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OR
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FORWARD-LOOKING STATEMENTS

This report on Form 10-K contains forward-lookirtigtesments within the meaning of Section 27A ofSeeurities Act of 1933 and
Section 21E of the Securities Exchange Act of 198%¢ch are subject to the “safe harbor” createdhmge sections. These forward-looking
statements include but are not limited to: statdmsslated to industry trends and future growtthenmarkets for three dimensional, or 3D,
graphics and media communication processors; amgyat development efforts; the timing of our intnotdon of new products; industry and
consumer acceptance of our products; and futur@adodity. Discussions containing these forwaraking statements may be found in
“Business” and “Management’s Discussion and AnalgdiFinancial Condition and Results of Operatidfifese forwardooking statement
involve risks and uncertainties that could causeaatual results to differ materially from thosetle forward-looking statements. We
undertake no obligation to publicly release anysiens to the forward-looking statements or reflaatnts or circumstances after the date of

this document. The “Business Risks” section, amathegr things, should be considered in evaluatingooospects and future financial
performance.
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PART |

ITEM 1. BUSINESS
Overview

We are one of the world’s largest “fabless” seméimtor companies, supplying graphics and media camications processors and
related software that are integral to personal ageng, or PCs, professional workstations and digitéertainment platforms. We provide an
architecturally compatible “top-to-bottom” familyf award-winning graphics processing units, or GRusich set the standard for
performance, quality, compatibility and featuresddroad range of personal computing platforms. @daphics and communications
processors are used for a wide variety of apptiaatiincluding games, digital content creationspeal digital image editing, business
productivity and product and industrial design. @ussion is to be the most important visual commyttompany in the world. We were
incorporated in California in April 1993 and reimporated in Delaware in April 1998.

Interactive 3D graphics are integral to various pating and entertainment platforms such as workstst consumer and commercial
desktop PCs, Internet appliances and video gantingates. 3D graphics is a powerful broadband medhanenables the communication
and visualization of information, whether it isprofessional applications like digital content ¢i@aand computer assisted design and
computer assisted manufacturing, or CAD/CAM, or omercial applications like financial analysis andibess-to-business collaboration or
simply surfing the Internet or playing games. Theuglly engaging and interactive nature of 3D grephesponds to consumers’ demands for
a convincing simulation of reality beyond what @spible with traditional 2D graphics. We expect tha fundamental interactive capability
and distributive nature of 3D graphics will makéhié primary broadband medium for a digitally coeted world.

We believe that a PC’s interactive 3D graphics bdiyarepresents one of the primary means usdfsréntiate among various systems.
PC users today can easily differentiate the quafityraphics and prefer PCs that provide a supertwal experience. These factors have
dramatically increased demand for 3D graphics meaes. Mercury Research estimates that 188.6 milid graphics processors were sold
worldwide in 2002 and that 275.3 million will beldavorldwide in 2006.

Continuing advancements in semiconductor procedsramufacturing have made available more powerfdlafordable
microprocessors and 3D graphics processors, batlich are essential to deliver interactive 3D @iap to the PC market. Additionally, the
industry has broadly adopted Microsoft CorporatsoDirect3D Application Programming Interface, orlA&nd Silicon Graphics Inc.’s, or
SGI's, OpenGL API, which serve as common and stahldmguages between software applications andraphics processors, allowing the
development of numerous 3D applications and regylti increased consumer demand.

We believe that a substantial market opportuniigtexor providers of performance 3D graphics pssces, particularly as performance
3D graphics have become an increasingly impor&auirement and point of differentiation for PC ama equipment manufacturers, or
OEMs. Consumer PC users demand a compelling visqmdrience and compatibility with existing and rg&heration 3D graphics
applications at an affordable price. Applicatiowvelepers require high-performance, standards-b3Beakchitectures with broad market
penetration. Since graphics is a key point of déiffdiation, PC OEMSs continually seek to incorpotetaing-edge, cost-effective 3D graphics
solutions to build award-winning products. We bedi¢hat providers of interactive 3D graphics salusi compete based on their ability to
leverage their technology expertise to simultanomeet the needs of end users, application deeetognd OEMs.

Our Products

We have five major product families: GeForce, nepfBeForce Go, Quadro and TNT2. In addition, weastlo-processor chipset for
use in the Xbox video game console. Our entire yebline provides superior
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processing and rendering power at competitive précel is designed to deliver the maximum performdram industry standards such as
Microsoft’s DirectX APl and SGI's OpenGL API on Wiows operating systems and Linux platforms.

GeForce. The GeForce family represents our desktop GRiUdovember 2002, we introduced our newest flag&®U, the GeForce
FX. The GeForce FX is our first, fully programmablaematic GPU, and is also our first to be mantwfi@d using 0.13-micron process
technology. The GeForce FX is one of the PC ingisstnost complex application specific integrateatgits, or ASICs, containing over 125
million transistors and is the first GPU to reacbqessor clock speeds up to 500MHz and memory dpekds up to 1 GHz. The GeForce
is designed for the enthusiast consumer produetdfrthe PC market. The GeForce family, which a@istudes the GeForce2, GeForce3 and
GeForce4, is designed to deliver the highest perdoice and features for every price product lingirapfrom mainstream to performance
PCs.

nForce. The nForce family represents our platform pssoes for desktop PCs. We define a platform pracessa chipset that can
off-load system functions, such as audio procesaimjnetwork communications, and perform theseatipsis independently from the host
central processing unit, or CPU. The nForce faiisilhe industry’s first highly-integrated platfopnocessor to incorporate a comprehensive
set of multimedia capabilities, such as 2D, 3D, DWDTV, Dolby Digital audio playback and fast brdsaed and networking
communications. nForce is a two-chip solution, whitcludes either a System Platform ProcessorP#t, ®r Integrated Graphics Processor,
or IGP, combined with a Media Communications Preogsor MCP. The nForce configuration is determibgdhe OEM or system builder.
The nForce family is designed to be compatible wWitlvanced Micro Devices’ AthlonXP and Duron micropessors. In July 2002, we
introduced our second generation platform procesBemForce2. The nForce2 was the industry’s filstform processor to support dual
DDR400 memory, simultaneous local-area network,AM, and wide-area network, or WAN, up to six higheed USB 2.0 and three
FireWire (IEEE 1394a) ports and our GeForce4 MXpbias core with all processing done only in the IGP

GeForce Go. The GeForce Go family represents our mobile §Rthich consists of the GeForce4 Go, GeForceXJaadro4 GL G
and Quadro2 Go GPUs. These are designed to ddidakitop graphics performance and features for pieltiotebook configurations from
desktop replacements, performance notebooks améhtta-lights to mobile workstations. The GeForcepBaucts are designed to serve the
needs of both corporate and consumer users. Thér@@®o products are designed to serve the needsrébtation professionals in the area
of product design and digital content creation. Quadro2 Go is the industry’s first Independent\®8afe Vendor, or ISV, certified driver for
notebooks. In November 2002, our GeForce2 Go m@iile) was designed into HP’'s Compagq Tablet PC TC1898 of the industry’s first
tablet notebook PCs. In January 2003, the GeFdBeewas designed into Apple Computer’s new PowerBuamkbooks, marking the first
time NVIDIA’s mobile GPUs were incorporated into Apple mobile platform.

Quadro. NVIDIA’s Quadro branded products are robusghhperformance workstation solutions for the prsi@sal user that are
available for the high-end, mid-range, entry-lemedl multi-display product lines. The NVIDIA Quadamily, which consists of the Quadro
FX, Quadro4 XGL and the Quadro NVS workstation 8ohs are designed to meet the needs of a numheoritation applications such as
industrial product design, digital content creatioan-linear video editing, scientific and finarlaigsualization, general purpose business and
financial trading. NVIDIA Quadro products are fubbgrtified for all professional workstation applices, and are designed to deliver the
graphics performance and precision required bygsgibnal applications.

TNT2. The TNT2 family of graphics processors delivéDsand 2D graphics at affordable prices, makirgrthhe popular graphics
hardware for enterprise and consumer value PCsTNI& family has been in production since April 899

Xbox. The Xbox processors feature the dual-processicigitecture of NVIDIA’'s XGPU and MCP to power thileo game system’s
standout graphics, audio and networking capalslifidhe XGPU is a
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programmable 3D processor that contains more thatiion transistors. The amount of computing lepswer is dedicated to one goal—to
create stunning, never-before-seen imagery. The M®Bsed on two powerful digital signal processuith 4 billion operations per second
dedicated to 3D audio and network processing. TR#Merforms the processing for the broadband né&tagifunctions and high-speed
peripherals. In addition, it is the most sophigdsaudio processor ever built.

Our products are currently designed into produffesed by virtually every leading branded PC OERtluding Acer Inc., Apple
Computer, Inc., Dell Computer Corporation, eMachiire., Fujitsu-Siemens Computers, Gateway Incwlelit Packard Company, IBM,
Micron Electronics Inc., NEC Corporation, PackaIBIEC Inc., Silicon Graphics Inc., and Sony Cagiion, as well as leading contract
equipment manufacturers, or CEMs, including Cetestiong Kong Ltd., Mitac International Corporatidficro-Star International Co. Ltd.,
and Sanmina SCI Corporation, and leading mothecbaad add-in board manufacturers, including Abimpater Corporation, ASUSTeK
Computer Inc., Canopus Corporation, Gainward Cd.,l&igabyte Technology Co. Ltd., Guillemot Corgara, LeadTek Research, Inc. and
PNY Technologies.

Our Strategy

We design our GPUs, platform processors and graghimcessors to enable PC OEMs, system buildethemmard and add-in board
manufacturers to build award-winning products blveeing state-of-the-art interactive 3D graphiegability, while maintaining affordable
prices. We believe that by developing 3D graphatat®ns that provide superior performance and esilthe key requirements of the PC
market, we will accelerate the adoption of 3D giepithroughout this market. We combine scalablbigrctural technology with mass mar
economies-of-scale to deliver a complete familpmiducts that spans workstations to low-cost v&iGs.

