioa. On September 15, 2008, NVIDIA filed a cross
motion for summary judgment. On October 24, 2088, Court held a hearing on the parties’ cnostions for summary judgment. On January 6, 200¢
Bankruptcy Court issued a Memorandum Decision grgritVIDIA’s motion and denying the Equity Commits motion, and entered an Order to that effe:
January 30, 2009. On February 27, 2009, the Bamdyupourt entered judgment in favor of NVIDIA. Thuity Committee has waived its right to appee
stipulation entered on February 18, 2009, anduligment is now final.

Rambus Corporation

On July 10, 2008, Rambus Corporation, anBas, filed suit against NVIDIA Corporation, asgagtpatent infringement of 17 patents claimed tohmec
by Rambus. Rambus seeks damages, enhanced daarajesjunctive relief. The lawsuit was filed inettNorthern District of California in San Jc
California. On July 11, 2008, NVIDIA filed suit agist Rambus in the Middle District of North Canaliasserting numerous claims, including antitrost athe
claims. NVIDIA seeks damages, enhanced damagesnamtttive relief. Rambus has since dropped tatepts from its lawsuit in the Northern District
California. The two cases have been consolidatema single proceeding in the Northern DistrictGalifornia. On April 13, 2009, the Court issuad ade
staying motion practice and allowing only documdistovery to proceed. On January 27, 2010, thet@mtered an order setting a case managementreont
for March 12, 2010.

On November 6, 2008, Rambus filed a complaileging a violation of 19 U.S.C. Section 133&éd on a claim of patent infringement of nine Rag
patents against NVIDIA and 14 other respondenth wie U.S. International Trade Commission, or ITRambus has subsequently withdrawn four of the
patents at issue. The complaint seeks an exclusiter barring the importation of products thaegddly infringe the now five Rambus patents. Theé ha:
instituted the investigation and a hearing was loeldDctober 120, 2009. The Administrative Law Judge issuedratial Determination on January 22, 2C
which found the asserted claims of two patentsiia patent family infringed but invalid, and theexssd claims of three patents in a separate pmnily, valid,
infringed and enforceable. This decision will bgiewed by the ITC. The target date by which € Will issue its Final Determination is May 24,120

Rambus has also been subject to other proceedimdkei European Union. NVIDIA is not a party to $koproceedings. However, as a resu
those proceedings, for a period of five years frira date of the European Union resolution, Rambustnmow offer a license to memory contrc
manufacturers, sellers and or companies that iategnemory controllers into other products. Therse terms are set forth in a license made aleitad
Rambus' website. NVIDIA can choose to acceptalicense terms at any time.

NVIDIA intends to pursue its offensive and elesive cases vigorously in both actions.
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Product Defect Litigation and Securities Cases

In September, October and November 2008, sevetatipel consumer class action lawsuits were filedirg} us, asserting various claims arising frc
weak die/packaging material set in certain verswinsur previous generation MCP and GPU productsi uis notebook systems. Most of the lawsuits viigzd
in Federal Court in the Northern District of Catifita, but three were filed in state court in Califia, in Federal Court in New York, and in FedeCalurt ir
Texas. Those three actions have since been renmvednsferred to the United States District Cdartthe Northern District of California, San Jd3#ision,
where all of the actions now are currently pendifige various lawsuits are titled Nakash v. NVIDTArp., Feinstein v. NVIDIA Corp., Inicom Networksic. v.
NVIDIA Corp. and Dell, Inc. and Hewlett Packard,iy@is v. NVIDIA Corp., Dell, Inc. and Hewlett PackhrSielicki v. NVIDIA Corp. and Dell, Inc., Cormier.
NVIDIA Corp., National Business Officers Associatjdnc. v. NVIDIA Corp., and West v. NVIDIA CorpThe First Amended Complaint was filed on Octc
27, 2008, which no longer asserted claims agaiedt c. The various complaints assert claims &nong other things, breach of warranty, violaiof the
Consumer Legal Remedies Act, Business & Professi@ode sections 17200 and 17500 and other consuroggcpion statutes under the laws of var
jurisdictions, unjust enrichment, and strict lityil

The District Court has entered orders deemingfate above cases related under the relevant tated. On December 11, 2008, NVIDIA filed a motio
consolidate all of the aforementioned consumerscéation cases. On February 26, 2009, the Dighiatrt consolidated the cases, as well as two athse
pending against Hewlett-Packard, under the capfitie NVIDIA GPU Litigation” and ordered the plaintiffs to file lead counsel ioreg by March 2, 2009. (
March 2, 2009, several of the parties filed moti@rsappointment of lead counsel and briefs addngssertain related issues. On April 10, 200@, Bistric
Court appointed Milberg LLP lead counsel. On May®@09, the plaintiffs filed an Amended Consolidb@omplaint, alleging claims for violations of Gatinia
Business and Professions Code Section 17200, Brefatiplied Warranty under California Civil Code Gien 1792, Breach of the Implied Warranty
Merchantability under the laws of 27 other staBrgach of Warranty under the Magnusdioss Warranty Act, Unjust Enrichment, violationstbé New Jerse
Consumer Fraud Act, Strict Liability and Negligenaed violation of Californias Consumer Legal Remedies Act. On May 14, 20@9District Court entered
case schedule order, which set a September 28, [26@%ng date for an anticipated motion to dismés®ecember 7, 2009 hearing date for anticipates:
certification motion, and a July 12, 2010 fact digery deadline. The District Court subsequentliesd an order resetting the hearing date for aicipatec
motion to dismiss for October 19, 2009, based atipulation of the parties. The Court heard argusmi@n NVIDIA’'s motion to dismiss on October 19, 2(
and took the matter under submission.

On November 19, 2009, the Court issued an ordeniggng with prejudice plaintiffs causes of actfonBreach of the Implied Warranty under the lav
27 other states and unjust enrichment, dismissiitig ave to amend plaintiffs€auses of action for Breach of Implied Warranty em@alifornia Civil Cod
Section 1792 and Breach of Warranty under the MsgnmiMoss Warranty Act, and denying NVIDB\Amotion to dismiss as to the other causes of mcfithe
Court gave plaintiffs until December 14, 2009 fe fin amended complaint. On December 14, 200tifla filed a Second Amended Consolidated Coml
asserting claims for violations of California Busés and Professions Code Section 17200, Breachpdield Warranty under California Civil Code Sectibro2
Breach of Warranty under the Magnuddioss Warranty Act, violations of the New Jersey Slaner Fraud Act, Strict Liability and Negligencedaviolation o
California’s Consumer Legal Remedies Act. The Second Ame@detplaint seeks unspecified damages. On Janua3019, we filed a motion to dismiss
Breach of Implied Warranty under California Civib@e Section 1792, Breach of Warranty under the Magn-Moss Warranty Act, and CaliforréaConsume
Legal Remedies Act claims in the Second Amendeds@latated Complaint.. A hearing on this motiorusrently scheduled for June 14, 2010.

In September 2008, three putative securities @atens, or the Actions, were filed in the Unitewdt8s District Court for the Northern District o&l@ornia
arising out of our announcements on July 2, 208, we would take a charge against cost of revemagever anticipated costs and expenses arisimg &ovea
die/packaging material set in certain versions wf previous generation MCP and GPU products antvileawere revising financial guidance for our set
quarter of fiscal year 2009. The Actions purporb&brought on behalf of purchasers of NVIDIA staeid assert claims for violations of Sections 1@¢j 20
(a) of the Securities Exchange Act of 1934, as ateénOn October 30, 2008, the Actions were conatdil under the caption In re NVIDIA Corporal
Securities Litigation, Civil Action No. 08-CV-0426DN (HRL). Lead Plaintiffs and Lead Plaintiff€ounsel were appointed on December 23, 2008. Oru&s
6, 2009, co-Lead Plaintiff filed a Writ of Mandamusth the Ninth Circuit Court of Appeals challengithe designation of co-Lead Plaintiff€ounsel. O
February 19, 2009, cbead Plaintiff filed with the District Court, a moh to stay the District Court proceedings pendiegplution of the Writ of Mandamus
the Ninth Circuit. On February 24, 2009, Judge Waemted the stay. On November 5, 2009, the Cdukppeals issued an opinion reversing the Distdiourt’s
appointment of one of the lead plaintiffs’ counseld remanding the matter for further proceedings.
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On December 8, 2009, the District Court appointetbég LLP and Kahn Swick & Foti, LLC as dead counsel. On January 22, 2010, Plaintiffaifg
Consolidated Amended Class Action Complaint forI¢tions of the Federal Securities Laws ("Consoéda€omplaint"), asserting claims for violations
Section 10(b) of the Securities Exchange Act, Rile5, and Section 20(a) of the Securities Exchange Abe Consolidated Complaint seeks unspec
compensatory damages. We filed a motion to disthis€€onsolidated Complaint. A hearing on this omis currently scheduled for June 14, 2010.

Intel Corporation

On February 17, 2009, Intel Corporation filed sigainst NVIDIA Corporation, seeking declaratory amdnctive relief relating to a licensing agreerntrai
the parties signed in 2004. The lawsuit was fite®elaware Chancery Court. Intel seeks an ordenfthe Court declaring that the license does rtenal tc
certain NVIDIA chipset products, and enjoining NV from stating that it has licensing rights forette products. The lawsuit seeks no damages
NVIDIA. If Intel successfully obtains such a cowrder, we could be unable to sell our MCP prodfmtsise with certain Intel processors and our ogtitige
position would be harmed.

On March 23, 2009, we filed our answer to Intebsnplaint and also asserted counterclaims for daiey relief, injunctive relief, breach of contraanc
breach of the implied covenant of good faith ariddaaling. Our counterclaims seek an order dedahat NVIDIA has the right to sell certain chiggproduct
with Intel's processors under the 2004 licensingagent, and enjoining Intel from interfering wlVIDIA's licensing rights. In addition, the count&ims
seek a finding that Intel has materially breachsdobligations under the 2004 licensing agreememd, requests various remedies for that breachydird
termination of Intel's cross licensing rights. ®pril 16, 2009, Intel filed its answer to our coartlaims.

Discovery is proceeding and trial is scheduledammmence before Vice Chancellor Strine on August223d0. NVIDIA disputes Inte§ claims and inten:
to vigorously defend these claims, as well as puitsucounterclaims.
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The income tax expense (benefit) applicable tormedefore income taxes consists of the following:

Year Ended
January 31, January 25, January 27,
2010 2009 2008

(In thousands)
Current income taxe:

Federa $ 177 $ 31 $ (989)

State 43¢ 132 51€

Foreigr 6,96¢ 8,92 14 ,66¢

Total current 7,581 9,02t 14,19:

Deferred taxes

Federa (22,019 (21,349 90,17¢

State — —

Foreigr 86¢€ (1,929 (1,014

Total deferrec (21,149 (23,27 89,16«

Charge in lieu of taxes attributable to employecktoption plan: (741, 1,33¢ 33¢

Income tax expense (bene $ (14,30) $ (12,91 $ 103,69¢
Income (loss) before income taxes consists ofdhewing:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
(In thousands)

Domestic $ (245,13) $ 174,41) $ 6,41¢€

Foreign 162,84: 131,45¢ 894,92!