Our objective is to be the leading supplier of parfance GPUSs, platform processors and graphicepsocs for a broad range of PCs,
workstations, laptops, video game consoles, Intexppliances, handhelds and any future computingcdevith a display. Our current focus
is on the PC, workstation, mobile laptop and gaoresole product lines, and we plan to expand intteroproduct lines. Our strategy to
achieve this objective includes the following kégmeents:

Build Award-Winning, Architecturally-Compatible 3Braphics Product Families for the PC and DigitaltErtainment
Platforms. Our strategy is to achieve market share leshdein the PC and digital entertainment platfobysproviding award-winning
performance at every price point. By developingg@Bphics solutions that provide superior perfornesswed address the key requirements of
these platforms, we believe that we will accelethgeadoption of 3D graphics. As part of our sggteve have closely aligned our product
development with Direct3D and OpenGL, which we d&eati maximizes third-party software support.

Target Leading OEMs and System BuildersOur strategy is to enable our leading OEM muagbr system builder customers to
differentiate their products in a highly competimarketplace by using our 3D graphics proces¥éesbelieve that design wins with these
industry leaders provide market validation of otoqucts, increase brand awareness and enhanceilityrta penetrate additional leading
customer accounts. In addition, we believe thaelelationships with OEMs will allow us to bettetticipate and address customer needs
with future generations of our products. Our prdadwre currently designed into products offeredikyally every leading branded PC OE
including Acer, Apple, Dell, eMachines, Fujitsu-Biens, Gateway, HP, IBM, micronpc.com, NEC, PaclBelliNEC, SGI and Sony.

Sustain Technology and Roadmap Leadership in 3[pkdca. We are focused on leveraging our advancecherging capabilities to
accelerate the quality and performance of 3D grpini PCs. A fundamental aspect of our strateqy &ctively recruit the best 3D graphics
engineers in the industry, and we believe that axeelassembled an exceptionally experienced anatedl@engineering team. Our research
development strategy is to focus on concurrentiyetiging multiple generations of graphics processing independent design teams. As
we have in the past, we intend to leverage thaeqly to achieve new levels of
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graphics features and performance, enabling odoess to achieve award-winning performance inrtheducts.

Increase Market Share We believe that substantial market sharelalimportant to achieving success in the 3D graphitsiness.
We intend to achieve a leading share of the mdrketevoting substantial resources to building awairthing families of products for a wide
range of applications.

Leverage Our Expertise in Digital Multimedia We believe the synergy created by the comianinaif 3D graphics and the Internet v
fundamentally change the way people work, learmroanicate and play. We believe that our expertisgD) graphics and system architec
positions us to help drive this transformation. &ve leveraging our expertise in the processingt@msmission of high-bandwidth digital
media to develop products designed to addresethérements of high-bandwidth concurrent multimedia

Sales and Marketing

Our worldwide sales and marketing strategy is apgaay of our objective to become the leading s@ppf performance 3D graphics
processors for desktop PCs. Our sales and markietamgs work closely with PC OEMSs, system integsgtorotherboard manufacturers, add-
in board manufacturers and industry trendsettetieatively our Channel, to define product featygesrformance, price and timing of new
products. Members of our sales team have a high ttechnical expertise and product and indulstrgwledge to support a competitive and
complex design win process. We also employ a higkijed team of application engineers to assistGhannel in designing, testing and
qualifying system designs that incorporate our potsl We believe that the depth and quality ofamsign support are key to improving the
Channels’ time-to-market, maintaining a high lestustomer satisfaction within the Channel andeiosg relationships that encourage
customers to use the next generation of our preduct

In the 3D graphics market, the sales process imgohchieving key design wins with leading PC OEN major system integrators &
supporting the product design into high volume piatihn with key motherboard manufacturers and imdabard manufacturers. These des
wins in turn influence the retail and system ingggr channel that is serviced by addioard and motherboard manufacturers. Our digich
strategy is to work with a number of leading indegent CEMs, motherboard manufacturers, add-in boemaufacturers and stocking
representatives, each of which has relationshigs avbroad range of major PC OEMs and/or strongdreame recognition in the retail
channel. Currently, we sell a significant majodfyour graphics processors directly to stockingespntatives, CEMs, motherboard
manufacturers and add-in board manufacturers, whigh sell boards with our graphics processordditeg OEMs, retail outlets and to a
large number of system integrators. Although atkehinumber of our customers represent the majofiour revenue, their end customers
include a large number of PC OEMSs, including Aégrple, Dell, eMachines, Fujitsu-Siemens, Gateway, BBM, Legend Computer,
Medion AG, Micron, NEC Packard Bell, Samsung, Sang Toshiba, as well as system integrators throuigthe world.

As a result of our Channel strategy, our salesamesed on a limited number of customers. Saldditoosoft accounted for 23%, sales
to Edom Technology Co., Ltd. accounted for 17% salds to Micro-Star accounted for 15% of our todakenue for fiscal 2003. Edom is an
independent stocking representative and Micro-StarCEM, and each purchase our products and thssk products to PC OEMs and
system integrators.

To encourage software title developers and pubiésttedevelop games optimized for platforms utiligour products, we seek to
establish and maintain strong relationships insthfeware development community. Engineering andketarg personnel interact with and
visit key software developers to promote and disauws products, as well as to ascertain productirespents and solve technical problems.
Our developer program makes products availablatmers prior to volume availability to encourage tlevelopment of software titles that
are optimized for our products.
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Backlog

Our sales are primarily made pursuant to standarchpse orders. The quantity of products actualtgipased by our customers as well
as shipment schedules are subject to revisionsdfiatt changes in both the customers’ requiremantl in manufacturing availability. The
semiconductor industry is characterized by shed féme orders and quick delivery schedules. Intlaf industry practice and experience, we
do not believe that backlog as of any particulde daindicative of future results.

Manufacturing

We have a “fabless” manufacturing strategy whemebyemploy world-class suppliers for all phaseshefrhanufacturing process,
including fabrication, assembly and testing. Thiategy leverages the expertise of industry-leadimgpliers that are certified by the
International Organization for Standardization|®0, in such areas as fabrication, assembly, guadihtrol and assurance, reliability and
testing. In addition, we are able to avoid the gigant costs and risks associated with owning eperating manufacturing operations. These
suppliers are also responsible for procurementadtraf the raw materials used in the productionwfproducts. As a result, we can focus
resources on product design, additional quality@sge, marketing and customer support.

Our graphics processors have been primarily fataithy Taiwan Semiconductor Manufacturing Company, SMC. However, on
March 26, 2003, we announced that we have formadla-year strategic alliance under which IBM willanufacture our next-generation
GeForce GPUs. As part of the agreement, we wilh gatess to IBM's suite of foundry services and ufacturing technologies, including
power-efficient copper wiring, and a roadmap tlsadésigned to lead to 65nm (nanometer; a billiafita meter) in the next several years,
giving us valuable tools to advance our GPUs. IB&hp to begin manufacturing the next-generationdgad-graphics processor this summer
at IBM’s plant in East Fishkill, New York.

Our graphics processors are assembled and testedviayyced Semiconductor Engineering, Amkor Techgyl&hipPAC Incorporated
and Siliconware Precision Industries Company Lt@. Mteive semiconductor products from our subcottrs, perform incoming quality
assurance and then ship them to CEMs, stocking@septatives, motherboard and add-in board manuéxaustomers from our Santa Clara,
California warehouse and third-party warehouseSimgapore and Hong Kong. Generally, these manuxstassemble and test the boards
based on our design kit and test specificatiores) #hip the products to retailers, system integgaio OEMs as motherboard and addroard
solutions. Our hardware and software developmemsawork closely with certification agencies, Msoft Windows Hardware Quality Lal
and our OEM customers to ensure that both our Iscamd software drivers are certified for inclusiothe OEMs’ products.

Research and Development

We believe that the continued introduction of newl anhanced products designed to deliver leadingraphics performance and
features is essential to our future success. Guaiareh and development strategy is to focus onuctemttly developing multiple generations
graphics processors using independent design téamngesearch and development efforts are perfonmitinin specialized groups consisting
of software engineering, hardware engineering, lemge scale integration, or VLSI, design enginggrprocess engineering, and architecture
and algorithms. These groups act as a pipelingdedito allow the efficient simultaneous developnuémultiple generations of products.

A critical component of our product developmenbéfis our partnerships with leaders in the CADuisttly. We have invested
significant resources to develop relationships wittustry leaders, including Cadence Design Systéms IKOS Systems, Inc. and
Synopsys, Inc., often assisting these companigsiproduct definition of their new products. Wdidnee that forming these relationships and
utilizing next-generation development tools to dassimulate and verify our products will help esain at the forefront of the 3D graphics
market and develop products that utilize leadingeeiichnology on a rapid basis. We believe thisaamh assists us in meeting the new
design schedules of PC manufacturers.



Table of Contents

We have substantially increased our engineeringegithical resources and have 832 full-time emm@eyengaged in research and
development as of January 26, 2003, compared t@Bffoyees as of January 27, 2002. During fiscaty/2003, 2002 and 2001, we incul
research and development expenditures of $2241®mi$154.8 million and $86.0 million, respectiyel

Competition

The market for 3D graphics processors for PCstensely competitive and is characterized by ragithhological change, evolving
industry standards and declining average sellilgepr We believe that the principal competitivetdas in this market are performance,
breadth of product offerings, access to customeasdéstribution channels, backward-forward softwsupport, conformity to industry
standard APIs, manufacturing capabilities, pricgrajphics processors and total system costs ofrelddards or motherboards. We expect
competition to increase both from existing compesitand new market entrants with products that bealess costly than our 3D graphics
processors or that may provide better performaneelditional features not provided by our products.

Our primary source of competition is from comparttes provide or intend to provide 3D graphics sohs for the PC market. Our
competitors include the following:

» suppliers of integrated core logic chipsets thabiporate 3D graphics functionality as part of theiisting solutions, such as Intel,
Silicon Integrated Systems, ATI Technologies Inmad &1A Technologies, Inc

» suppliers of graphics add-in boards that utilizgrtinternally developed graphics chips, such a$ Pachnologies Inc., Creative
Technology and Matrox Electronics Systems L

» suppliers of mobile graphics processors that inm@e 3D graphics functionality as part of theiisérg solutions, such as ATI
Technologies Inc., Trident Microsystems, Inc. amel jpint venture of a division of SONICblue Incorated (formerly S3
Incorporated) and VIA Technologies, Inc.; &

» companies that have traditionally focused on tldgssional market and provide high end 3D solution$Cs and workstations,
including 3Dlabs (a Creative Technology company) Afil Technologies Inc

If and to the extent we offer products outsidehaf 8D graphics processor market, we may face catiopetrom some of our existing
competitors, as well as from companies with whigaourrently do not compete. We cannot accuratedgipt if we will compete successfully
in any new markets we may enter.