$ (82,299 $ (42,959 $ 901,34:

The income tax expense (benefit) differs from theoant computed by applying the federal statutogome tax rate of 35% to income (loss) be
income taxes as follows:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
(In thousands)
Tax expense computed at federal statutory $ (28,809 $ (15,039 $ 315,47(
State income taxes, net of federal tax ef (196 957 55¢E
Foreign tax rate differenti 26,90z 18,87¢ (178,359)
Research tax crec (22,27() (22,76¢) (38,857)
Stocl-based compensatic 10,11« 5,34z 4,82¢
Other (59 (287) 58
Income tax expense (bene $ (14,30) % (1291) $ 103,69¢
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The tax effect of temporary differences that gikise to significant portions of the deferred tagets and liabilities are presented below:
January 31, January 25,

2010 2009
(In thousands)

Deferred tax assets

Net operating loss carryforwar $ 33,95f % 27,59:
Accruals and reserves, not currently deductiblé¢dmmpurpose 14,027 26,01¢
Property, equipment and intangible as: 35,28 23,93t
Research and other tax credit carryforwe 193,52¢ 123,62(
Stock-based compensatic 40,20: 55,68(
Gross deferred tax ass 316,99 256,84
Less: valuation allowanc (113,44) (92,547
Total deferred tax asse 203,55: 164,30:
Deferred tax liabilities:
Unremitted earnings of foreign subsidiar (211,779 (223,22)
Net deferred tax asset (liability) $ (8,220 $ (58,92)

Income tax expense (benefit) as a percentagecofrie (loss) before taxes, or our annual effeceverate, was 17.4%, 30.0% and 11.5% for the 1
years ended January 31, 2010, January 25, 2009aemury 27, 2008, respectively. The differencé@neffective tax rates amongst the three yearswamsrily
a result of changes in our geographic mix of incamlgiect to tax, with the additional impact of federal research tax credit recognized in fiscarg&010 ar
2009 relative to the loss before taxes in suclafigears.

As of January 31, 2010, we had a valuation allowasfc$113.4 million related to state and certaireifgn deferred tax assets that management detet
not likely to be realized due, in part, to projeos of future taxable income and potential utilaatlimitations of tax attributes acquired as autesf stocl
ownership changes. To the extent realization efdéferred tax assets becomes more-likely-ti@nwe would recognize such deferred tax assanascom
tax benefit during the period the realization ocedr

Our deferred tax assets do not include the exessanefit related to stodkased compensation that are a component of ourdiegled state net operat
loss and research tax credit carryforwards in theunt of $401.5 million as of January 31, 2010. Sstent with prior years, the excess tax benefieceed ir
our net operating loss and research tax crediyfmawards will be accounted for as a credit to ktmiders’equity, if and when realized. In determining ifd
when excess tax benefits have been realized, we élacted to utilize the with-andithout approach with respect to such excess tavefits. We have als
elected to ignore the indirect tax effects of stbelsed compensation deductions for financial andwating reporting purposes, and specifically tagraze th
full effect of the research tax credit in incomenfr continuing operations.

As of January 31, 2010, we had a federal net t¢ipgrdoss carryforward of $1.24 billion, combinethte net operating loss carryforwards of $8
million, and combined foreign net operating loseyfarwards of $59.7 million. The federal net optérg loss carryforwards will expire beginning isdal yea
2012 and the state net operating loss carryforwailtidegin to expire in fiscal year 2011 in accande with the rules of each particular state. fbineign ne
operating loss carryforwards, of which $53.4 millis attributable to Germany, may be carried fodviadefinitely, and the remaining amount of $6.3lion
relates to other foreign jurisdictions that beginekpire in fiscal year 2011. As of January 311®0~e had federal research tax credit carryfora/afd$251.:
million that will begin to expire in fiscal year 28. We have other federal tax credit carryforwaosti$1.3 million that will begin to expire in fiscgear 2011
The research tax credit carryforwards attributablstates is in the amount of $241.7 million, ofieth$233.4 million is attributable to the StateGs#lifornia ant
may be carried over indefinitely, and $8.3 millisrattributable to various other states and wipiex beginning in fiscal year 2011 according to thles of eac
particular state. We have other state tax credityborwards of $5.5 million that will begin to eixg in fiscal year 2011 and other foreign tax crediryforward
of $1.9 million that will begin to expire in fiscgkar 2013. Our tax attributes, net operating &ss tax credit carryforwards, remain subject tdiand may b
adjusted for changes or modification in tax lawtheo authoritative interpretations thereof, or otfeects and circumstances. Utilization of fedestste, an
foreign net operating losses and tax credit carwéods may also be subject to limitations due tmesship changes and other limitations providedheylhterne
Revenue Code and similar state and foreign taxigioms. If any such limitations apply, the fealerstates, or foreign net operating loss and tadit
carryforwards, as applicable, may expire or beetthiefore utilization.
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As of January 31, 2010, United States fedard|state income taxes have not been provided orozippately $787.4 million of undistributed earnil
of nonUnited States subsidiaries as such earnings admad to be indefinitely reinvested. We have provided the amount of unrecognized deferrec
liabilities for temporary differences related to@stments in our foreign subsidiaries as the detextion of such amount is not practicable.

The Company has a tax holiday in effect fomitsiness operations in India which will terminateMarch 2011. This tax holiday provides for a &
rate of taxation on certain classes of income basedarious thresholds of investment and employrresuch jurisdiction. For fiscal year 2010, the saving
of this holiday was approximately $1.1 million witle material per-share impact.

As of January 31, 2010, we had $408illion of unrecognized tax benefits, all of whiwould affect our effective tax rate if recogmizeHowevel
included in the unrecognized tax benefits that waffect our effective tax rate if recognized o8B million is $23.6 million and $2.1 million real to stat
and foreign income tax, respectively, that, if goiaed, would be in the form of a carryforward dedd tax asset that would likely attract a full vetior
allowance. The $109.8 million of unrecognized taxdfits as of January 31, 2010 consists of $42|Romirecorded in noreurrent income taxes payable .
$67.6 million reflected as a reduction to the edadleferred tax assets.

A reconciliation of unrecognized tax benefitassfollows:

January 31, January 25, January 27,

2010 2009 2008
(In thousands)
Balance at beginning of peric $ 95,31¢ $ 77,79 % 57,54
Increases in tax positions for prior ye 351 6,297 3,90(
Decreases in tax positions for prior ye (132) (272) (439
Increases in tax positions for current y 18,34: 13,62: 21,71
Settlement: ) (182) (2,44%)
Lapse in statute of limitatior (4,110 (1,939 (2,49)
Balance at end of peric $ 109.76! $ 95,31¢ ¢ 77,79:

We classify an unrecognized tax berafii current liability, or as a reduction of theoamt of a net operating loss carryforward or amaefindable, t
the extent that we anticipate payment or receiptasgh for income taxes within one year. Likewithes amount is classified as a lotggm liability if we
anticipate payment or receipt of cash for incomxesaduring a period beyond a year.

Our policy is to include interest and penaltiesatedl to unrecognized tax benefits as a componeimcofme tax expense. As of January 31, 201(
January 25, 2009, and January 27, 2008, we hadext@11.2 million, $11.8 million, and $11.2 milliorespectively, for the payment of interest andaitése
related to unrecognized tax benefits, which isinoluded as a component of our unrecognized taefitanAs of January 31, 2010, noofrent income tax
payable of $53.4 million consists of unrecognizeedtienefits of $42.2 million and the related ing¢@nd penalties of $11.2 million.

While we believe that we have adequately providadall tax positions, amounts asserted by tax aiitk® could be greater or less than our acc
position. Accordingly, our provisions on federdhte and foreign taxelated matters to be recorded in the future maygh as revised estimates are made «
underlying matters are settled or otherwise resbl¥e of January 31, 2010, we do not believe thatestimates, as otherwise provided for, on suchpteition:
will significantly increase or decrease within thext twelve months.

We are subject to taxation by a number of tguanthorities both in the United States and througthe world. As of January 31, 2010, the matdez
jurisdictions that are subject to examination idelihe United States, Hong Kong, Taiwan, Chinaialnahd Germany and include our fiscal years 26038ugt
2010. As of January 31, 2010, the material taslictions for which we are currently under examorainclude India for fiscal years 2003 through 2Gihc
Germany for fiscal years 2004 through 2006.
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Note 15 - Stockholders’ Equity
Stock Repurchase Program

Our Board of Directors has authorized us, subjecettain specifications, to repurchase sharesio€ommon stock up to an aggregate maximum amdi
$2.7 billion through May 2010. The repurchases Wél made from time to time in the open market, ringtely negotiated transactions, or in structuseatk
repurchase programs, and may be made in one orlarger repurchases, in compliance with Rule 18tof the Securities Exchange Act of 1934, as ameé
subject to market conditions, applicable legal neuents, and other factors. The program doeslni@aie NVIDIA to acquire any particular amountafmmor
stock and the program may be suspended at anyatiroer discretion. As part of our share repurchasgram, we have entered into, and we may contio
enter into, structured share repurchase transactiith financial institutions. These agreementsegalty require that we make an épnt payment in exchan
for the right to receive a fixed number of sharé®ar common stock upon execution of the agreememd, a potential incremental number of shares ©
common stock, within a pre-determined range, attitbof the term of the agreement.

We did not enter into any structured share repwehensactions or otherwise purchase any sharesrafommon stock during fiscal year 2010. Thrc
January 31, 2010, we have repurchased an aggrefg@ded million shares under our stock repurchasgnam for a total cost of $1.46 billion. As ohiary 31
2010, we are authorized, subject to certain smtifins, to repurchase shares of our common stpdio an additional amount of $1.24 hillion throulgftay
2010.

Please refer to Notes 2 and 3 of these Noteset@tnsolidated Financial Statements for furthesrimftion regarding stockased compensation relate:
our March 2009 stock option purchase and relatedjtoty awards granted under our equity incentiogams.

Convertible Preferred Stock
As of January 31, 2010 and January 25, 2009, tlhere no shares of preferred stock outstanding.
Common Stock

At the Annual Meeting of Stockholders held on J@8e 2008, our stockholders approved an increaserirauthorized number of shares of common sto
2,000,000,000. The par value of our common stogiameed unchanged at $0.001 per share.

Please refer to Note 2 of these Notes to the Cmlaetl Financial Statements for further discussémarding the cash tender offer for certain empeastecl
options completed in March 2009.

Note 16 - Employee Retirement Plans
We have a 401(k) Retirement Plan, or the 40R(&), covering substantially all of our United 8s&aemployees. Under the Plan, participating emgloyea:

defer up to 100% of their pre-tax earnings, subfedhe Internal Revenue Service annual contribulimits. Some of our nok)S subsidiaries have defir
benefit and defined contributions plans as requinetbcal statutory requirements. Our costs uridese plans have not been material.
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Note 17 - Segment Information

Our Chief Executive Officer, who is considered &dur chief operating decision maker, or CODM, eexs financial information presented on an oper:
segment basis for purposes of making operatingstbers and assessing financial performance.

During the last several fiscal years, we have dpdrand reported four major produicte operating segments to our CODM: the GPU bssinthe PSB, tt
MCP, business, and the CPB. However, effective withfirst quarter of fiscal year 2011, we will lamger separate our MCP and GPU operating segnae
such segmentation will no longer be reflective e tvay we manage those businesses. Our GPU businessiprised primarily of our GeForce productst
support desktop and notebook personal compute®BCsr plus memory products. Our PSB is compriseduofQuadro professional workstation products
other professional graphics products, includingl\uiDIA Tesla highperformance computing products. Our MCP businesg/eahave reported it through fis
year 2010, has been comprised of our ION mothecb@&tUs, or mGPU products. Our CPB is compriseduofTegra mobile brand and products that suj
tablets and smartbooks, smartphones, personal npéaliars, or PMPs, internet television, automotieigation, and other such devices. CPB also i
license, royalty, other revenue and associated cekited to video game consoles and other digitasumer electronics devices.

In addition to these operating segments, we hage'Ali Other” category that includes human resources, legalné@ageneral administration, corpol
marketing expenses, charges related to the std@ngpurchase, restructuring charges and certaidmeprice credits not allocated to specific opagasegmen
all of which total $386.1 million, $346.1 millionnd $266.2 million for fiscal years 2010, 2009 ar@D&, respectively, that we do not allocate to oilnel
operating segments as these expenses are noteédcindhe segment operating performance measuedgated by our CODM. “All Otheralso includes tk
results of operations of other miscellaneous répgrtegments that are neither individually repdgabor aggregated with another operating segmieet.enu
in the “All Other” category is primarily derived from sales of compuse Certain prior period amounts have been rdviseonform to the presentation of
current fiscal year.

Our CODM does not review any information regardiotpl assets on an operating segment basis. Opgretigments do not record intersegment rev
and, accordingly, there is none to be reported.ado@unting policies for segment reporting arestimae as for NVIDIA as a whole.

GPU PSB MCP CPB All Other Consolidated
(In thousands)

Year Ended January 31, 2010

Revenue $ 1,764,68 $ 510,22: $ 871,60t $ 163,87¢ $ 16,05« $ 3,326,44!
Depreciation and amortization expel $ 60,10: $ 20,27¢  $ 38,20¢ $ 16,71C  $ 61,37¢ $ 196,67¢
Operating income (los! $ 145€¢ $ 190,08 $ 96,03 $ (14,199 $ (372,32) $ (98,94%)
Year Ended January 25, 2009

Revenue $ 1,912,26: $ 693,37¢ $ 655,56! $ 136,33: $ 27,32: $ 3,424,85!
Depreciation and amortization expel $ 55,40t $ 21,58° $ 32,44: $ 1937 $ 56,217 $ 185,02:
Operating income (los: $ 122,11:  $ 32251 % (132,92) $ (24,299 $ (358,11) $ (70,700
Year Ended January 27, 2008

Revenue $ 2,518,28 $ 588,35¢ $ 710,350 $ 251,137 $ 29,73.  $ 4,097,86!
Depreciation and amortization expel $ 38,27: $ 9,59¢ $ 28,40¢ $ 21,48: $ 37,71F $ 135,47-
Operating income (los! $ 717,98 $ 305,39 $ 57,21 $ 28,10¢ $ (272,35) $ 836,34¢
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Revenue by geographic region is allocated to indial countries based on the location to which tteelpcts are initially billed even if our customers’
revenue is attributable to end customers that @catéd in a different location. The following tablsummarize information pertaining to our reventgen
customers based on invoicing address in differenggaphic regions:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
Revenue: (In thousands)
China $ 1,304,190 % 1,087,73° $ 1,256,20!
Taiwan 883,13° 974,07 1,293,64!
Other Asia Pacifi 406,28¢ 601,48 662,44¢
Europe 203,76( 321,11 438,32
United State: 248,79: 309,54( 341,67(
Other Americas 280,27: 130,90t 105,56°
Total revenus $ 3,326,44! $ 3,424,850 $ 4,097,86

The following table presents summarized informafior longlived assets by geographic region. Long lived assehsist of property and equipment
deposits and other assets and exclude goodwilirdadgible assets.

January 31, January 25,
2010 2009
Long-lived assets (In thousands)

United State: $ 468,56¢ $ 500,16:
Taiwan 69,05: 81,76!
China 39,12/ 42,96¢
India 32,07( 29,63¢
Europe 5,602 6,86¢
Other Asia Pacific 37C 2,50(
Other Americas z 1,92¢

Total lon¢-lived asset: $ 614,78t $ 665,82«

Revenue from significant customers, those reptespt0% or more of total revenue for the respectates, is summarized as follows:

Year Ended
January 31, January 25, January 27,
2010 2009 2008
Revenue:
Customer A 12% % 5%
Customer E 9% 8% 10%
Customer C 7% 11% 7%

Accounts receivable from significant customergsthrepresenting 10% or more of total accountsvaile for the respective periods, is summarize
follows:

January 31, January 25,
2010 2009
Accounts Receivable
Customer A 10% 10%
Customer E 10% 18%
Customer C 4% 10%
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Note 18 — Fair Value of Cash Equivalents and Marketble Securities

We measure our cash equivalents and markesablgities at fair value. The fair values of omaficial assets and liabilities are determined ugumec
market prices of identical assets or quoted mapkites of similar assets from active markets. Ldvehluations are obtained from reimhe quotes fc
transactions in active exchange markets involvidentical assets. Level 2 valuations are obtainech fyjuoted market prices in active markets invohsirgilar
assets. Level 3 valuations are based on unobserighits to the valuation methodology and include @vn data about assumptions market participaotsd
use in pricing the asset or liability based onlibst information available under the circumstances.

Financial assets and liabilities measurediat/fdue are summarized below:

Fair value measurement at reporting date using

Quoted Prices ir Significant
Active Markets Other
for Identical Observable High Level of
Assets Inputs Judgment
January 31, 2010 (Level 1) (Level 2) (Level 3)
(In thousands)
Other debt securities issued by U.S. Governmenicgs (1) $ 496,20: $ - 3 496,20 $ =
Corporate debt securities ( 518,22( - 518,22( -
Mortgage-backed securities issued by Governr-sponsored entities (: 166,35: - 166,35: -
Money market funds (¢ 94,33¢ 81,38( 12,95¢
Debt securities issued by United States Treasyr 317,83¢ - 317,83¢ -
Asse-backed securities (¢ 17 = 17 >
Total asset $ 1,592,97. $ 81,38( $ 1,498,63 $ 12,95¢

(1) Includes $92.7.million in Cash Equivalents &4®3.5million in Marketable Securities on the Culitated Balance Sheet.
(2) Includes $72.4 million in Cash Equivalents &4d5.8 million in Marketable Securities on the €olidated Balance Sheet.
(3) Included in Marketable Securities on the Cdidsted Balance Sheet.

(4) Includes $81.3 million in Cash Equivalents &1@.0 million in Marketable Securities on the Gditated Balance Sheet.
(5) Includes $65.5 million in Cash Equivalents &2%2.3 million in Marketable Securities on the €olidated Balance Sheet.

For our money market funds that were held by therhational Reserve Fund at January 31, 2010, sesasd the fair value of the money market func
considering the underlying securities held by thiernational Reserve Fund. As the InternationaleResFund has halted redemption requests and iisrtly
believed to be holding all of their securities untaturity, we valued the underlying securitieschiey the International Reserve Fund at their mgtwalue usin
an income approach. Certain of the debt secutitidd by the International Reserve Fund were issiyedompanies that had filed for bankruptcy durirsgd
year 2009 and, as such, our valuation of thosersiesuwas zero. The net result was that, duriregtttird quarter of fiscal year 2009, we estimates fair valu
of the International Reserve Fund’s investmentset®5.7% of their lasthown value and we recorded an other than tempdamgrgirment charge of $5.6 milli
as a result of credit loss. The $18.7 million vatdeur holdings in the International Reserve Fandf January 31, 2010 reflects an initial investnoé $130.(
million, reduced by $111.4 million that we receiviedm the International Reserve Fund during fispaar 2010 and the $5.6 million other than tempc
impairment charge we recorded against the valuthisfinvestment during fiscal year 2009 as a reshiltredit loss. Due to the inherent subjectivitydéhe
significant judgment involved in the valuation afroholdings of International Reserve Fund, we helassified these securities under the Level 3 falue
hierarchy.
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Reconciliation of financial assets measure@iatvalue on a recurring basis using significanblbiservable inputs, or Level 3 inputs (in thousgnds

Year ended
January 31,
2010

Balance, beginning of peric $ 124,40(
Transfer into Level : -
Other than temporary impairme -
Redemption of fund (111,441
Balance, end of peric $ 12,95¢

Total financial assets at fair value classifiethini Level 3 were 0.4% of total assets on our Cbdated Balance Sheet as of January 31, 2010.
Note 19 — Subsequent Event

Our Board of Directors has authorized us, sub@cettain specifications, to repurchase sharesio€emmon stock up to an aggregate maximum amdu$2.@
billion through May 2010. Through January 31, 20d@ have repurchased an aggregate of 90.9 m#lames under our stock repurchase program foral
cost of $1.46 billion. As of January 31, 2010, ave authorized, subject to certain specificati®@sepurchase shares of our common stock up talditi@na
amount of $1.24 billion through May 2010. On Maiddh 2010, our Board of Directors further authodize extension of the stock repurchase program Mary
2010 to May 2013.

The repurchases will be made from time to timeham apen market, in privately negotiated transastion in structured stock repurchase programs naay
be made in one or more larger repurchases, in ¢angal with Rule 104-8 of the Securities Exchange Act of 1934, as aménsgubject to market conditio
applicable legal requirements, and other factoh® firogram does not obligate NVIDIA to acquire gayticular amount of common stock and the prograam
be suspended at any time at our discretion. Asgfaour share repurchase program, we have entatedand we may continue to enter into, structiglealr
repurchase transactions with financial institutioheese agreements generally require that we make#ont payment in exchange for the right to recea
fixed number of shares of our common stock uporceten of the agreement, and a potential incremientaber of shares of our common stock, within e pr
determined range, at the end of the term of theeagent.

Note 20 - Quarterly Summary (Unaudited)
The following table sets forth our unaudited corgaikd financial results, for the last eight fisqakrters ended January 31, 2010.

Fiscal Year 201C
Quarters Ended
January 31, October 25, July 26, 200¢ April 26, 2009
2010 2009 (A) (B, C) (D)
(In thousands, except per share date

Statement of Operations Data

Revenue $ 982,48t $ 903,20t $ 776,52( % 664,23:
Cost of revenu $ 543,76 $ 511,42 $ 619,79 $ 474,53"
Gross profit $ 438,72:  $ 391,78 $ 156,72. $ 189,69¢
Net income (loss $ 131,07¢ $ 107,577 $  (10530.) $ (201,338
Basic net income (loss) per shi $ 024 % 02C $ (0.1¢) $ (0.37,
Diluted net income (loss) per sh: $ 02: $ 0.1¢ $ 0.1¢) $ (0.37,
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Fiscal Year 200¢
Quarters Ended
January 25, October 26,
2009 2008 July 27, 2008 April 27, 2008
(E.F) (G. H) 0]
(In thousands, except per share date
Statement of Operations Data
Revenue $ 481,14 $ 897,65 $ 892,67¢ $ 1,153,38!
Cost of revenu $ 339,47 $ 529.81. $ 742,75¢  $ 638,54
Gross profi $ 141,66¢ $ 367,84. % 14991 $ 514,84:
Net income (loss $ (147,665 $ 61,74¢ % (120,929 $ 176,80!
Basic net income (loss) per shi $ 0.279) % 011 $ 027 $ 0.3Z
Diluted net income (loss) per sh: $ 0.27) $ 011 $ 0.27) $ 0.3C

(A) Included $25.1 million benefit from an insuranceoyder as reimbursement for some claims againstousrds the cost arising from a w

die/packaging material set. Portions of the reirabaorent are allocated to cost of revenue ($24.1lomjland legal expense ($1.0 milliol

(B) Included $164.4 million warranty charge against @dsevenue arising from a weak die/packaging miateet.

(C) Included $45.4 million benefit from an insurancewpder as reimbursement for some claims againstowsrds the cost arising from a w

die/packaging material set. Portions of the reirmbment are allocated to cost of revenue ($44 Eomjland legal expense ($0.9 milliol

(D) Included norrecurring charges of $140.2 million for the stogkion purchase completed in March 2009 relatedeisgnnel associated with cos
revenue, research and development and sales, andradministrative of $11.4 million, $90.5 miltipand $38.3 million, respectivel
(E) Included $18.9 million for a norecurring charge related to a termination of depelent contract related to a new campus construgtioject we hav

put on hold

(F) Included $8.0 million benefit from an insurancepder as reimbursement for some claims againstwarids the cost arising from a weak die/packe

material set
(G) Included $4.5 million charge towards r-recurring charge related to a royalty disp!
(H) Included $8.3 million towards restructuring charg
(1) Included $196.0 million warranty charge against @ésevenue arising from a weak die/packaging miateet.