Patents and Proprietary Rights

We rely primarily on a combination of patents, trathrks, trade secrets, employee and third-partgisclosure agreements and
licensing arrangements to protect our intellecpwaperty. As of January 26, 2003, we owned 91 ddlited States patents, 16 issued
foreign patents, and have 203 United States pafmiications pending and 19 foreign patent appboatpending. Our issued patents have
expiration dates from September 4, 2007 to Oct&beR020. As of January 26, 2003, our patents andipg patent applications related to
technology used by us in connection with our prasluacluding our graphics processors. Our pengatgnt applications and any future
applications may not be approved. In addition, igsyed patents may not provide us with competadidreantages or may be challenged by
third parties. The enforcement of patents by otheag harm our ability to conduct our business. @&timeay independently develop
substantially equivalent intellectual property tl@rwise gain access to our trade secrets oréctakl property. Our failure to effectively
protect our intellectual property could harm ousibess. We have licensed technology from thirdiggfor incorporation in our graphics
processors, and expect to continue to enter ioém$ie agreements for future products. These lisamag result in royalty payments to third
parties, the cross licensing of technology by ugayment of other consideration. If these arrangesnare not concluded on commercially
reasonable terms, our business could suffer.
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Employees

As of January 26, 2003 we had 1,513 employeesp88®om were engaged in research and developmené&h of whom were
engaged in sales, marketing, operations and admaitiv® positions. None of our employees are cavérecollective bargaining agreements,
and we believe our relationships with our employaresgood.
Financial Information by Business Segment and Geogphic Data

We operate in a single industry segment: the desligvelopment and marketing of 3D graphics and anedinmunication processors
and related software for PCs, workstations andaligntertainment platforms. The information inaddn Note 12 of the Notes to the
Consolidated Financial Statements is hereby ingatpd by reference.

Management
The following sets forth certain information regiagiour executive officers, their ages and thesifpans as of January 26, 2003:

Name Age Position

Jer-Hsun Huan 39 President, Chief Executive Officer and Direc
Marvin D. Burkett 60 Chief Financial Officel

Jeffrey D. Fishe 44 Executive Vice President, Worldwide Sa
David M. Shannoi 47  Vice President, General Coun:

Di Ma 50  Vice President, Operatiol

Daniel F. Vivoli 42  Vice President, Marketin

Jen-Hsun Huango-founded NVIDIA in April 1993 and has served &sRresident, Chief Executive Officer and a mendf¢he Board
of Directors since its inception. From 1985 to 19918. Huang was employed at LS| Logic Corporatiartomputer chip manufacturer, where
he held a variety of positions, most recently a®@br of Coreware, the business unit responsile $1's “system-on-a-chipstrategy. Fron
1983 to 1985, Mr. Huang was a microprocessor desifgmn Advanced Micro Devices, a semiconductor camp Mr. Huang holds a B.S.E.E.
degree from Oregon State University and an M.S.&eree from Stanford University.

Marvin D. Burketfoined NVIDIA as Chief Financial Officer in Septeet2002. From February 2000 until joining NVIDIA,rM
Burkett was a financial consultant and served a® GFArcot Systems, a security software compangnt1998 to 1999, Mr. Burkett was the
executive vice president and CFO of Packard BelCN& 34-year semiconductor veteran, Mr. Burketbadeeviously spent 26 years at
Advanced Micro Devices, or AMD, where he held aeftgrof positions including CFO, senior vice presitiand corporate controller. Mr.
Burkett holds B.S. and M.B.A. degrees from the @nsity of Arizona.

Jeffrey D. Fishehas been NVIDIA’s Executive Vice President, WorldeiSales since July 1994. He has 22 years of aates
marketing experience in the semiconductor industhy.Fisher holds a B.S.E.E. degree from Purduevéhsity and an M.B.A. degree from
Santa Clara University.

David M. Shannoipined NVIDIA in August 2002 as Vice President &adneral Counsel. From 1993 to 2002, Mr. Shannoth hel
various counsel positions at Intel Corporationtidaohg the most recent position of Vice Presidert Assistant General Counsel. Mr. Shar
also practiced for eight years in the law firm ab&n Dunn and Crutcher, focusing on complex consiakand high-tech related litigation.
Mr. Shannon holds B.A. and J.D. degrees from PejipeitJniversity.

Di Ma has been Vice President of Operations since Jui9.26rom 1990 to 2000 Dr. Ma was with Standard bigstems, most
recently serving as the Senior Vice President agr@jions. Previously, Dr. Ma held management pmsstin engineering at Motorola and v
an adjunct professor at State University of Newky@r. Ma holds a B.S. in Physics from the Natiohaiwan University and an M.S. degree
and a Ph.D. in Electrical Engineering from the &taniversity of New York .
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Daniel F. Vivolihas been Vice President of Marketing since Decerh®®7. From 1988 to December 1997, Mr. Vivoli held
management positions, most recently as Vice Prasa@féProduct Marketing, at Silicon Graphics, Ircgomputing technology company.
From 1983 to 1988, Mr. Vivoli held various marketipositions at Hewlett-Packard Company. Mr. Vivadids a B.S.E.E. degree from the
University of lllinois at Champaign-Urbana.

Available Information

Our annual report on Form 10-K, quarterly reportd=orm 10-Q, current reports on Form 8-K and, fflajable, amendments to those
reports filed or furnished pursuant to Section 18f¢he Exchange Act are available free of chamg®r through our Internet website,
http://www.nvidia.com, as soon as reasonably prabte after we electronically file such materiathwior furnish it to, the Securities &
Exchange Commission.

ITEM 2. PROPERTIES

Our headquarters complex is located in Santa California and is comprised of four buildings, megenting approximately 500,000
total square feet. The leases related to our heathqa complex expire in 2012 and include two sexear renewals at our option.
Additionally, we lease one building in Santa Clasgd as warehouse space, under a lease expifNmgyvamber of 2007. We also lease space
for three design centers: one building in Durhamrth Carolina, under a lease that expires in Deegr2007; one building in Beaverton,
Oregon, under a lease that expires in November;20@#one building in Fort Collins, Colorado, unddease that expires in June 2004. In
addition, we lease design, sales and administraffiees in Texas, Washington, Arizona, Massachas&puth Carolina, France, Singapore,
Taiwan, Japan, South Korea, Hong Kong, Germanytlamdnited Kingdom to support our customers. Weéelelthat we currently have
sufficient facilities to conduct our operations the next twelve months, although we expect todeaklitional facilities throughout the world
as our business requires.

ITEM 3. LEGAL PROCEEDINGS

On February 19, 2002 an NVIDIA stockholder, Domi@iastaldo, on behalf of himself and purportediybehalf of a class of our
stockholders, filed an action in the United Stadéestrict Court for the Northern District of Califoia (the “Northern District”against NVIDIA
and certain current and former NVIDIA officers,eging violations of the federal securities lawsiag out of our announcement on February
14, 2002 of an internal investigation of certain@mting matters. Approximately 13 similar actiovere filed in the Northern District, one
additional individual action was filed in the Soeth District (together, the “Federal Class Actignglong with three related derivative
actions against us, certain of our current and é&rexecutive officers, directors and our indepebndeditors, KPMG LLP, in California
Superior Court and in Delaware Chancery Court éctively the “Actions”). The two related derivatiaetions filed in California Superior
Court have been consolidated and are currenthedtpyrsuant to a voluntary stipulation agreemeiné Actions allege claims in connection
with various alleged statements and omissionsdgtltblic and to the securities markets and seelagamtogether with interest and
reimbursement of costs and expenses of the litigafihe derivative actions also seek disgorgemieaiieged profits from insider trading by
officers and directors. The Actions are in the iprelary stages. The Federal Class Actions have bersolidated and lead plaintiffs
appointed. Plaintiffs filed a consolidated amendexhplaint and, in response, NVIDIA filed a motiandismiss. On March 28, 2003 the court
granted NVIDIA’s motion and dismissed the consdkdbamended complaint as to all claims and defdsdaith leave to amend. Plaintiffs
must file their second consolidated amended comipligi May 12, 2003. NVIDIA has also filed a motitmdismiss the derivative action filed
in Delaware. A hearing on this motion was held ARS8, 2003 and a ruling is expected within the magnth. We are obligated to indemnify
our officers and directors, to the extent permitigdhe law, in connection with the Actions and éavsurance for such individuals, to the
extent of the limits of the applicable insurancégies and subject to potential reservations dfitsgWe intend to vigorously defend these
Actions. We are unable, however, to predict thenalte outcome of the Actions. There can be no asserwe will be successful in defending
the Actions, and if we are unsuccessful we mayulgest to significant damages. Even if we are sssite, defending the Actions is likely to
be expensive and may divert management’s attefriiom other business concerns and harm our business.
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The staff of the Enforcement Division of the Setiesi & Exchange Commission (“SEC”) informed usamdary 2002 that it had
concerns relating to certain accounting matterstaatithe SEC along with the U.S. Attorney’s Offfoe the Northern District of California
had authorized investigations into such matteracktordance with the suggestion and advice of H@ §aff, we launched a review of these
matters. On April 29, 2002, we announced that thditfCommittee of our Board of Directors had, watfsistance from the law firm of
Cooley Godward LLP and forensic auditors from thecainting firm of KPMG LLP, concluded its reviewcadetermined that it was
appropriate to restate our financial statement$igoal 2000, 2001 and the first three quartersail 2002. The Audit Committee has worl
and continues to work in cooperation with the SEffer receiving a Wells notice indicating the SBE&fsintended to recommend to the SEC
that an enforcement action be initiated, we reaemedgreement in principle with the SEC staff irriAp003 that would resolve the SEC’s
investigation of us in matters related to the restent. The agreement is subject to final approviie SEC. Under the terms of the
agreement in principle, NVIDIA, without admitting denying liability or wrongdoing, would agree to administrative cease and desist ol
prohibiting any future violations of certain norafid financial reporting, books and records, angriral control provisions of the federal
securities laws. We would not be required to payfares or penalties. The documentation of the eguent and the SEC'’s review of the
agreement may take several weeks or months to etenurther, there can be no assurance that theragnt will be approved by the SEC.
Notwithstanding the above, actions by the SEC lbeogovernmental or regulatory agencies with reiseegs or our personnel arising out
the restatement of our financial statements orratiegters may take significant time, may be expsnand may divert management'’s
attention from other business concerns and harnbasiness.