107




NVIDIA CORPORATION AND SUBSIDIARIES
SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

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

Year ended January 31, 2C
Allowance for doubtful accounts $ 1,06 $ 55C (1) $ (657) (2) $ 961
Sales return allowance $ 17,33t $ 24,79((3) $ (26,759 (4) $ 15,36¢
Deferred tax valuation allowance $ 92,54: $ 20,90:(5) $ - $ 113,44
Year ended January 25, 2C
Allowance for doubtful accounts $ 9%6¢& $ 60€ (1) $ (514 (2) $ 1,062
Sales return allowance $ 18,72¢ $ 27,85¢ (3) $ (29,247 (4) $ 17,33¢
Deferred tax valuation allowance $ 82,52: $ 10,01¢ (5) $ - $ 92,54
Year ended January 27, 2C
Allowance for doubtful accounts $ 1,271 $ 508 (1) $ (808 (2) $ 96¢
Sales return allowance $ 14,47¢ $ 25,53¢ (3) $ (21,290 (4) $ 18,724
Deferred tax valuation allowance $ 68,56: $ 13,95¢ (5) $ - $ 82,52:

(1) Allowances for doubtful accounts are chargedxpenses.

(2) Represents uncollectible accounts written géfiast the allowance for doubtful accounts.

(3) Represents allowance for sales returns estiret¢he time revenue is recognized primarily basedistorical return rates and is charged as actah tc
revenue.

(4) Represents allowance for sales returns wrifén

(5) Represents change in valuation allowance piiynaalated to state deferred tax assets that nemagt has determined not likely to be realized @dupart, tc
projections of future state taxable income.
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10.11+ 2000 Nonstatutory Equity Incentive Plan, as amended SCTO-1 005-56649 99(d)(1)(A)L1/29/2006
10.12+ 2000 NonStatutory Equity Incentive Plan NSO SCTO-1 005-56649 99.1(d)(1) 11/29/2006
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10.13+ PortalPlayer, Inc. 1999 Stock Option Plan and Fasfn Agreement S-8 333-140021 99.1 1/16/2007
thereunder
10.14+ PortalPlayer, Inc. Amended and Restated 2004 Stm&ative Plan S-8 333-140021 99.2 1/16/2007
10.15+ 2007 Equity Incentive Plan 8-K 0-23985 10.1 6/27/2007
10.16+ 2007 Equity Incentive Plan - Non Statutory Stocktii@p (Annual Grant - 10-Q 0-23985 10.2 8/22/2007
Board Service)
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Board Service)
10.19+ 2007 Equity Incentive Plan — Non-StatytStock Option (Annual Grant - 1(-Q 0-23985 10.1 8/20/2009
Board and Committee Service)
10.20+* 2007 Equity Incentive Plan - Non Staty Stock Option
10.21+* 2007 Equity Incentive Plan - IncentB®ck Option
10.22+* 2007 Equity Incentive Plan Restricted Stock Unit Grant Notice ¢
Restricted Stock Unit Purchase Agreement
10.23+ Fiscal Year 2009 Variable Compensdfitam &K 0-23985 10.1 4/5/2007



10.24+ Fiscal Year 2010 Variable Compenséitzm &K 0-23985 10.1 4/8/2009

10.25+ David L. White Offer Letter, dated Janu28, 2009 &K 0-23985 10.1 2/27/2009

10.26 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S-3/A 33333560 10.1 4/20/2000
Interests Il for Building A

10.27 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S-3/A 33333560 10.2 4/20/2000
Interests Il for Building B

10.28 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S-3/A 33333560 10.3 4/20/2000
Interests Il for Building C

10.29 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S$-3/A 33333560 104 4/20/2000
Interests Il for Building D

10.30 Amended and Restated Agreement of Purchase andb@aded betwee 1(-Q 0-23985 10.3 5/22/2008
HarvestGranite San Tomas LLC and Harvest 2400, LLC datedidry 31
2008

21.1* List of Registrant’s Subsidiaries

23.1* Consent of PricewaterhouseCoopers LLP

24.1* Power of Attorney (included in signatpage)

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

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

32.1#* Certification of Chief Executive Officas required by Rule 13a-14(b) of the SecuritieshBnge Act of 1934
32.2#* Certification of Chief Financial Officer as reqedl by Rule 13a-14(b) of the Securities ExchangeoAd934

101.INS* XBRL Instance Document

iiOl.SCH* XBRL Taxonomy Extension Schema Document
i01.CAL* XBRL Taxonomy Extension Calculation Linkbase Do
ii01.DEF* XBRL Taxonomy Extension Definition Linkbase Documhe
i01.LAB* XBRL Taxonomy Extension Labels Linkbase Document
iiOl.PRE* XBRL Taxonomy Extension Presentation Linkbase Doent
+

* Filed herewith.
+ Management contract or compensatory plan ongement.

# In accordance with Iltem 601(b)(32)(ii) of Redida S-K and SEC Release Nos. 33-8238 and 34-47#<86| Rule: Managemerg’Reports on Internal Cont
Over Financial Reporting and Certification of Dsilire in Exchange Act Periodic Reports, the cediifons furnished in Exhibits 32.1 and 32.2 heate
deemed to accompany this Form 10-K and will noteéemed “filed"for purpose of Section 18 of the Exchange Act. Szettifications will not be deemed to
incorporated by reference into any filing under 8ecurities Act or the Exchange Act, except to éltent that the registrant specifically incorposatieby
reference.

+ Pursuant to applicable securities laws and regulatithe Company is deemed to have complied wihréiporting obligation relating to the submissid
interactive data files in such exhibits and is suject to liability under any anfiaud provisions of the federal securities law$oag as the Company has mar
good faith attempt to comply with the submissioguieements and promptly amends the interactive filesafter becoming aware that the interactivieadies
fails to comply with the submission requirementset$ of this data are advised that, pursuant te RO6T, these interactive data files are deemediladtanc
otherwise are not subject to liability.

Copies of above exhibits not contained hereinaaeglable to any stockholder upon written requestrivestor Relations: NVIDIA Corporation, 2701 ¢
Tomas Expressway, Santa Clara, CA 95050.
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SIGNATURES

Pursuant to the requirements of Section 13 or5(d) of the Securities Exchange Act of 1934, the Bistrant has duly caused this report to be signe
on its behalf by the undersigned, thereunto duly athorized, on March 17, 2010.

NVIDIA Corporatior
By: /s/ Je-Hsun Huang
Jer-Hsun Huang
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each prson whose signature appears below constitutes aagpoints JenHsun Huang anc
David L. White, and each or any one of them, his tre and lawful attorney-in-fact and agent, with full power of substitution andresubstitution, for him
and in his name, place and stead, in any and all pacities, to sign any and all amendments (includingosting effective amendments) to this report, antb
file the same, with all exhibits thereto, and otheddocuments in connection therewith, with the Secuties and Exchange Commission, granting unto sa
attorneys-in-facts and agents, and each of them, full power aralthority to do and perform each and every act andhing requisite and necessary to t
done in connection therewith, as fully to all intets and purposes as he might or could do in persomereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or tair or his substitutes or substitutes, may lawfullydo or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritieExchange Act of 1934, this report has been signeelow by the following persons on behalf of tt
registrant and in the capacities and on the datesdicated.

Signature Title Date
/s/ JEN-HSUN HUANG President, Chief Executive iGdf and Director March 17, 2010
(Principal Executive Officer

Jen-Hsun Huang

/s/ DAVID L. WHITE Executive Vice President and Chief Financial Office March 17, 2010
(Principal Financial and Accounting Officer)

David L. White

/sl TENCH COXE Director March 17, 2010

Tench Coxe

/sl MARK STEVENS Director March 17, 2010

Mark Stevens

/s/ JAMES C. GAITHEF Director March 17, 2010

James C. Gaithe

/sl HARVEY C. JONES Director March 17, 2010

Harvey C. Jones

/sl MARK L. PERRY Director March 17, 2010

Mark L. Perry

/s/ WILLIAM J. MILLER Director March 17, 2010

William J. Miller

/s/ A. BROOKE SEAWELL Director March 17, 2010

A. Brooke Seawell
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EXHIBIT INDEX

Incorporated by Reference

Filing
Exhibit No. Exhibit Description Schedule/Forn File Number Exhibit Date
21 Agreement and Plan of Merger by and among NVIDIArg@eoation 8-K 0-23985 21 11/9/2006
Partridge Acquisition, Inc. and PortalPlayer, Idated 11/6/06
3.1 Amended and Restated Certificate of Incorporation S-8 333-74905 4.1 3/23/1999
3.2 Certificate of Amendment of Amended and Restatedtifate of 10-Q 0-23985 3.1 8/21/2008
Incorporation
3.3 Bylaws of NVIDIA Corporation, Amended and Restatedof February 1  8-K 0-23985 3.1 2/19/2009
2009
4.1 Reference is made to Exhibits 3.1, 3.2 and 3.3
4.2 Specimen Stock Certificate S-1/A 333-47495 4.2 4/24/1998
10.1 Form of Indemnity Agreement between NVIDIA Corpdoatand each « 8-K 0-23985 10.1 3/7/2006
its directors and officers
10.2+ 1998 Equity Incentive Plan, as amended 8-K 0-23985 10.2 3/13/2006
10.3+ 1998 Equity Incentive Plan 1SO, as aneeind 10-Q 0-23985 10.5 11/22/2004
10.4+ 1998 Equity Incentive Plan NSO, as amended 10-Q 0-23985 10.6 11/22/2004
10.5+ Certificate of Stock Option Grant 10-Q 0-23985 10.7 11/22/2004
10.6+ 1998 Non-Employee Directors’ Stock Option Planaasended 8-K 0-23985 10.1 4/3/2006
10.7+ 1998 Non-Employee Directors’ Stock Option Plan (AahGrant -Boarc  10-Q 0-23985 10.1 11/22/2004
Service), as amended
10.8+ 1998 Non-Employee Directors’ Stock Option Plan (Quitee Grant - 10-Q 0-23985 10.2 11/22/2004
Committee Service), as amended
10.9+ 1998 Non-Employee Directors’ Stock Option Plant{&hiGrant) 10-Q 0-23985 10.3 11/22/2004
10.10+ 1998 Employee Stock Purchase Plan, as amendecstaded 10-Q 0-23985 10.2 5/22/2008
10.11+ 2000 Nonstatutory Equity Incentive Plan, as amended SCTO-1 005-56649 99(d)(1)(A)L1/29/2006
10.12+ 2000 NonStatutory Equity Incentive Plan NSO SCTO-1 005-56649 99.1(d)(1) 11/29/2006
(B)
10.13+ PortalPlayer, Inc. 1999 Stock Option Plan and Fasfn Agreement S-8 333-140021 99.1 1/16/2007
thereunder
10.14+ PortalPlayer, Inc. Amended and Restated 2004 Stm&ative Plan S-8 333-140021 99.2 1/16/2007
10.15+ 2007 Equity Incentive Plan 8-K 0-23985 10.1 6/27/2007
10.16+ 2007 Equity Incentive Plan - Non Statutory Stocktii@p (Annual Grant - 10-Q 0-23985 10.2 8/22/2007
Board Service)
10.17+ 2007 Equity Incentive Plan - Non Statutory Stocktii@p (Annual Grant - 10-Q 0-23985 10.3 8/22/2007
Committee Service)
10.18+ 2007 Equity Incentive Plan - Non Statutory Stockti@p (Initial Grant—  1(-Q 0-23985 10.4 8/22/2007
Board Service)
10.19+ 2007 Equity Incentive Plan — Non-StatytStock Option (Annual Grant - 1(-Q 0-23985 10.1 8/20/2009
Board and Committee Service)
10.20+* 2007 Equity Incentive Plan - Non Staty Stock Option
10.21+* 2007 Equity Incentive Plan - IncentB®ck Option
10.22+* 2007 Equity Incentive Plan Restricted Stock Unit Grant Notice ¢
Restricted Stock Unit Purchase Agreement
10.23+ Fiscal Year 2009 Variable Compensdfitam &K 0-23985 10.1 4/5/2007



10.24+ Fiscal Year 2010 Variable Compenséitzm &K 0-23985 10.1 4/8/2009

10.25+ David L. White Offer Letter, dated Janu28, 2009 &K 0-23985 10.1 2/27/2009

10.26 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S-3/A 33333560 10.1 4/20/2000
Interests Il for Building A

10.27 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S-3/A 33333560 10.2 4/20/2000
Interests Il for Building B

10.28 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S-3/A 33333560 10.3 4/20/2000
Interests Il for Building C

10.29 Lease dated April 4, 2000 between NVIDIA Corporatiand Sobrai  S$-3/A 33333560 104 4/20/2000
Interests Il for Building D

10.30 Amended and Restated Agreement of Purchase andb@aded betwee 1(-Q 0-23985 10.3 5/22/2008
HarvestGranite San Tomas LLC and Harvest 2400, LLC datedidry 31
2008

21.1* List of Registrant’s Subsidiaries

23.1* Consent of PricewaterhouseCoopers LLP

24.1* Power of Attorney (included in signatpage)

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

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

32.1#* Certification of Chief Executive Officas required by Rule 13a-14(b) of the SecuritieshBnge Act of 1934
32.2#* Certification of Chief Financial Officer as reqedl by Rule 13a-14(b) of the Securities ExchangeoAd934

101.INS* XBRL Instance Document

iiOl.SCH* XBRL Taxonomy Extension Schema Document
i01.CAL* XBRL Taxonomy Extension Calculation Linkbase Do
ii01.DEF* XBRL Taxonomy Extension Definition Linkbase Documhe
i01.LAB* XBRL Taxonomy Extension Labels Linkbase Document
iiOl.PRE* XBRL Taxonomy Extension Presentation Linkbase Doent
+

* Filed herewith.
+ Management contract or compensatory plan ongement.

# In accordance with Iltem 601(b)(32)(ii) of Redida S-K and SEC Release Nos. 33-8238 and 34-47#<86| Rule: Managemerg’Reports on Internal Cont
Over Financial Reporting and Certification of Dsilire in Exchange Act Periodic Reports, the cediifons furnished in Exhibits 32.1 and 32.2 heate
deemed to accompany this Form 10-K and will noteéemed “filed"for purpose of Section 18 of the Exchange Act. Szettifications will not be deemed to
incorporated by reference into any filing under 8ecurities Act or the Exchange Act, except to éltent that the registrant specifically incorposatieby
reference.

+ Pursuant to applicable securities laws and regulatithe Company is deemed to have complied wihréiporting obligation relating to the submissid
interactive data files in such exhibits and is suject to liability under any anfiaud provisions of the federal securities law$oag as the Company has mar
good faith attempt to comply with the submissioguieements and promptly amends the interactive filesafter becoming aware that the interactivieadies
fails to comply with the submission requirementset$ of this data are advised that, pursuant te RO6T, these interactive data files are deemediladtanc
otherwise are not subject to liability.

Copies of above exhibits not contained hereinaaeglable to any stockholder upon written requestrivestor Relations: NVIDIA Corporation, 2701 ¢
Tomas Expressway, Santa Clara, CA 95050.
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CERTIFICATE OF STOCK OPTION GRANT

2007 EQUITY INCENTIVE PLAN
Summary of Grant Award:

Granted to
Grant Number
Social Security Number/Global Il
Grant Date(mm/dd/yyyy,
Expiration Date(mm/dd/yyyy,

Shares Grantel

Grant Price
Grant Type

Vesting Schedule:

Number of Shares Vesting on D




NVIDIA CORPORATION

2007 EQUITY INCENTIVE PLAN

NONSTATUTORY STOCK OPTION
TERMS and CONDITIONS of STOCK OPTION

This document sets forth the terms of an Optioa {fption”) granted by NVIDIA Corporation, a Delareacorporation (the “Company”pursuant to it
2007 Equity Incentive Plan (the “Plan”). The Optisnevidenced by a Certificate of Stock Option Gréertificate”) displayed on the website of Chal
Schwab & Co., Inc. or such other third party staeckninistration provider used by the Company frometito time (the “Website”)The Certificate is herel
incorporated herein by reference, including withimitation the information in the Certificate thgpecifies the person to whom the Option is graitgou” or
“Grantee”),the specific details of the Option, and your auttenelectronic acceptance of the Certificate at\Website. Defined terms not explicitly definec
this Terms and Conditions of Stock Option but dediin the Plan shall have the same definitions disa Plan.

The details of your Option are as follows:

1. The total number of shares of Common Stock sulbjethis Option is set forth in the Certificateni§ Option is notntended to qualify and withot
be treated as an “incentive stock option” withia theaning of Section 422 of the Internal RevenudeGxd 1986, as amended (the “Code”).

2. The exercise price of this Option is set forthtba Certificate and is equal to the Fair Marketu¢aof the Common Stock on the date of gral
this Option.

3. Subject to the limitations contained herein sion shall vest and be exercisable as follows:

(a) The Option will vest and become exercisable wétspect to each installment set forth in the Qedtié as of the date of vesting applici
to such installment as set forth in the Certifica®vided, howeverthat if the Grantee’s full-time schedule is regidico a partime schedule, then, to the exi
permitted by local law, the Company reserves thbtrio unilaterally modify the rate at which thipt@n will vest, so that the rate of vesting is coamsurat
with the reduced work schedule, in accordance thithCompany’s then-applicable policy on piérte employee vesting, with such modification madéhe sols
discretion of the Company..

(b) If your Continuous Service terminates at any tiazea result of your death, this Option shall beeammediately fully vested a
exercisable.




(c) Except atherwise expressly provided in the Plan (includ8ertion 5(g) of the Plan), if your Continuous Sezvterminates for ar
reason or for no reason, this Option shall be esalte only to the extent vested on such terminatiate, and shall terminate to the extent not és@dcon th
earlier of the Expiration Date (as defined belowjte date that is ninety (90) days following ttetedof termination. However, if your terminatioh@ontinuou:
Service is due to your Disability, this Option dhatminate to the extent not exercised on theeyaof the Expiration Date or the date that is wee{12) month
following the date of termination. However, if sutermination of Continuous Service is due to ydeath, or if you die within the period in whichgHDptior
would otherwise be exercisable following your taration date, this Option shall terminate to theerknot exercised on the earlier of the Expirafiate or th
date that is eighteen (18) months following theedstyour death.

4. (a) You may exercise this Option, to the extent dpetiabove, by delivering a notice of exercisegiform designated by the Company) toge
with the exercise price to the Secretary of the Gamy, or to such other person as the Company msigriete, during regular business hours, togethir svict
additional documents as the Company may then requirsuant to the Plan. You may exercise this @piidy for whole shares.

(b) You may elect to pay the exercise price underadribe following alternatives:
0] Payment in cash or check at the timexefcise;

(i) Payment pursuant to a program developegr Regulation T as promulgated by the FedezabRre Board that, prior to 1
issuance of Common Stock subject to this Optiosylts in either the receipt of cash (or check) s €ompany or the receipt of irrevocable instruigssue
by you to pay the aggregate exercise price to tirafany from the sales proceeds;

(iii) Provided that at the time of exercise €ompany's Common Stock is publicly traded anategliregularly in thévall
Street Journal payment by delivery of alreadywned shares of Common Stock, held for the pegagired at the time of exercise by the Company,@mdec
free and clear of any liens, claims, encumbrancagaurity interests, which Common Stock shall dleed at its Fair Market Value on the date of eiseror

(iv) Payment by a combination of the methafdzayment specified in subparagraphs (i) throuighapove.

(c) By accepting this Option, you agree that the Camypmay require you to enter an arrangement progithr the cash payment by y
to the Company of any taxithholding obligation of the Company relating tust Option, including any such obligation arising fgason of the vesting
exercise of this Option. Notwithstanding anythiogthe contrary contained herein, you may not egerthis Option unless the shares issuable uporisges
this Option are then registered under the Secariiet of 1933, or, if such shares are not thenegistered, the Company has determined that suckisgen
issuance would be exempt from the registrationireqents of the Securities Act.




5. This Option is not transferable except (i) bylwil by the laws of descent and distribution; @y gursuant to a domestic relations order. You
deliver written notice to the Company, in a forntisfactory to the Company, pursuant to which yosigieate a third party who, in the event of yourtdeahal
have the right to exercise the Option on the tesatigorth in this document. During your life, ti@ption is exercisable only by you or a transfesatisfying th
conditions of this Section 5. The terms of thisti@p shall be binding upon the transferees, exesutadministrators, heirs, successors, and assifytise
Grantee. The right of a transferee to exerciseartresferred portion of this Option shall terminatexccordance with your right of exercise undest®a 3 of thit
Option.

6. The term of this Option (“Expiration Datel§ six (6) years measured from the date of gramijest, however, to earlier termination upon
termination of Continuous Service, as set fortlelmeand in the Plan.

7. Any notices provided for in this Option or theaRIshall be given in writing and shall be deeméecéf/ely given upon receipt or, in the cas
notices delivered by the Company to you, five (&yslafter deposit in the United States mail, pastagpaid, addressed to you at the address masttheor
file with the Company.

8. Nothing herein confers upon you any right tatewue to serve the Company or an Affiliate in am@pacity or interferes with the right of -
Company or an Affiliate to terminate your servicghwor without cause and with or without notice.

9. This Option is subject to all the provisions loé tPlan, a copy of which is available at the Websihd its provisions are hereby made a part s

Option, including without limitation the provisiors Section 5 of the Plan, and is further subjecalt interpretations, amendments, rules and réguis whict
may from time to time be promulgated and adoptedymant to the Plan. In the event of any conflidineen the provisions of this Option and those efRtan
the provisions of the Plan shall control. Thisfisrand Conditions of Stock Option sets forth théremnderstanding between you and the Companyrdew
the acquisition of stock in the Company and sumlasell prior oral and written agreements on toaject with the exception of options previously ged ani
delivered to you under the Plan (including the PREaNS).

IN WITNESS WHEREOF , the parties hereunto set their hands as of tteetba Certificate is accepted on the Website.

NVIDIA CORPORATION

Jen-Hsun Huang
President and Chief Executive Officer

GRANTEE

(Acceptance designated electronically at the Wel):







Exhibit 10.21
NVIDIA C ORPORATION

CERTIFICATE OF STOCK OPTION GRANT

2007 EQUITY INCENTIVE PLAN
Summary of Grant Award:

Granted to
Grant Number
Social Security Number/Global Il
Grant Date(mm/dd/yyyy,
Expiration Date(mm/dd/yyyy,

Shares Grantel

Grant Price
Grant Type

Vesting Schedule:

Number of Shares Vesting on D




NVIDIA CORPORATION

2007 EQUITY INCENTIVE PLAN

INCENTIVE STOCK OPTION
TERMS and CONDITIONS of STOCK OPTION

This document sets forth the terms of an Optioa {fption”) granted by NVIDIA Corporation, a Delareacorporation (the “Company”pursuant to it
2007 Equity Incentive Plan (the “Plan”). The Optisnevidenced by a Certificate of Stock Option Gréertificate”) displayed on the website of Chal
Schwab & Co., Inc. or such other third party staeckninistration provider used by the Company frometito time (the “Website”)The Certificate is herel
incorporated herein by reference, including withimitation the information in the Certificate thgpecifies the person to whom the Option is graitgou” or
“Grantee”),the specific details of the Option, and your auttenelectronic acceptance of the Certificate at\Website. Defined terms not explicitly definec
this Terms and Conditions of Stock Option but dediin the Plan shall have the same definitions disa Plan.