On April 18, 2001, we completed the purchase dfagemssets of 3dfx, including patents and patpplieations. Under the terms of the
Asset Purchase Agreement, the cash considerat®atdhe closing was $70.0 million, less $15.0iomilthat was loaned to 3dfx pursuant
Credit Agreement dated December 15, 2000. The Asethase Agreement also provides, subject tottier provisions thereof, that if 3dfx
certifies to our satisfaction all its debts andeotliabilities have been provided for, then we @lbégated to pay 3dfx two million shares of
NVIDIA common stock. If 3dfx cannot make such atifeation, but instead certifies to our satisfactithat its debts and liabilities can
satisfied for less than $25.0 million, then 3dfx &dect to receive a cash payment equal to the ahafisuch debts and liabilities and receive
a reduced number of shares of our common stock, smith reduction calculated by dividing the cagimpent by $25.00 per share. If 3dfx
cannot certify that all of its debts and liabilgieave been provided for, or can be satisfiedefss than $25.0 million, we are not obligated
under the agreement to pay any additional condiderfor the assets. On October 15, 2002, 3dfxifflr Chapter 11 bankruptcy protection.
We believe that the bankruptcy filing by 3dfx vallow a determination of the full number and scop8dfx’s debts and liabilities. NVIDIA
may be obligated under the Asset Purchase Agreamaty 3dfx the contingent consideration followthgs determination, subject to offsets
for NVIDIA's claims against 3dfx arising from thes8et Purchase Agreement. On March 12, 2003, we seeved with a complaint by the
Trustee for 3dfx seeking, among other things, &mtil payment for the purchased assets and thengsign by us of 3dfx’s liabilities. In
addition, Carlyle Fortran Trust and CarrAmericanier landlords of 3dfx, have filed suits againssaeking payment of the rents due by
3dfx.

We were engaged with Microsoft in discussions eeldb pricing and volumes of the Xbox chipset. Ehdiscussions and our agreerr
contemplated use of a third party to resolve mated on April 23, 2002 Microsoft submitted the t@ato binding arbitration. On February
6, 2003, NVIDIA and Microsoft announced that thenganies had settled all issues related to pricfrtgeoMicrosoft Xbox GPU and MCP
chipset and have ended the arbitration between.theaudition to resolving this pricing dispute, Wave agreed to collaborate with Micros
on future cost reductions for the Xbox.

We are subject to other legal proceedings, butevedl believe that the ultimate outcome of anyheke proceedings will have a
material adverse effect on our financial positiomweerall trends in results of operations. Howeifean unfavorable ruling were to occur in
any specific period, there exists the possibility anaterial adverse impact on the results of djmers of that period.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable.
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PART Il

ITEM 5. FOR REGISTRANT’'S COMMON STOCK AND RELATED STOCKHOLD ER MATTERS
MARKET

Our common stock is traded on the Nasdaq Natioraakkt under the symbol NVDA. Public trading of @@mmon stock began on
January 22, 1999. Prior to that, there was no pubérket for our common stock. As of March 31, 2008 had approximately 1,515

stockholders of record, not including those shhidd in street or nominee name.

The following table sets forth for the periods iratied the high and low sales price for our comntocksas quoted on the Nasdaq

National Market:

High Low

Year ended January 25, 200.

First Quarter (through March 31, 20( $148: $ 9.3t
Year ended January 26, 200:

Fourth Quarte $1821 $ 9.9¢
Third Quartel $16.9¢ $ 7.2C
Second Quarte $40.65 $14.3(
First Quarte! $68.3t $30.3i
Year ended January 27, 200;

Fourth Quarte $71.71 $42.0C
Third Quartel $49.31 $23.8¢
Second Quarte $49.67 $33.9C
First Quarte! $43.4¢ $21.57

Dividend Policy

We have never paid any cash dividends on our constomk and do not expect to pay cash dividendthfoforeseeable future.

Equity Compensation Plan Information

Information regarding our equity compensation plamduding both stockholder approved plans and-stockholder approved plans,
will be contained in our definitive Proxy Statemevith respect to our Annual Meeting of Stockholdensler the caption “Compensation—

Equity Compensation Plan Information,” and is inppmmated by reference into this report.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should bedrgaconjunction with our financial statements dine notes thereto, and with Item 7,
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations.” The constiidastatement of income data for the
years ended January 26, 2003, January 27, 2002aamucry 28, 2001 and the consolidated balance datets of January 26, 2003 «
January 27, 2002 have been derived from and shmautéad in conjunction with our audited consoliddteancial statements and the notes
thereto included herein. The consolidated statemieinicome data for the years ended January 3@ 28@ January 31, 1999 is derived from
audited consolidated financial statements and ditvesrthereto not included in this Annual Reporfform 10-K. The consolidated balance
sheet data as of January 28, 2001, January 30,&@D0anuary 31, 1999 is derived from audited dateted financial statements and the
notes thereto not included in this Annual ReporfForm 10-K.

Year Ended
January 26, January 27, January 28, January 30, January 31,
2003(A, B) 2002(C, D) 2001 2000 1999

(In thousands, except per share data)
Consolidated Statement of Income Datg

Revenue $ 1,909,44 $ 1,369,47. $ 73526 $ 37450! $ 158,23
Gross profit 576,01. 519,23t 272,87¢ 141,84. 48,49
Operating incom: 143,98t 241,73. 128,13! 58,61" 4,51¢
Income before income tax exper 150,55 252,74¢ 144,80t 60,37 4,48
Income tax expens 59,75¢ 75,82¢ 46,33¢ 19,41 357
Net income $ 90,79¢ $ 176,92: $ 9846¢ $ 4095¢ $ 4,13(
Basic net income per she $ 05¢ % 1242  $ 078 % 032 % 0.07
Diluted net income per sha $ 054 % 1.0 $ 06z $ 02t $ 0.04
Shares used in basic per share computi 153,51: 143,01! 130,99¢ 119,48 58,26(
Shares used in diluted per share comput: 168,39: 171,07 159,29« 144,39: 109,57:

January 26, January 27, January 28, January 30, January 31,

2003 2002 2001 2000 1999
(In thousands)

Consolidated Balance Sheet Dat¢
Cash, cash equivalents and marketable secL $ 102841 $ 79137 $ 67427 $ 6156( $ 50,25
Total asset 1,617,01! 1,503,17 1,016,90: 203,08! 113,33:
Capital lease obligations, less current por 4,88( 5,861 37¢ 962 1,99t
Deferred revenu — 70,19: 200,00( — —
Long-term debr 300,00( 300,00t 300,00t 50C —
Total stockholder equity 932,68° 763,81¢ 407,10° 127,42: 64,20¢

Cash dividends declared per common sl — — — —

(A) Fiscal 2003 included $40,365 in additional reverelated to our settlement of our arbitration witichsoft regarding Xbox pricing

(B) Fiscal 2003 included a charge for stock option erge expenses of $61,832 related to personneliassbuvith cost of revenue (for
manufacturing personnel), research and developraadtsales, general and administrative of $6,188,417 and $20,251, respective

(C) Fiscal 2002 included $10,030 of acquisition chamg&sbutable to expenses related to our acquisibicassets from 3df:

(D) Fiscal 2002 included a charge of $3,687 relatezlitarelocation from our previous headquart
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should bel ieaconjunction with our consolidated financiatstments and notes thereto inclu
elsewhere in this Annual Report.

Overview
We were incorporated in California in April 1993dareincorporated in Delaware in April 1998.

We are one of the world’s largest “fabless” seméimetor companies, supplying graphics and media camications processors and
related software that are integral to personal agerg, professional workstations and digital eatarhent platforms. We provide an
architecturally compatible “top-to-bottom” familyf award-winning graphics processing units, or GRusich set the standard for
performance, quality, compatibility and featuresddroad range personal computing platforms. @aplycs and communications processors
are used for a wide variety of applications, inahgdgames, digital content creation, personal digihage editing, business productivity and
product and industrial design. Our mission is tdH#emost important visual computing company inwieeld.

Recent Developments

Microsoft Pricing Settlement

We were engaged with Microsoft in discussions eeldb pricing and volumes of the Xbox chipset. Bhdiscussions and our agreerr
contemplated use of a third party to resolve mated on April 23, 2002 Microsoft submitted the taiato binding arbitration. On February
6, 2003, NVIDIA and Microsoft announced that thenganies had settled all issues related to pricfrtgeoMicrosoft Xbox GPU and MCP
chipset and have ended the arbitration between.theauddition to resolving this pricing dispute, Wave agreed to collaborate with Micros
on future cost reductions for the Xbox. As a restithe settlement, we recognized $40.4 milliomdditional revenue in fiscal 2003.

Strategic Alliance with IBM

On March 26, 2003, we announced that we have folemedilti-year strategic alliance under which IBMlwnanufacture our next-
generation GeForce GPUs. As part of the agreementyill gain access to IBM’s suite of foundry sea$ and manufacturing technologies,
including power-efficient copper wiring, and a razab that is designed to lead to 65nm (nanometeitlienth of a meter) in the next several
years, giving us valuable tools to advance our GPRM plans to begin manufacturing the r-generation GeForce graphics processor this
summer at IBM’s plant in East Fishkill, New York.

Beyond the chip manufacturing technology, IBM atéfers an automated management system that notconlyols production on the
factory floor, but provides a connection for cusewrand supplier systems and processes, allowirsgiclotegration across the supply chain.
IBM’s automated management system provides usaegportunities ranging from improved operation teajer efficiency and competitive
advantage, while using e-business techniques fot &olaeal-time, on-demand influences from the ratplace.

Securities & Exchange Commission

In April 2003, subsequent to receiving a Wells eetindicating the SEC staff intended to recommenttié¢ SEC that an enforcement
action be initiated, we reached an agreement ircylie with the SEC staff that would resolve theC3Einvestigation of us in matters related
to the restatement. The agreement is subject abdipproval of the SEC. Under the terms of theegemnt in principle, NVIDIA, without
admitting or denying liability or wrongdoing, wouédjree to an administrative cease and desist prdhibiting any future violations
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of certain non-fraud financial reporting, books aadords, and internal control provisions of theefieal securities laws. We would not be
required to pay any fines or penalties. The docuaiem of the agreement and the SEC'’s review oftfreement may take several weeks or
months to complete. Further, there can be no assethat the agreement will be approved by the SEC.

Critical Accounting Policies and Estimates

Management’s discussion and analysis of finan@ati@ion and results of operations are based uporansolidated financial
statements, which have been prepared in accordeititaccounting principles generally accepted i thnited States. The preparation of
these financial statements requires us to makenatgs and judgments that affect the reported amairgssets, liabilities, revenues and
expenses, and related disclosure of contingentsaged liabilities. On an on-going basis, we evi@waur estimates, including those related to
customer programs, revenue recognition, salesngtatlowance for doubtful accounts, inventoriasestments, intangible assets, income
taxes, financing operations and contingencies. @#e lour estimates on historical experience andagous other assumptions that are
believed to be reasonable under the circumstattoesesults of which form the basis for making jomignts about the carrying values of as
and liabilities that are not readily apparent frother sources.

We believe the following critical accounting poésiaffect our significant judgments and estimasesiun the preparation of our
consolidated financial statements. Our managenantiscussed the development and selection of tngal accounting policies and
estimates with the audit committee of our boarditéctors and the Audit Committee has revieweddiselosures relating to them in this
MD&A.

Revenue Recognition

We recognize revenue from product sales when pgirgiavidence of an arrangement exists, the prdtagbeen delivered, the price is
fixed and determinable and collection is reasonabgured. Our policy on sales to distributors dacking representatives is to defer
recognition of revenue and related cost of revamii the distributors and representatives reselgroduct. We record estimated reductions
to revenue for customer programs at the time rexénvecognized. If market conditions decline, wayrtake actions to increase customer
incentive offerings, possibly resulting in an inoental reduction of revenue at the time the ineens offered. We also record a reduction to
revenue for estimated product returns at the tewemue is recognized based on historical retuasrat

For all sales, we use a binding purchase ordeiraoértain cases we use a contractual agreemevidgance of an arrangement. We
consider delivery to occur upon shipment providee &nd risk of loss have passed to the custoAtehe point of sale, we assess whethe
arrangement fee is fixed and determinable and velnetbllection is reasonably assured. If we deteentfirat collection of a fee is not
reasonably assured, we defer the fee and recognizaue at the time collection becomes reasonasiyrad, which is generally upon receipt
of cash.

Allowance for Doubtful Accounts

We maintain an allowance for doubtful accounts famastimated losses resulting from the finanaiahility of our customers to make
required payments. Management determines this atioe; which consists of an amount identified fac#fic customer issues as well as an
amount based on general estimated exposure. Otalbestimated exposure excludes amounts coverenldajt insurance and letters of
credit. If the financial condition of our customensinsurance carrier were to deteriorate, reggltinan impairment of their ability to make
payments, additional allowances may be requiretddald adversely affect our operating resultstir@nmore, there can be no assurance that
we will be able to obtain credit insurance in theufe.

As of January 26, 2003, our allowance for doubdftdounts was $4.2 million and our gross trade vabée balance was $175.1 million.
Of the $175.1 million, $42.4 million was covereddredit insurance and $4.2 million was coveredditets of credit. As a percentage of our
gross trade receivables, our allowance for
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doubtful accounts has ranged between 1% and 2%f Aanuary 26, 2003, our allowance for doubtfuloacts represented 2% of our gross
trade receivables. If our allowance for doubtfud@mts would have been recorded at 1% or 3% ofdrasle receivables then our balance at
January 26, 2003 would have been approximately $dlin or $5.3 million, respectively, rather thére actual balance of $4.2 million.

Inventories

We write down our inventory for estimated lowercokt or market, obsolescence or unmarketable ioweegual to the difference
between the cost of inventory and the estimatedetamlue based upon assumptions about future diarasthmarket conditions. If actual
market conditions are less favorable than thospgied by management, additional inventory writesds may be required that could
adversely affect our operating results. If actuatkat conditions are more favorable, we may haghédr gross margins when products are
sold. No significant sales of such products havaiged to date.

Income Taxes

Statement of Financial Accounting Standards No, 188counting for Income Taxes,” (“SFAS 109”) eslishes financial accounting
and reporting standards for the effect of inconxes¢aln accordance with SFAS 109, we recognizeréddstate and foreign current tax
liabilities or assets based on our estimate ofstgayable or refundable in the current fiscal y®arax jurisdiction.

We also recognize federal, state and foreign dedieiax liabilities or assets for our estimate dfifa tax effects attributable to tempor
differences and carryforwards; and we record aatain allowance to reduce any deferred tax assetisebamount of any tax benefits that,
based on available evidence and judgment, arexpetcéed to be realized.

For the fiscal year ended January 26, 2003, wadedonet deferred tax assets of $54.4 million webelieve will be recovered.
However, should there be a change in our abilityetmver any or part of the deferred tax assebdf4million, our tax provision would
increase in the period in which we determine thatrecovery is not probable. As of January 26, 20@3recorded a valuation allowance of
$106.7. The valuation allowance is attributableedain net operating loss and tax credit carryéods resulting from the exercise of
employee stock options. The tax benefit of thes@perating loss and tax credit carryforwards, whealized, will be accounted for as a cr
to shareholders’ equity.

Restatement

On April 29, 2002, the Company announced that tildde restating its previously reported resultsiie first three quarters of fiscal
2002 and for fiscal years 2001 and 2000. This tesstant was the result of an extensive review daekbly the Company’s independent Audit
Committee, with assistance from the law firm of &gdGodward LLP and forensic accountants from KPM®. The Company’s Audit
Committee initiated its review at the request afj & full cooperation with, the staff of the Saties & Exchange Commission (SEC). The
Company’s Audit Committee and its team conductétbaough review of the Company’s records with respe all issues raised by the SEC
staff for the periods mentioned. The Company’s A@dimmittee worked in close cooperation with theC3& provide it with extensive
information and conclusions of the review.

As discussed in the Form 8-K filed by NVIDIA on May 2002, the adjustments that were reflected ire@stated financial statements
fell generally into four categories:

» The first category involved mistakes that were fibas a result of the internal review process uaétert by our Audit Committee.
An example of this first category is the accideudt@lible-booking of an expens

» The second category involved adjustments relatirestimates made in connection with accruals, iithvive concluded that there
was not sufficient current evidence to support stimate.
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» The third area related to past accounting judgmiiats upon review, we concluded were incorrectvireidid not reach a
conclusion whether they were made in good faithaat faith.

» The fourth category related to waived audit adj&stta for prior periods, which were items previoudintified as part of the
normal quarterly review and annual audit processfdr which we had concluded we were not requicethake adjusting entries in
order to prepare our financial statements undeeigdily accepted accounting principl

For additional information on the restatement, rédeNote 13 of the Notes to Consolidated FinanStakements.

Results of Operations

The following table sets forth, for the periodsicaded, certain items in our consolidated statemefhincome expressed as a percentage
of revenue.

Year Ended
January 26, January 27, January 28,
2003 2002 2001
Revenue 100.(% 100.(% 100.(%
Cost of revenu 69.5 62.1 62.¢
Cost of revenue related to stock option exchz 0.3 — —
Gross profit 30.2 37.¢ 37.1
Operating expense
Research and developmt 11.¢ 11.5 11.7
Sales, general and administrat 7.8 7.2 8.C
Stock option exchanc 2.8 — —
Amortization of goodwill 0.C 0.7 —
Acquisition related charge 0.C 0.7 —
Discontinued use of proper 0.C 0.3 —
Total operating expens: 22.¢ 20.2 19.7
Operating incomi 7.€ 17.7 17.4
Interest and other income, r 0.3 0.8 2.3
Income before income tax exper 7.8 18.5 19.7
Income tax expens 3.1 5.8 6.3
Net income 4.8% 13.(% 13.4%

Fiscal Years Ended January 26, 2003, January 2022@nd January 28, 2001
Revenue

Revenue was $1.91 billion in fiscal 2003, $1.3%dilin fiscal 2002, and $735.3 million in fiscad@1, which represented an increase of
39% from fiscal 2002 to 2003 and 86% from fiscad2@® 2002. The growth was primarily the resulinzieased sales of our graphics
processors driven by significant shipments of Xpocessors in addition to the strong overall denfandur products in the workstation,
mobile and platform processor product lines.

Revenue from sales to customers outside of theedi8tates and North America accounted for 68% a#6l & total revenue for fiscal
2003 and 2002, respectively. Revenue by geograjpteigen is allocated to individual countries basedthe location to which the products
are initially billed even if the foreign CEMs’ aradid-in board and motherboard manufactuneréenue is attributable to end customers loc
in the United States. The decrease in the percemtigevenue from sales to customers outside of/tiited States is primarily attributable to
increased sales of the graphics and media comntiorigarocessors used in the Microsoft Xbox prodilied to Microsoft in the United
States.
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Although we achieved substantial growth in reveinam fiscal 2002 to 2003 and fiscal 2001 to 2002,d@ not expect to sustain this
rate of growth in future periods. In addition, wepect that the average selling prices of our prtsludll decline over the lives of the produc
The declines in average selling prices of 3D gregpprocessors in general may accelerate as theetr@mktinues to develop and competition
increases.

Gross Profit

Gross profit consists of total revenue, net ofialaces, less cost of revenue. Cost of revenue stenmimarily of the cost of
semiconductors purchased from subcontractors @mojuwafer fabrication, assembly, testing and pgii@), manufacturing support costs
(including labor and overhead associated with surthases), final test yield fallout, inventory yigdons and shipping costs. Our gross
margin can vary in any period depending on the afiitypes of graphics processors sold. Gross masgime ratio of gross profit to revenue.
Our gross margins were 30%, 38% and 37% in fis8@B22002 and 2001, respectively. Gross margifisoal 2003 as compared to fiscal
2002 decreased primarily due to the shift in mikosiness and an inventory write-down. During fifG03, sales of Xbox processors, which
generally have lower margins than our other proglumamprised 23% of our overall revenue as compar&&o in fiscal 2002. See Note 11 of
our Notes to Consolidated Financial Statementéuidher description of our relationship with Micads In addition, during the second qua
of fiscal 2003 we wrote down inventory of approxtelg $21 million related to certain Xbox processansl nForce chipsets. Gross margin
increased from fiscal 2001 to fiscal 2002 due tanenease in unit shipments and the favorable imphthe higher margin GeForce graphics
processors, partially offset by increased saleh@fower margin Xbox graphics and media commuidogbrocessors.