The details of your Option are as follows:

1. The total number of shares of Common Stock sutiltgethis Option is set forth in the Certificat€his Option is intended to qualify and will
treated as an “incentive stock option” within theaning of Section 422 of the Internal Revenue GifdE986, as amended, (the “Codéd)the greatest exte
permitted by applicable law, and any portion nalifuing as an incentive stock option shall be teglaas a non-statutory stock option.

2. The exercise price of this Option is set forthtlba Certificate and is equal to the Fair Marketudaof the Common Stock on the date of gra
this Option.

3. Subject to the limitations contained herein thstion shall vest and be exercisable as follows:

(&) The Option will vest and become exercisable wéhbpect to each installment set forth in the Jedié as of the date of vest
applicable to such installment as set forth inGleetificate;provided, howeverthat if the Grantee’s full-time schedule is reeldido a partime schedule, then,
the extent permitted by local law, the Company me=e the right to unilaterally modify the rate ahioh this Option will vest, so that the rate of theg is
commensurate with the reduced work schedule, inrdecice with the Company’s then-applicable polinyparttime employee vesting, with such modificat
made in the sole discretion of the Company.

(b) If your Continuous Service terminates at any tiasea result of your death, this Option shall bezommediately fully vested a
exercisable.




(c) Except as otherwise expressly provided in tha flecluding Section 5(g) of the Plan), if your Giomous Service terminates for ¢
reason or for no reason, this Option shall be ésalnte only to the extent vested on such terminatiate, and shall terminate to the extent not ésedoon th
earlier of the Expiration Date (as defined belowjh® date that is ninety (90) days following ttaedof termination. However, if your terminatioh@ontinuou:
Service is due to your Disability, this Option dhatminate to the extent not exercised on theeyaof the Expiration Date or the date that is wee{12) month
following the date of termination. However, if sutermination of Continuous Service is due to ydeath, or if you die within the period in whichgsHDptior
would otherwise be exercisable following your temation date, this Option shall terminate to theeeknot exercised on the earlier of the Expirafate or th
date that is eighteen (18) months following theedztyour death.

(d) To the extent that this Option is otherwise idlgsh to be treated as an incentive stock optiorg tiwt to obtain the federal income
advantages associated with an incentive stock mpti® Code requires that at all times beginninghendate of grant of your Option and ending ondhe the
is three (3) months before the date of your OptiaeXercise, you must be an employee of the Comparan affiliate, except in the event of your deat
Disability. To the extent that the Company hasvjgted for extended exercisability of your Optionden certain circumstances for your benefit, the gamny
cannot guarantee that your Option will necessdméytreated as an incentive stock option if you iooet to provide services to the Company or aniafélafte
your employment terminates or if you otherwise ejgar your Option more than three (3) months afterdate your employment with the Company or ariatt
terminates.

4. (a) You may exercise this Option, to the extent dpEtiabove, by delivering a notice of exercisediform designated by the Company) toge
with the exercise price to the Secretary of the famy, or to such other person as the Company meigrite, during regular business hours, togethgr suict
additional documents as the Company may then reguirsuant to the Plan. You may exercise this @Qpiidy for whole shares.

(b) You may elect to pay the exercise price underdafriee following alternatives:

@) Payment in cash or check at the tifrexercise;

(i) Payment pursuant to a program developei@r Regulation T as promulgated by the FedezakRre Board that, prior to 1
issuance of Common Stock subject to this Optioswlte in either the receipt of cash (or check)hry €ompany or the receipt of irrevocable instruddigssue
by you to pay the aggregate exercise price to tirafany from the sales proceeds;

(i) Provided that at the time of exercise @ompany's Common Stock is publicly traded andeglicegularly in théVall Stree
Journal, payment by delivery of alreadywned shares of Common Stock, held for the peragiired at the time of exercise by the Company, @mded fre:
and clear of any liens, claims, encumbrances arrggénterests, which Common Stock shall be valaeids Fair Market Value on the date of exercise;

(iv) Payment by a combination of the methafgsayment specified in subparagraphs (i) throuijhapove.




(c) By accepting this Option, you agree that the Camypmay require you to enter an arrangement pnogithr the cash payment by you to
Company of any taxithholding obligation of the Company relating tost Option, including any such obligation arising feason of the vesting or exercist
this Option. Notwithstanding anything to the congraontained herein, you may not exercise this @ptinless the shares issuable upon exercise oOftisr
are then registered under the Securities Act 08188, if such shares are not then so registeredCompany has determined that such exercise andns
would be exempt from the registration requiremerfithe Securities Act.

(d) By accepting this Option, you agree that you witify the Company in writing within fifteen (18)ays after the date of any disposi
of any of the shares issued upon exercise of yqtio® that occurs within two (2) years after thea@rDate or within one (1) year after such share
transferred upon exercise of your Option.

5. This Option is not transferable except (i) bylwil by the laws of descent and distribution; @y gursuant to a domestic relations order. You
deliver written notice to the Company, in a forntisfactory to the Company, pursuant to which yosigieate a third party who, in the event of yourtdeahal
have the right to exercise the Option on the tesatidorth in this document. During your life, ti@ption is exercisable only by you or a transfesatisfying th
conditions of this Section 5. The terms of thisti@p shall be binding upon the transferees, exesutadministrators, heirs, successors, and assifjtise
Grantee. The right of a transferee to exerciseartresferred portion of this Option shall terminatexccordance with your right of exercise undest®a 3 of thit
Option. Note that if this Option is transferregrguant to a domestic relations order, the Optiay gease to qualify as an “incentive stock optiant may b
deemed a non-statutory stock option as a resalbpfuch transfer.

6. The term of this Option (“Expiration Datel§ six (6) years measured from the date of gramijest, however, to earlier termination upon
termination of Continuous Service, as set fortlelmeand in the Plan.

7. Any notices provided for in this Option or theaRIshall be given in writing and shall be deemdecgfrely given upon receipt or, in the cas
notices delivered by the Company to you, five (@yslafter deposit in the United States mail, pastagpaid, addressed to you at the address masitheor
file with the Company.

8. Nothing herein confers upon you any right tmtawe to serve the Company or an Affiliate in a@apacity or interferes with the right of
Company or an Affiliate to terminate your servicghwor without cause and with or without notice.

9. This Option is subject to all the provisions loé tPlan, a copy of which is available at the Websihd its provisions are hereby made a part s

Option, including without limitation the provisior$ Section 5 of the Plan, and is further subjecalt interpretations, amendments, rules and reiguis whict
may from time to time be promulgated and adoptedyant to the Plan. In the event of any conflidingen the provisions of this Option and those efRtan
the provisions of the Plan shall control. Thismisrand Conditions of Stock Option sets forth théremunderstanding between you and the Companyrdaw
the acquisition of stock in the Company and sumglasell prior oral and written agreements on toaject with the exception of options previously ged ani
delivered to you under the Plan (including the PREANS).

IN WITNESS WHEREOF , the parties hereunto set their hands as of tteetlla Certificate is accepted on the Website.

NVIDIA CORPORATION

Jen-Hsun Huang
President and Chief Executive Officer

GRANTEE

(Acceptance designated electronically at the Wel):










Exhibit 10.22

NVIDIA C ORPORATION
RESTRICTED STOCK UNIT GRANT NOTICE

2007 EQUITY INCENTIVE PLAN

NVIDIA Corporation (the*Company” ), pursuant to its 2007 Equity Incentive Plan (tRn” ), hereby awards to Participant a Restricted Stock Rward for
the number of shares of the Company’s Common Stetkorth below (théAward” ). The Award is subject to all of the terms and cdndg as set forth here
and in the Plan and the Restricted Stock Unit Aget (the “ Agreement”), both of which are attached hereto and incorpordtectin in thei
entirety. Capitalized terms not otherwise defihedein shall have the meanings set forth in the Bfahe Restricted Stock Unit Agreement. In theng of an'
conflict between the terms in the Award and thenPtlae terms of the Plan shall control.

Participant:

Date of Grant:

Vesting Commencement Date:
Number of Shares Subject to Award:

Vesting [ ]. However, vesting will cease upon the Participant’
Schedule: termination of Continuous Service unless due taiélpan’s death, in which case this Award will be fully texbas of the date of dea

If the Participant’s full-time schedule is reeédcto a partime schedule, then the Company reserves the toghilaterally modify the ra
at which this Award will vest so that the rate efting is commensurate with the reduced work sdeeduaccordance with the Compasy’
ther-applicable policy on pe-time employee vesting, with such modification madthe sole discretion of the Compa

Finally, in the event of any personal leave of alse and as a condition of taking the leave of mtxsevesting of the Award will be
accordance with the leave of absence policy incetiethe time of the leav

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

Additional Terms/Acknowledgements: The undersigned Participant acknowledges readjmind understands and agrees to, this Restrigtimek Unit Grar
Notice, the Agreement and the Plan. Participarthér acknowledges that as of the Date of Graradifipd above), this Restricted Stock Unit Grantibkm the
Agreement and the Plan set forth the entire unaleding between Participant and the Company regaitiim acquisition of stock in the Company and see
all prior oral and written agreements on that scthjgth the exception of (i) awards previously gethand delivered to Participant by the Compangy, @@hthe
following agreements only:

OTHER AGREEMENTS:

NVIDIA C ORPORATION BRTICIPANT :
By:
Signature Signature
Title: Pat
Date:

1

ATTACHMENTS : Restricted Stock Unit Agreement, 2007 Equity InaenPlan




ATTACHMENT |

NVIDIA C ORPORATION
2007 QUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

Pursuant to the Restricted Stock Unit Grant NotiteGrant Notice ") and this Restricted Stock Unit Agreement (thédgreement”), NVIDIA
Corporation (the ‘Company”) has awarded you a Restricted Stock Unit Awahe (tAward ") under its 2007 Equity Incentive Plan (théfan ”). Your Awarc
is granted to you effective as of the Date of Geaitforth in the Grant Notice for this Award. $tgreement shall be deemed to be agreed to bgahgan
and you upon the signing by you of the Grant Notice/hich it is attached. Defined terms not explicdefined in this Agreement shall have the saneaning
given to them in the Plan. In the event of anyflicinbetween the terms in this Agreement and ttemPthe terms of the Plan shall control. The itketsf yout
Award, in addition to those set forth in the Grhlatice and the Plan, are as follows.

1. GRrANT oF THE AWARD. This Award represents the right to be issued omtaré date the number of shares of the Compa@gmmon Stock .
indicated in the Grant Notice. As of the Date ob@, the Company will credit to a bookkeeping actamaintained by the Company for your benefit (the
Account”) the number of shares of Common Stock subject td\thard. Except as otherwise provided herein, ydunet be required to make any paymer
the Company (other than past and future servicdegcCompany or an Affiliate) with respect to yoeceipt of the Award, the vesting of the shareshe
delivery of the underlying Common Stock.

2. VESTING . Subject to the limitations contained herein, yAurard will vest, if at all, in accordance with tkiesting schedule provided in the Gi
Notice, provided that vesting will cease upon teemination of your Continuous Service unless dugduor death, in which case this Award will be fi
vested. Upon such termination of your Continuoe/ie, the shares credited to the Account thaewet vested on the date of such termination weilfdyfeitec
at no cost to the Company and you will have nahfertight, title or interest in or to such undentyishares of Common Stock. Notwithstanding thedfoirgy, if
your Continuous Service terminates due to yourtdeais Award will be fully vested as of the datedeath and shares will be issued to your heirkega
representatives as soon as practicable followiraghde

3. NUMBER OF SHARES .
@) The number of shares subject to your Award negdjusted from time to time for Capitalization Asliments, as provided in the Plan.
(b) Any shares, cash or other property that becomegautn the Award pursuant to this Section 3, if,ashall be subject, in a man

determined by the Board, to the same forfeiturérict®ns, restrictions on transferability, and énand manner of delivery as applicable to the otieare
covered by your Award.