In the future, we could be subject to excess oolels inventories and be required to take additiamiie-downs if growth slows or if
we incorrectly forecast product demand. A reductiodemand could negatively impact our gross marghithough we achieved substantial
growth in gross profit during fiscal 2003 from tk@&me period a year ago, we do not expect to susiiginate of growth in future periods.

Operating Expenses

Research and Development Research and development expenses consalanies and benefits, cost of development tools and
software, cost of new product prototypes and caastitosts. Research and development expenseasecdrey $70.1 million, or 45%, from
fiscal 2002 to 2003 primarily due to a $32.9 millimcrease related to additional personnel, a $2@2lbn increase associated with lab
equipment, software licenses, maintenance feeslepekciation charges, a $4.5 million increase edl& engineering costs to develop our
next generation products, and a $10.5 million iaseein facilities costs due to the move into a beiding at our headquarters and a full year
of occupation in all headquarter buildings as waslbther expenses during the year. Research aetbgeent expenses increased by $68.7
million, or 80%, from fiscal 2001 to 2002 primariie to a $31.9 million increase related to addélgersonnel, including certain employ
hired from 3dfx in connection with our acquisitiohcertain of their assets as discussed below4a3$hillion increase associated with lab
equipment, software licenses, maintenance feeslepe:ciation charges, a $11.7 million increaseedlg engineering costs to develop our
next generation products, and a $10.8 million iaseein facilities costs due to the move into sdvmrddings at our new headquarters and
other expenses during the year.

We anticipate that we will continue to devote sahgal resources to research and development, arekpect these expenses to
increase in absolute dollars in the foreseeabledéuiue to the increased complexity and the greateber of products under development.
Research and development expenses are likelydfite from time to time to the extent we makeqad incremental investments in
research and development and these investmentbenagependent of our level of revenues.

Sales, General and Administrative Sales, general and administrative expensesistgarimarily of salaries, commissions and bonuses
promotional tradeshow and advertising expensegltemd entertainment expenses and legal and atioguexpenses. Sales, general and
administrative expenses increased $52.5 millios386, from fiscal 2002 to 2003 primarily due toZ6$! million increase related to
additional personnel and
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commissions, a $16.6 million increase in legal aodounting expenses associated with various legakpdings, a $9.0 million increase in
equipment and software primarily related to theagrement of our computer systems, a $7.9 millioneiase in tradeshow and product lat
costs, and a $2.6 million increase in facilitiestsadue to the move into a new building at our haaders and a full year of occupation in all
headquarter buildings as well as other increassscaged with general administrative activities snagdel and entertainment expenses. Sales,
general and administrative expenses increased $4i0i@n, or 69%, from fiscal 2001 to 2002 primagrifiue to a $21.5 million increase rela

to additional personnel and commissions, a $6.Ramiincrease in tradeshow and product launch casig a $12.5 million increase in
facilities costs due to the move into several bndd at our new headquarters and other increasesiated with general administrative
activities, an American Red Cross donation assediafith the events of September 11, 2001, andltemcentertainment expenses.

We expect sales, general and administrative exgdnsesontinue to increase in absolute dollars asaminue to support our operations,
expand our sales and protect our business interests

Stock Option Exchange

On September 26, 2002, we commenced an offer @ffer”) to our employees to exchange outstandinglsbptions with exercise
prices equal to or greater than $27.00 per shé&ilgble Options”). Stock options to purchase agragate of approximately 20,615,000
shares were eligible for tender at the commenceunfehe Offer, representing approximately 39% of outstanding stock options as of the
commencement date. Only employees of NVIDIA or oheur subsidiaries as of September 26, 2002 wintirmeed to be employees through
the Offer termination date of October 24, 2002 wadigible to participate in the Offer. Employeesanliere on medical, maternity, worker’'s
compensation, military or other statutorily protztteave of absence, or a personal leave of abserce also eligible to participate in the
Offer. Employees who were terminated on or befbee@ffer termination date of October 24, 2002, wereeligible to participate in the
Offer. In addition, our Chief Executive Officer aftdhief Financial Officer and members of our Boaf@oectors were not eligible to
participate in this Offer.

Eligible employees who patrticipated in the Offezaiwed, in exchange for the cancellation of Eligillptions, a fixed amount of
consideration, represented by fully vested, nofeftable common stock and applicable withholdingeta equal to the number of shares
underlying such Eligible Options, multiplied by 28, less the amount of applicable tax withholdirdigided by $10.46, the closing price of
our common stock as reported on the Nasdaq Nathagtet on October 24, 2002. We concluded thattmesideration paid for the Eligible
Options represented “substantial consideratiorregsired by Issue 39(f) of EITF Issue No. 00-23tlss Relating to Accounting for Stock
Compensation Under APB Opinion No. 25 and FASBrprietation No. 44,” as the $3.20 per Eligible Optas at least the fair value for
each Eligible Option, as determined using the Bi&choles option-pricing model. In determining the falue of the Eligible Options using
the Black-Scholes option-pricing model, we usedfttiewing assumptions: (i) the expected remairifggwas deemed to be the remaining
term of the options, which was approximately 7.8rge(ii) a volatility of 50.0% during the expectifé; (iii) a risk-free interest rate of
3.71%; and (iv) no dividends. The amount of $3.20fligible Option was established at the commererraf the offer period and remained
unchanged throughout the offer period.

Variable accounting is not required under IssuaB6f EITF Issue No. 00-23 for Eligible Options padt to the Offer that were not
surrendered for cancellation, because: (i) theeshaf our common stock offered as consideratiothf@rsurrendered options were fully ves
and non-forfeitable; and (ii) the number of shdceke received by an employee who accepted the @He based on the number of
surrendered Eligible Options multiplied by $3.2Wided by the fair value of the stock at the datexchange. We further concluded that the
“look back” and “look forward” provisions of FASBiterpretation No. 44, paragraph 45 did apply tostieek options surrendered for
cancellation. Based on the terms of the Offer,alde accounting is not required for any of our tanding stock options existing at the timi
the Offer. We do not intend to grant stock optitmany participants in the Offer for at least signths following October 24, 2002. If any
stock options are granted to
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participants in the Offer within the six monthsléaVing October 24, 2002, those stock options velleive variable accounting.

On October 24, 2002, the offer period ended andvere obligated to exchange approximately 18,843H@fble Options for total
consideration of $61,832,000, consisting of $39,906 in fully vested, non-forfeitable shares of oammon stock (approximately 3,815,000
shares) and $21,926,000 in employer and employatedetaxes. The number of fully vested, forfeitable shares of our common stock t
issued was determined by dividing the total consitien due (less the amount of applicable tax vattiimgs) by the closing price of our
common stock on October 24, 2002, of $10.46 pemrsha

The shares of our common stock issued in exchamgeligible Options were fully vested. However, @tpn of the shares equal to
25% of the total consideration, based on the ctppitice of our common stock on the offer terminatitate, have a six month holding period,
and a portion of the shares equal to 25% of suteth tonsideration have a one year holding perioithMdlding taxes and other charges were
deducted from the remaining 50% of the total cogrsition, and the shares issued after such withingldiid not have a holding restriction.

Amortization of Goodwill

During fiscal 2002, amortization of goodwill wassasiated with goodwill from the asset purchase fBafx. The initial allocation of tt
purchase price included $57.4 million of goodwliis approximately $3.0 million of intangible asspteviously allocated to workforce in
place, which was reclassified into goodwill asta# beginning of fiscal 2003.

In accordance with SFAS No. 142podwill and Other Intangible Assetae no longer amortize goodwill as of the begignir fiscal
2003. We have elected to perform our annual impaitmeview during the fourth quarter of each fisezdr. We have completed our annual
goodwill impairment test for fiscal 2003 and coru#d that there was no impairment.

Acquisition Related Charges

Acquisition related charges are attributable toegges related to the acquisition of assets from iBdiscal 2002. These charges
primarily consisted of bonuses for former 3dfx eaygles.

Discontinued Use of Property

Discontinued use of property consists of write-aff$3.7 million relating to our previous officeage in Santa Clara, California. Since
we relocated in June 2001, we have been unabkctoe a subtenant for our previous office spacedltiee decrease in demand for
commercial rental space in Silicon Valley. The exiffs consist of all remaining costs related ® piheexisting lease, including rental
payments, capitalized leasehold improvements, amitéire and fixtures.

Interest and Other Income, Net

Interest and other income, net decreased to $6li@min fiscal 2003 from $11.0 million in fiscald®2 and $16.7 million in fiscal 2001.
Interest income, which primarily consists of intrearned on cash, cash equivalents and markesatleities decreased $4.5 million from
fiscal 2002 to 2003 due to the decline in markegriest rates. Interest income increased $6.4 miffiom fiscal 2001 to fiscal 2002 due to
higher average cash balances as a result of aGg0lion advance received from Microsoft in contiec with our agreement with Microsoft
and the receipt of $387.5 million from our 4%,% ceriible subordinated note and common stock offasimghich both closed in October
2000.

Interest expense, which primarily consists of ieg¢lincurred as a result of capital lease obligat&nd interest on our convertible debt
was flat from fiscal 2002 to fiscal 2003. Interegpense increased in fiscal 2002
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compared to fiscal 2001 due to the issuance of $3@dlion of 4%% convertible subordinated note©ictober 2000.

Income Taxes

We recognized income tax expense of $59.8 milgh.8 million and $46.3 million in fiscal 2003, Z2D&nd 2001 respectively. Income
taxes as a percentage of pretax income were 3% Ti&cal 2003, 30.0% in fiscal 2002 and 32.0% &tdil 2001. The increase in the effective
tax rate from fiscal 2002 tiiscal 2003 was primarily due to not recording amyome tax expense or benefit for the third quastdiscal 200:
as our loss before income tax expense was primeatiljoutable to a stock compensation charge fackwho tax benefit may be available.