(c)  Notwithstanding the provisions of this Section 8, fractional shares or rights for fractional shasé€ommon Stock shall be crea
pursuant to this Section 3. The Board shall,srdiscretion, determine an equivalent benefit for fiactional shares or fractional shares that inighcreated
the adjustments referred to in this Section 3.

4. SecurITIES LAw CoMPLIANCE . You may not be issued any shares under your Awatdss either (a) the shares are registered uhd
Securities Act; or (b) the Company has determited $uch issuance would be exempt from the regimtraequirements of the Securities Act. Your Awaiskc
must comply with other applicable laws and regolagi governing the Award, and you will not receivelts shares if the Company determines that suchipt
would not be in material compliance with such lamsl regulations.

5. LiviTaTIoNs oON TRANSFER . Your Award is not transferable, except by will or the laws of descent and distribution. In additio any othe
limitation on transfer created by applicable sa@silaws, you agree not to assign, hypothecateatdo encumber or otherwise dispose of any intémesty o
the shares of Common Stock subject to the Award th& shares are issued to you in accordance 3étttion 6 of this Agreement. After the shares Haee
issued to you, you are free to assign, hypotheckeate, encumber or otherwise dispose of anyestén such shares provided that any such acticmsn
compliance with the provisions herein and applieaf¢curities laws. Notwithstanding the foregoibg,delivering written notice to the Company, inanh
satisfactory to the Company, you may designaterd garty who, in the event of your death, shadirtafter be entitled to receive any distributiorCafmmor
Stock to which you were entitled at the time of ydeath pursuant to this Agreement.

6. DATE OF ISSUANCE

€) Subject to Section 10, if applicable, the Compeuilydeliver to you a number of shares of the Camgs Common Stock equal to 1
number of vested shares subject to your Awarduding any additional shares received pursuant wwi@e3 above that relate to those vested sharetbe
applicable vesting date(s). However, if a schedidelivery date falls on a date that is not a bessnday, such delivery date shall instead fall ke riex
following business day.

(b)  Notwithstanding the foregoing, in the event that are subject to the Compasydolicy permitting employees, contractors or ciasix
to sell shares only during certain “window” peripds effect from time to time or you are otherwim®hibited from selling shares of the Compan€ommol
Stock in the public market and any shares coveyegblr Award are scheduled to be delivered on a(tay “ Original Distribution Date”) that does not occ
during an open “window perioddpplicable to you, as determined by the Compangctordance with such policy, or does not occur aate when you a
otherwise permitted to sell shares of the Compa@dmmon Stock on the open market, and the Comelaieys (i) not to satisfy its tax withholding oldiipns
by withholding shares from your distribution, o ¢iot to permit you to enter into a “same day satemmitment with a broker-dealer pursuant to Sectt0(a)
(iii) of this Agreement (including but not limiteld a commitment under a previously established Gopmpproved 10b%-plan), then such shares shall nc
delivered on such Original Distribution Date andlsinstead be delivered on the first businessafafe next occurring open “window periodpplicable to yo
pursuant to such policy (regardless of whetheramaustill providing Continuous Services at suchelirar the next business day when you are not pitehitfror
selling shares of the CompasyCommon Stock in the open market, but in no elaat than the fifteenth (15th) day of the thirdecalar month of the calenc
year following the calendar year in which the QmagiDistribution Date occurs. The form of suchiwkaly (e.g., a stock certificate or electronic entry evideg
such shares) shall be determined by the Companyll Icases, the delivery of shares under this Awarintended to comply with U.S. Treasury Regok
Section 1.409A-1(b)(4) and shall be construed atmimistered in such a manner.




7. Divipenps. You shall receive no benefit or adjustment to yAward with respect to any cash dividend, stockdbwid or other distribution tF
does not result from a Capitalization Adjustmerpvided, however that this sentence shall not apply with respecarty shares of Common Stock that
delivered to you in connection with your Award afsech shares have been delivered to you.

8. ResTRICTIVE LEGENDS. The shares issued under your Award shall be eedowith appropriate legends if determined by tloen@any the
legends are required under applicable law or otlserw

9.  AWARD NOT A SERVICE CONTRACT .

€) Your Continuous Service with the Company or an lksffe is not for any specified term and may be teated by you or by tt
Company or an Affiliate at any time, for any reaswaith or without cause and with or without noticRothing in this Agreement (including, but not ited to
the vesting of your Award pursuant to the schedeleforth in Section 2 herein or the issuance efdhares subject to your Award), the Plan or awgrant o
good faith and fair dealing that may be found iriplin this Agreement or the Plan shall: (i) canfigon you any right to continue in the employarfaffiliation
with, the Company or an Affiliate; (ii) constituéay promise or commitment by the Company or anliafé regarding the fact or nature of future pasisi, futur
work assignments, future compensation or any d#éven or condition of employment or affiliation;ificonfer any right or benefit under this Agreementhe
Plan unless such right or benefit has specificatigrued under the terms of this Agreement or Rlarfiv) deprive the Company or an Affiliate of thight to
terminate you at will and without regard to anyufat vesting opportunity that you may have.

(b) By accepting this Award, you acknowledge and aginaethe right to continue vesting in the Awardguant to the schedule set fortl
Section 2 is earned only by continuing as an Enmg#oirector or Consultant at the will of the Compar an Affiliate (not through the act of beingdd, bein
granted this Award or any other award or benefi) that the Company has the right to reorganizé, sgin-out or otherwise restructure one or more ¢
businesses or Affiliates at any time or from tineetime, as it deems appropriate (a€brganization”). You further acknowledge and agree that su
reorganization could result in the termination ofiy Continuous Service, or the termination of Adfié status of your employer and the loss of beafiailabli
to you under this Agreement, including but not tidi to, the termination of the right to continuestay in the Award. You further acknowledge andeagtha
this Agreement, the Plan, the transactions contateglhereunder and the vesting schedule set fertlirhor any covenant of good faith and fair deatimt ma
be found implicit in any of them do not constitate express or implied promise of continued engagé®e an Employee, Director or Consultant for grento
this Agreement, for any period, or at all, and khat interfere in any way with your right or the@pany’s or an Affiliates right to terminate your Continuc
Service at any time, with or without cause and withvithout notice.




10. WITHHOLDING OBLIGATIONS .

(@) On or before the time you receive a distributiontioé shares subject to your Award, or at any tinerdafter as requested by
Company, you hereby authorize any required withingldrom the Common Stock issuable to you and/beatise agree to make adequate provision in ca
any sums required to satisfy the federal, statglland foreign tax withholding obligations of tBempany or any Affiliate which arise in connectiith your
Award (the “Withholding Taxes"). Additionally, the Company or an Affiliate, or the&spective agents, may, in their sole discresatisfy all or any portion
the Withholding Taxes obligation relating to youward by any of the following means or by a comboratof such means: (i) withholding from &
compensation otherwise payable to you by the Compéi) causing you to tender a cash payment; @@rmitting you to enter into a “same day sale”
commitment with a broker-dealer that is a membethefFinancial Industry Regulatory Authority (&FINRA Dealer ") whereby you irrevocably elect to se
portion of the shares to be delivered under the rAvia satisfy the Withholding Taxes and whereby FRRA Dealer irrevocably commits to forward
proceeds necessary to satisfy the Withholding Takestly to the Company and/or its Affiliates, inding a commitment pursuant to a previously esshbt
Company-approved 10bbplan, or (iv) withholding shares of Common Stéwim the shares of Common Stock issued or otheris@eable to you in connecti
with the Award with a Fair Market Value (measuredad the date shares of Common Stock are issu@dirsuant to Section 6) equal to the amount of
Withholding Taxes; provided, however, that the nembf such shares of Common Stock so withheld ghatlexceed the amount necessary to satisf
Companys required tax withholding obligations using thenimum statutory withholding rates for federal, stdbcal and foreign tax purposes, including pd
taxes, that are applicable to supplemental taxabtEme.

(b)  Unless the tax withholding obligations of the Compand/or any Affiliate are satisfied, the Compahwgll have no obligation to deliy
to you any Common Stock.

(c) In the event the Company’s and/or an Affilistebligation to withhold arises prior to the detivéo you of Common Stock or it
determined after the delivery of Common Stock ta tteat the amount of the Company’s and/or an Aft#dls withholding obligation was greater than the an
withheld by the Company and/or an Affiliate, youesto indemnify and hold the Company and/or thidiaie harmless from any failure by the Company/ar
an Affiliate to withhold the proper amount.

11. UNSECURED OBLIGATION . Your Award is unfunded, and as a holder of aeg#iward, you shall be considered an unsecuredtoreaf the
Company with respect to the Compasybligation, if any, to issue shares pursuanthie Agreement. You shall not have voting or anlgeotrights as
stockholder of the Company with respect to the eshao be issued pursuant to this Agreement unth shares are issued to you pursuant to Sectidrilfis
Agreement. Upon such issuance, you will obtaith yoting and other rights as a stockholder of tt@mPany. Nothing contained in this Agreement, an
action taken pursuant to its provisions, shall rem be construed to create a trust of any kind fiduciary relationship between you and the Camypar an
other person.




12.  OtHErR DocumENTs . You hereby acknowledge receipt or the right weiee a document providing the information requibgdRule 428(b)(1
promulgated under the Securities Act, which inchudee Plan prospectus. In addition, you acknowdedgeipt of the Compars/’policy permitting certa
individuals to sell shares only during certain “daw” periods and the Company’s insider trading @glin effect from time to time.

13.  Normices . Any notices provided for in your Award or the Rlshall be given in writing and shall be deemeddiVely given upon receipt or,
the case of notices delivered by the Company tq fjee (5) days after deposit in the United Statesl, postage prepaid, addressed to you at thethBess yc
provided to the Company. Notwithstanding the foieg, the Company may, in its sole discretion, dedd deliver any documents related to participatiothe
Plan and this Award by electronic means or to rejyeur consent to participate in the Plan by eteit means. You hereby consent to receive suchrdent:
by electronic delivery and, if requested, to agmeparticipate in the Plan through an lore or electronic system established and mainthimethe Company
another third party designated by the Company.

14.  MISCELLANEOUS .

(@) The rights and obligations of the Company underryaward shall be transferable to any one or moresqes or entities, and
covenants and agreements hereunder shall inuhe tbenefit of, and be enforceable by the Commaaytcessors and assigns. Your rights and obligatiode
your Award may only be assigned with the prior teritconsent of the Company.

(b)  You agree upon request to execute any further deatsror instruments necessary or desirable indleedetermination of the Compe
to carry out the purposes or intent of your Award.

(¢)  You acknowledge and agree that you have reviewed Award in its entirety, have had an opportundgyobtain the advice of coun
prior to executing and accepting your Award, arlty funderstand all provisions of your Award.

(d) This Agreement shall be subject to all applicalbled, rules, and regulations, and to such apprdwalany governmental agencies
national securities exchanges as may be required.

(e) All obligations of the Company under the Plan ahid tAgreement shall be binding on any successaheéoCompany, whether t
existence of such successor is the result of @tdireindirect purchase, merger, consolidationgtherwise, of all or substantially all of the busss and/or ass:
of the Company.




15. GovernING PLan DocumeNT . Your Award is subject to all the provisions oétRlan, the provisions of which are hereby madaragf you
Award, and is further subject to all interpretaipamendments, rules and regulations which may fiora to time be promulgated and adopted pursuattie
Plan. Except as expressly provided herein, iretlent of any conflict between the provisions ofiydward and those of the Plan, the provisions efften sha
control.

16. SeveraBiLITY . If all or any part of this Agreement or the Plamleclared by any court or governmental authdatpe unlawful or invalid, sut
unlawfulness or invalidity shall not invalidate apgrtion of this Agreement or the Plan not declamete unlawful or invalid. Any Section of this Aggment (c
part of such a Section) so declared to be unlawfihvalid shall, if possible, be construed in anmer which will give effect to the terms of suchcsen or par
of a Section to the fullest extent possible whdmaining lawful and valid.

17. EFFecT oN OTHER EmMPLOYEE BENEFIT PLANs. The value of the Award subject to this Agreemsimll not be included as compensatl
earnings, salaries, or other similar terms usednwdaéculating your benefits under any employee fiepkn sponsored by the Company or any Affilisggcep
as such plan otherwise expressly provides. The @agpxpressly reserves its rights to amend, modifiterminate any of the Company’s or any Affiliate
employee benefit plans.

18. CHoice oF Law . The interpretation, performance and enforcemérnhis Agreement will be governed by the law of state of Delawal
without regard to such state’s conflicts of lawkesu

19. AwmMENDMENT. This Agreement may not be modified, amended oniteated except by an instrument in writing, sigisdyou and by a du
authorized representative of the Company. Notwaihding the foregoing, this Agreement may be amersdéely by the Board by a writing which specifig:
states that it is amending this Agreement, so kEmg copy of such amendment is delivered to yadi paovided that no such amendment adversely afiiggtbul
rights hereunder may be made without your writtensent. Without limiting the foregoing, the Boasberves the right to change, by written noticedo, yhe
provisions of this Agreement in any way it may dee@cessary or advisable to carry out the purpodkeofrant as a result of any change in applickvis ol
regulations or any future law, regulation, rulig judicial decision, provided that any such chasigall be applicable only to rights relating tottpartion of th
Award which is then subject to restrictions as pited herein.

20. COMPLIANCE WITH SecTioN 409A oF THE Cope . This Award is intended to comply with the “shtetm deferral’rule set forth in U.¢
Treasury Regulation Section 1.409A-1(b)(4). Nodtsianding the foregoing, if it is determined tha Award fails to satisfy the requirements of thersterm
deferral rule and is otherwise deferred compensaimject to Section 409A, and if you are a “SpediEmployee” (within the meaning set forth in Sect409A
(a)(2)(B)(i) of the Code) as of the date of yoypamtion from service (within the meaning of U.8edsury Regulation Section 1.4094R)), then the issuance
any shares that would otherwise be made upon tieeofizhe separation from service or within thetfgix (6) months thereafter will not be made andhiginally
scheduled date(s) and will instead be issued imaIsum on the date that is six (6) months anddayeafter the date of the separation from serwigth the
balance of the shares issued thereafter in acceedaith the original vesting and issuance schesetdorth above, but if and only if such delayhe tssuance
the shares is necessary to avoid the impositidex@tion on you in respect of the shares underi@®edb9A of the Code. Each installment of shahes vests i
intended to constitute a “separate payment” foppses of U.S. Treasury Regulation Section 1.409A¢2J.
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EXHIBIT 21.1

LIST OF REGISTRANT'S SUBSIDIARIES

Subsidiaries of Registrant (All 100% owned' Country of Organization

NVIDIA International Holdings, Inc
NVIDIA Development, Inc

JAH Venture Holdings, In

NVIDIA International, Inc

NVIDIA US Investment Compar
NVIDIA Singapore Pte Lt

NVIDIA Pty Limited

NVIDIA Ltd.

NVIDIA GmbH

NVIDIA Hong Kong Holdings Limitec
NVIDIA GK

NVIDIA Graphics Holding Compar
NVIDIA Semiconductor Holding Compai
NVIDIA Graphics Private Limite
NVIDIA Semiconductor Shanghai Co. L
NVIDIA BVI Holdings Limited

NVIDIA Semiconductor Shenzhen Holding Comp.

NVIDIA Semiconductor Shenzhen Co., L
NVIDIA Hong Kong Development Limite
NVIDIA Helsinki Oy

NVIDIA Holding Oy

NVIDIA Dutch Cooperatief U.A
PortalPlayer LL(

Mental Images Gmb

Mental Images, In

Mental Images Pty. Lt

Computer Kulter Gmbl

LPN Facilitator LLC

Ageia Technologies, LL

Ageia Technologies Switzerland /
PhysX Technologies (Beijing) Co., L
NVIDIA Singapore Development Pte L
NVIDIA Visual Computing International, Lt
NVIDIA Land Development, LL(

United State:
Canads

United State:
Cayman Island
United State:
Singapore
Australia
United Kingdom
Germany
Hong Kong
Japar
Mauritius
Mauritius

India

China

British Virgin Islands
Mauritius
China

Hong Kong
Finland
Finland
Netherland:
United State:
Germany
United State:
Australia
Germany
United State:
United State:
Switzerlanc
China
Singapore
British Virgin Islands
United State:







EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢iee Registration Statements on Form S-8 (N83-86191, 333-51520, 333-74905, 333-74868, 333-
100010, 333-114375, 333-123933, 333-132493, 33®2%@nd 333-143953) and on Form S-4 (No. 333-54dDBIVIDIA Corporation of our report dated

March 17, 2010 relating to the financial statemeimsancial statement schedule and the effectivenémternal control over financial reporting, \whiappears i
this Form 10-K.

/sl PricewaterhouseCoopers LLP

San Jose, California
March 17, 2010







EXHIBIT 31.1

CERTIFICATION

I, Jen-Hsun Huang, certify that:
1. | have reviewed this Annual Report on Form 10fHVIDIA Corporation;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmitate a material fact necessary to make ttersent
made, in light of the circumstances under whicthsstatements were made, not misleading with regpebe period covered by this report;

3. Based on my knowledge, the financial statemetd other financial information included in theport, fairly present in all material respects fimancia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registrant's other certifying officer(sdrare responsible for establishing and maintaimisclosure controls and procedures (as definétkahange Ac
Rules 13a-15(e) and 15d-15(e)) and internal comvelr financial reporting (as defined in Exchanget Rules 13a-15(f) and 15t5(f)) for the registrant a1
have:

(a) designed such disclosure controls and procedarecaused such disclosure controls and procedorée designed under our supervision, to endu
material information relating to the registrantlirding its consolidated subsidiaries, is made kmoovus by others within those entities, partidylaiuring the
period in which this report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed under our supemisio providt
reasonable assurance regarding the reliabilitynainicial reporting and the preparation of finansi@tements for external purposes in accordande geiterall
accepted accounting principles;

(c) evaluated the effectiveness of the registratitslosure controls and procedures and presentéldis report our conclusions about the effectigsroé the
disclosure controls and procedures, as of the étttegeriod covered by this report based on sweluation; and

(d) disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the registramthost recent fiscal quarter (
registrant’s fourth fiscal quarter in the case ofamnual report) that has materially affected,soreiasonably likely to materially affect, the régiat's interna
control over financial reporting; and

5. The registrant's other certifying officer(s)dah have disclosed, based on our most recent eN@mituaf internal control over financial reportingp the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons peviftg the equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cortver financial reporting which are reasonablyelik tc
adversely affect the registrant's ability to re¢gmabcess, summarize and report financial inforamgtand

(b) any fraud, whether or not material, that inesvmanagement or other employees who have a s@mifiole in the registrant's internal control ofreancia
reporting.

Date: March 17, 2010
/s/ JENHSUN HUANG

Jen-Hsun Huang
President and Chief Executive Officer







EXHIBIT 31.2

CERTIFICATION

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

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or dmatate a material fact necessary to make thensént:
made, in light of the circumstances under whichhsstatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statemetd other financial information included in thmeport, fairly present in all material respects fimancia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registrant's other certifying officer(sydrare responsible for establishing and maintajriisclosure controls and procedures (as definékahange Ac
Rules 13a-15(e) and 15d-15(e)) and internal comtver financial reporting (as defined in Exchange Rules 13a-15(f) and 1506(f)) for the registrant ai
have:

(a) designed such disclosure controls and procedarecaused such disclosure controls and procedorée designed under our supervision, to enda
material information relating to the registrantlirding its consolidated subsidiaries, is made kméovus by others within those entities, partidylaiuring the
period in which this report is being prepared;

(b) designed such internal control over finanoigdarting, or caused such internal control overrfaial reporting to be designed under our supemisio providt
reasonable assurance regarding the reliabilitynafintial reporting and the preparation of finansi@tements for external purposes in accordandegeiterall:
accepted accounting principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presentéais report our conclusions about the effectigsnef th
disclosure controls and procedures, as of the étttegperiod covered by this report based on sweluation; and

(d) disclosed in this report any change in thegtegnt’s internal control over financial reportitigit occurred during the registranthost recent fiscal quarter (
registrant’s fourth fiscal quarter in the case ofamnual report) that has materially affected,soreiasonably likely to materially affect, the régist’s interna
control over financial reporting; and

5. The registrant's other certifying officer(s)dah have disclosed, based on our most recent etv@fuaf internal control over financial reportintgy the
registrant's auditors and the audit committee efrdgistrant's board of directors (or persons perifg the equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cortver financial reporting which are reasonablyelik tc
adversely affect the registrant's ability to re¢cgnabcess, summarize and report financial inforamtand

(b) any fraud, whether or not material, that inesvmanagement or other employees who have a sigmiifiole in the registrant's internal control ofieancia
reporting.

Date: March 17, 2010

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







EXHIBIT 32.1
CERTIFICATION

Pursuant to the requirement set forth in Rule 18@jlof the Securities Exchange Act of 1934, asrated (the “Exchange Act”gnd Section 1350
Chapter 63 of Title 18 of the United States Cod& (1S.C. § 1350), JeHsun Huang, the President and Chief Executive &ffaf NVIDIA Corporation (th
“Company”), hereby certifies that, to the best isf knowledge:

1. The Company’s Annual Report on Form 10-K foe frear ended January 31, 2010, to which this @=tibn is attached as Exhibit 32.1 (theetiodic
Report”), fully complies with the requirements afction 13(a) or Section 15(d) of the Exchange Ang

2. The information contained in the Periodic Reégairly presents, in all material respects, theaficial condition of the Company at the end of peeoc
covered by the Periodic Report and results of djmersiof the Company for the period covered byRkeodic Report.

Date: March 17, 2010

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

A signed original of this written statement reqditey Section 906 of 18 U.S.C. § 1350 has been geavio NVIDIA Corporation and will be retained
NVIDIA Corporation and furnished to the Securitaasd Exchange Commission or its staff upon reqi

This certification accompanies the Form 10-K toethit relates, is not deemed filed with the Se@siand Exchange Commission and is not to be incated
by reference into any filing of the Company under Securities Act of 1933, as amended, or the Ehgihdct (whether made before or after the dathe@form
10-K), irrespective of any general incorporationgaage contained in such filing.







EXHIBIT 32.2
CERTIFICATION

Pursuant to the requirement set forth in Rule 18@jlof the Securities Exchange Act of 1934, asrated (the “Exchange Act”gnd Section 1350
Chapter 63 of Title 18 of the United States Codg (1S.C. § 1350), David L. White, the Executive &iBresident and Chief Financial Officer of NVIC
Corporation (the “Company”), hereby certifies thatthe best of his knowledge:

1. The Company’s Annual Report on Form 10-K for yfear ended January 31, 2010, to which this Ceatifoin is attached as Exhibit 32.2 (theetiodic
Report”), fully complies with the requirements afction 13(a) or Section 15(d) of the Exchange Ang

2. The information contained in the Periodic Refaily presents, in all material respects, thaficial condition of the Company at the end of teeqal covere
by the Periodic Report and results of operatiorthefCompany for the period covered by the PeriBdiport.

Date: March 17, 2010

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

A signed original of this written statement reqditey Section 906 of 18 U.S.C. § 1350 has been geavio NVIDIA Corporation and will be retained
NVIDIA Corporation and furnished to the Securitaasd Exchange Commission or its staff upon reqi

This certification accompanies the Form Ko which it relates, is not deemed filed with tBecurities and Exchange Commission and is note
incorporated by reference into any filing of then@any under the Securities Act of 1933, as amenalethe Exchange Act (whether made before or affie
date of the Form 10-K), irrespective of any generebrporation language contained in such filing.