Liquidity and Capital Resources

As of January 26, 2003, we had $1.03 billion inhcasish equivalents and marketable securitiesy@rase of $237.0 million from the
end of fiscal 2002. In August 2001, we began t@&tvn marketable securities. Our portfolio of caghivalents and marketable securities is
managed by several financial institutions. Our streent policy requires the purchase of top-tieestinent grade securities, the
diversification of asset type and certain limitsaur portfolio duration.

Operating activities generated cash of $265.0 omi)l5160.8 million and $267.9 million during fis@003, 2002 and 2001, respectively.
The increase in cash flows from operating actisitiefiscal 2003 when compared to fiscal 2002 wasarily due to the decrease in
inventories, prepaid expenses and other currertsaasd deferred tax assets offset by the decieaseounts payable.

Cash used in investing activities has consistetamily of investments in marketable securities,fibechase of certain assets from
various businesses and purchases of property aripnegnt, which include leasehold improvements farfacilities. Net cash used in
investing activities was $277.3 million in fiscdd@3, primarily due to $217.3 million of net purckaf marketable securities. We incurred
$63.1 million in capital expenditures in fiscal 20frimarily attributable to our new headquartewsliig, as well as for purchases of computer
and emulation equipment to support increased relseard development. We expect to spend approxigndf€.0 million to $60.0 million for
capital expenditures in fiscal 2004, primarily gmftware licenses, emulation equipment, computdreargineering workstations and future
phases of our enterprise resource planning systeiementation. In addition, we may continue to ¢&gh in connection with the acquisition
of businesses or assets.

Financing activities provided cash of $26.3 milliduring fiscal 2003 compared to $99.1 million isctl 2002. The decrease in fiscal
2003 when compared to fiscal 2002 was due to sedserin employee stock option exercises.

Common Stock and Convertible Subordinated Debe@ffiexing

In October 2000, we sold 2,800,000 shares of ommeon stock and $300.0 million of convertible sutiated debentures due October
15, 2007 in a public offering. Proceeds from themfig were approximately $387.5 million after deting underwriting discounts,
commissions and offering expenses. Issuance cglsted to the offering are being amortized to edeexpense on a straight-line basis over
the term of the debentures. Interest on the coinedubordinated debentures accrues at the raté/éf per annum and is payable
semiannually in arrears on April 15 and OctobepfiBach year, commencing April 15, 2001. The cotilvier subordinated debentures are
redeemable at our option on or after October 2032The debentures are convertible at the opticheholder at any time prior to the close
of business on the maturity date, unless previousigemed or repurchased, into shares of commok at@ conversion price of $46.36 per
share, subject to adjustment in certain circum&snc
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3dfx Asset Purchase

On April 18, 2001, we completed the purchase dfagemssets of 3dfx, including patents and patpplieations. Under the terms of the
Asset Purchase Agreement, the cash consideratmatdhe closing was $70.0 million, less $15.0iomilthat was loaned to 3dfx pursuant
Credit Agreement dated December 15, 2000. The Asethase Agreement also provides, subject tottier provisions thereof, that if
3dfx certifies to our satisfaction all its debtglasther liabilities have been provided for, thenave obligated to pay 3dfx two million shares
of NVIDIA common stock. If 3dfx cannot make suchaetification, but instead certifies to our sattdfan that its debts and liabilities can be
satisfied for less than $25.0 million, then 3dfx @lect to receive a cash payment equal to the anufisuch debts and liabilities and receive
a reduced number of shares of our common stock, smith reduction calculated by dividing the cagimpent by $25.00 per share. If 3dfx
cannot certify that all of its debts and liabilgieave been provided for, or can be satisfiedefss than $25.0 million, we are not obligated
under the agreement to pay any additional congiderfor the assets. On October 15, 2002, 3dfxifftr Chapter 11 bankruptcy protection.
We believe that the bankruptcy filing by 3dfx vallow a determination of the full number and scop8dfx’s debts and liabilities. NVIDIA
may be obligated under the Asset Purchase Agreamaty 3dfx the contingent consideration followthgs determination, subject to offsets
for NVIDIA's claims against 3dfx arising from thes8et Purchase Agreement. On March 12, 2003, we seeved with a complaint by the
Trustee for 3dfx seeking, among other things, &mtil payment for the purchased assets and thengsisun by us of 3dfx’s liabilities. In
addition, Carlyle Fortran Trust and CarrAmericanier landlords of 3dfx, have filed suits againssaeking payment of the rents due by
3dfx.

Contractual Cash Obligations

The following summarizes our contractual cash @hians that are both on our balance sheet andatdhbe sheet as of January 26,
2003 and the effect such obligations are expectédvte on our liquidity and cash flow in futureipds:

Contractual Cash Obligations Total 1 Year 2-3 Years 4-5 Years After 5 Years

(in thousands)

Convertible subordinated not $ 300,00t — — $ 300,00( —
Interest on convertible subordinated note $ 67,680 $ 1425( $ 28500 $ 24,937 —
Capital lease obligatior $ 1131« $ 6,26C $ 5,05¢ — —
Operating lease $ 219,09t $ 22,99 $46,18( $ 47,200 $ 102,72
Purchase obligations(: $ 210,27( $ 210,27( — — —
Royalty and license commitmer $ 2612 $ 1871 $ 741 — —
Other $ 52(C — $ 52C — —
Total contractual cash obligatio $ 811,50 $ 255,64¢ $ 80,997 $ 372,13t $ 102,72

(1) Our convertible subordinated notes due 2007 possfised interest rate of 434%. The amount of irdeobligation assumes that the
notes are held until maturity and not redeemedarerted into shares of common stock at an eattieg. The convertible subordinated
notes are redeemable at our option on or afterl@ct®0, 2003. The notes are convertible at theopif the holder at any time prior to
the close of business on the maturity date. As,satival future cash obligations may be signifibalower.

(2) Represents our noncancelable inventory purchasengaments as of January 26, 201

Operating Capital and Capital Expenditure Requirese

We believe that our existing cash balances andipated cash flows from operations will be suffitiéo meet our operating and capital
requirements for at least the next 12 months. Hewetere is no assurance that we will not needis® additional equity or debt financing
within this time frame. Additional financing may troe available on favorable terms or at all and mmylilutive to our then-current
stockholders. We also may require additional cafitaother purposes not presently contemplatedielfare unable to obtain sufficient cap
we could be required to curtail capital equipmamthases or research and development expenditures,
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which could harm our business. Factors that coffiétbour cash used or generated from operatiodsasa result, our need to seek
additional borrowings or capital include:

» decreased demand and market acceptance for ourgisaghd/or our customers’ products;
» inability to successfully develop and produce itumee production our next-generation products;
e competitive pressures resulting in lower than etgubaverage selling prices; and

* new product announcements or product introductiiynsur competitors.

For additional factors see “Business Risks—Our afireg results are unpredictable and may fluctuamid, if our operating results are
below the expectations of securities analysts westors, our stock price could decline.”

Other Information

Consistent with Section 10A(i)(2) of the Securitidschange Act of 1934, as added by Section 20BePublic Company Accounting
Reform and Investor Protection Act of 2002, NVIDB\responsible for disclosing the nature of the-andit services approved by our Audit
Committee during a quarter to be performed by KPM@®, our independent auditor. Non-audit servicessarvices other than those
provided by KPMG LLP in connection with an auditaoreview of NVIDIA's financial statements. Duritige fourth quarter of fiscal year
2003, our Audit Committee did approve new and neegrengagements performed by KPMG LLP for thediwihg non-audit services (1)
income tax, transactional tax and payroll tax refueparation, (2) general tax consultation andcady3) international statutory audits, and
(4) consultation regarding accounting standardsissugs.

Recent Accounting Pronouncements

Information regarding recent accounting pronounaeses set forth in Note 1 of the Notes to Consailidl Financial Statements under
the subheading “New Accounting Pronouncements,tivinformation is hereby incorporated by reference.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSUR ES ABOUT MARKET RISK
Interest Rate Risk

We invest in a variety of financial instrumentsnpsisting principally of investments in commerciaper, money market funds and
highly liquid debt securities of corporations, nzipalities and the U.S. Government and its agendiesse investments are denominated in
U.S. dollars.

We account for our investment instruments in acaoce with Statement of Financial Accounting Stadsiéfto. 115 (“SFAS No. 115"),
Accounting for Certain Investments in Debt and BgS8iecurities. All of the cash equivalents and marketable séesrare treated as
“available-for-sale” under SFAS No. 115. Investnseintboth fixed rate and floating rate intereshe@ay instruments carry a degree of interest
rate risk. Fixed rate securities may have theirketavalue adversely impacted due to a rise in ésterates, while floating rate securities may
produce less income than expected if interest fateDue in part to these factors, our futuredstment income may fall short of expectati
due to changes in interest rates or we may suifsels in principal if forced to sell securitiesttthecline in market value due to changes in
interest rates. However, because our debt seauati®classified as “available-for-sale”, no gaintsses are recognized due to changes in
interest rates unless such securities are sold forimaturity. These securities are reported atalue with the related unrealized gains and
losses included in accumulated other comprehemséoeme, a component of stockholders’ equity, netaf As of January 26, 2003, a
sensitivity analysis was performed on our floatamgl fixed rate financial investments. Paralleltshif the yield curve of both +/-50 basis
points would result in changes in fair market vali@ these investments of approximately $3.5 omilli

Our convertible subordinated notes due 2007 posséssd interest rate of 4%% and are not subjeatterest rate fluctuations.
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Exchange Rate Risk

We consider our exposure to foreign exchange hattuiations to be minimal. Currently, sales anéagements with third-party
manufacturers provide for pricing and payment i8.\dollars, and therefore are not subject to exghaate fluctuations. To date, we have
engaged in any currency hedging activities, althong may do so in the future. Fluctuations in cacyeexchange rates could harm our
business in the future.

Business Risks

In addition to the risks discussed in “Managemebiscussion and Analysis of Financial Condition &webults of Operations,” our
business is subject to the risks set forth below.

Risks Related to Our Operations

Our operating results are unpredictable and may fluctuate, and if our operating results are below the expectations of securities
analysts or investors our stock price could decline.

Many of our revenue components fluctuate and dfiewlt to predict, and our operating expenseslargely independent of revenue in
any particular period. It is therefore difficultrfas to accurately forecast revenue and profitesses. As a result, it is possible that in some
quarters our operating results could be below ¥peetations of securities analysts or investordgclbould cause the trading price of our
common stock to decline, perhaps substantially baleeve that our quarterly and annual results @rafions will be affected by a variety of
factors that could harm our revenue, gross prafit i@esults of operations.

Factors that have affected our results of operatiorthe past, and could affect our results of agpens in the future, include the
following:

» demand and market acceptance for our products modi@ustomers’ products;

» the successful development and volume productiorerf-generation products;

e new product announcements or product introductiignsur competitors;

» our ability to introduce new products in accordantits OEM design requirements and design cycles;

« changes in the timing of product orders due to peeted delays in the introduction of our custompretucts;
» fluctuations in the availability of manufacturinggacity or manufacturing yields;

» declines in spending by corporations and consunedaited to perceptions regarding an economic dawntuthe U.S. and
international economie

e competitive pressures resulting in lower than etgubaverage selling prices;

» product rates of return in excess of that forechsteexpected due to quality issues;

» the rescheduling or cancellation of customer orders

» theloss of a key customer or the termination strategic relationship;

» seasonal fluctuations associated with the PC market

» substantial disruption in our suppliers’ operaticgither as a result of a natural disaster, equipiiaure, terrorism or other cause;

» supply constraints for and changes in the cost@bther components incorporated into our custdrpesslucts, including memory
devices;

» our ability to reduce the manufacturing costs af pneducts;
» legal and other costs related to defending inteledgroperty and other types of lawsuits;
* bad debt write-offs;
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* costs associated with the repair and replacemettefettive products;
e unexpected inventory write-downs; and

» introductions of enabling technologies to keep paitk faster generations of processors and coetall

Any one or more of the factors discussed abovedcprdvent us from achieving our expected futuremee or net income.

Our operating expenses are relatively fixed, and we order materialsin advance of anticipated customer demand. Therefore, we have
limited ability to reduce expenses quickly in response to any revenue shortfalls.

Most of our operating expenses are relatively fixethe short term, and we may be unable to adjpshding sufficiently in a timely
manner to compensate for any unexpected salefahd@ubstantially all of our sales are made amlihsis of purchase orders rather than
long-term agreements. As a result, we may comradurces to the production of products without hgviceived advance purchase
commitments from customers. Any inability to setbgucts to which we have devoted significant resesicould harm our business. In
addition, cancellation or deferral of product osdeould result in our holding excess inventory,chihdould adversely affect our profit marg
and restrict our ability to fund operations. We niajyld memory and component inventories duringqasiof anticipated growth and in
connection with selling workstation boards dire¢tymajor OEMs. We could be subject to excess eplgbe inventories and be required to
take corresponding write-downs if growth slowsfoxné incorrectly forecast product demand. A redutin demand could negatively impact
our gross margins and financial results.

We may be required to reduce prices in responsertpetition or to pursue new market opportunitiesew competitors, technological
advances by existing competitors or other competithctors require us to invest significantly gezaesources than anticipated in research
and development or sales and marketing effortspasiness could suffer. Accordingly, we believe theriod-to-period comparisons of our
results of operations should not be relied upoaraimdication of future performance. In additidme results of any quarterly period are not
indicative of results to be expected for a fultéibyear.

We need to develop new products and to manage product transitionsin order to succeed.

Our business depends to a significant extent orability to successfully develop new products fue 8D graphics market. Our add-in
board and motherboard manufacturers and major OiEgtmers typically introduce new system configordias often as twice per year,
typically based on spring and fall design cyclescdtdingly, our existing products must have contpetiperformance levels or we must
timely introduce new products with such performadiaracteristics in order to be included in neweysconfigurations. This requires that
we do the following:

» anticipate the features and functionality that comsrs will demand;

* incorporate those features and functionality imuadpicts that meet the exacting design requiren@®EC OEMs, CEMs and add-in
board and motherboard manufactur

e price our products competitively; and

» introduce the products to the market within thetée window for PC OEMs and add-in board and mdtbard manufacturers.

As a result, we believe that significant expenditufor research and development will continue teelgeiired in the future. The success
of new product introductions will depend on sevéaators, including the following:

e proper new product definition;

» timely completion and introduction of new produesijns;
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» the ability of IBM, TSMC and any additional thirdguty manufacturers to effectively manufacture cewviproducts in a timely
manner;

» the quality of any new products;
» differentiation of new products from those of oconpetitors;
» market acceptance of our products and our customergucts; and

» availability of adequate quantity and configurasiai various types of memory products.

Our strategy is to utilize the most advanced sendootor process technology appropriate for our petgland available from
commercial third-party foundries. Use of advancestpsses has in the past resulted in initial ypetblems. New products that we introduce
may not incorporate the features and functionaégnanded by PC OEMSs, add-in board and motherboamlifacturers and consumers of 3D
graphics. In addition, we may not successfully dgyer introduce new products in sufficient volunvéghin the appropriate time to meet
both the PC OEMs’ design cycles and market demafadhave in the past experienced delays in the dpwednt of some new products. Our
failure to successfully develop, introduce or aghimarket acceptance for new 3D graphics productddvharm our business. In particular,
we experienced delays in the introduction of greplprocessors using our next generation technalagyg the second half of fiscal 2003
and any such delays in the future or failure oféher other processors to meet or exceed speifisadf competitive products could
materially harm our business.

Our failureto identify new product opportunities or develop new products could harm our business.

As our 3D graphics processors develop and compefiticreases, we anticipate that product life cyelethe high end will remain short
and average selling prices will continue to declingparticular, we expect average selling priaes gross margins for our 3D graphics
processors to decline as each product maturessamditavolume increases. As a result, we will neethtroduce new products and
enhancements to existing products to maintain d¢iverarage selling prices and gross margins. Ireiofdr our 3D graphics processors to
achieve high volumes, leading PC OEMs and add-axdand motherboard manufacturers must select@@raphics processor for design
into their products, and then successfully comple¢edesigns of their products and sell them. We bgaunable to successfully identify new
product opportunities or to develop and bring tokatin a timely fashion new products. In additiarg cannot guarantee that new products
we develop will be selected for design into PC OEM= add-in board and motherboard manufacturemsiyrcts, that any new designs will
be successfully completed or that any new produitde sold. As the complexity of our products ahé manufacturing process for products
increases, there is an increasing risk that weexitlerience problems with the performance of prtxland that there will be delays in the
development, introduction or volume shipment of praducts. We may experience difficulties relat@thie production of current or future
products or other factors may delay the introductovolume sale of new products we developeddtitmn, we may be unable to
successfully manage the production transition nigitls respect to future products. Failure to achiemy of the foregoing with respect to
future products or product enhancements could tresthpidly declining average selling prices, regd margins and reduced demand for
products or loss of market share. In addition, tetbgies developed by others may render our 3Dhgcaproducts non-competitive or
obsolete or result in our holding excess inventany; of which would harm our business.

We could suffer a loss of market shareif our products contain significant defects.

Products as complex as those offered by us mayicodéfects or failures when introduced or when mergions or enhancements to
existing products are released. We have in thedissbvered defects and incompatibilities with oustrs’hardware in certain of our produ
and may experience delays or loss of revenue tectoainy new defects in the future. Errors in neadpcts or releases after commencement
of commercial shipments could result in loss ofketishare or failure to achieve market accepta@oe products typically go through only
one verification cycle prior to beginning volumeguction and distribution. As a result, our progdutiay contain defects or flaws that are
undetected prior to volume production and distiiut
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If these defects or flaws exist and are not detkpt®r to volume production and distribution, wayrbe required to reimburse customers for
costs to repair or replace the affected productkerfield. These costs could be significant anddadversely affect our business and
operating results.

Failure to achieve expected manufacturing yields for existing and/or new products would reduce our gross margins.

Semiconductor manufacturing yields are a functiothlof product design, which is developed largsiyb, and process technology,
which typically is proprietary to the manufacturBmce low yields may result from either desigmprcess technology failures, yield
problems may not be effectively determined or nestluntil an actual product exists that can beyaeal and tested to identify process
sensitivities relating to the design rules thatwsed. As a result, yield problems may not be ifledtuntil well into the production process,
and resolution of yield problems would require ca@pion by and communication between us and theufaaturer.

The risk of low yields is compounded by the offshtwcation of most of our manufacturers, increasirggeffort and time required to
identify, communicate and resolve manufacturinddyproblems. Because of our potentially limitedesxto wafer fabrication capacity from
our manufacturers, any decrease in manufacturigigsicould result in an increase in our per urst€and force us to allocate our available
product supply among our customers. This couldmi@ty harm customer relationships, as well aeree and gross profit. Our wafer
manufacturers may be unable to achieve or maiataieptable manufacturing yields in the future. Rability to achieve planned yields frc
our wafer manufacturers could harm our businessaMfeface the risk of product recalls or prodettims resulting from design or
manufacturing defects that are not discovered dutie manufacturing and testing process. In thatesfea significant number of product
returns due to a defect or recall, our businesidcsuffer.

Failureto transition to new manufacturing process technologies could affect our ability to compete effectively.

Our strategy is to utilize the most advanced preteshnology appropriate for our products and abél from commercial third-party
foundries. Use of advanced processes may haveegrésk of initial yield problems. Manufacturinggmess technologies are subject to rapid
change and require significant expenditures foeassh and development. We continuously evaluateehefits of migrating to smaller
geometry process technologies in order to impraréopmance and reduce costs. We currently use®it&n process technology for the
GeForce4, Quadro4, GeForce3, Quadro DCC, Xbox &odce families of graphics processors, and we belikat the transition of our
products to increasingly smaller geometries wilirbportant to our competitive position. In NovemB&02, we introduced our newest
flagship GPU, the GeForce FX 5800 Ultra, whichus first GPU to be manufactured in 0.13-micron gsxtechnology. Other companies in
the industry have experienced difficulty in mignatito new manufacturing processes and, consequéathe suffered reduced yields, delays
in product deliveries and increased expense leVdshave experienced and may continue to experigna&r difficulties and the
corresponding negative effects. Moreover, we apeddent on our relationships with our third-parigmafacturers to migrate to smaller
geometry processes successfully. We may be unalphgrate to new manufacturing process technologliesessfully or on a timely basis.

We may be unable to manage our growth and, as a result, may be unable to successfully implement our strategy.

Our rapid growth has placed, and is expected ttiruamto place, a significant strain on our manedeoperational and financial
resources. As of January 26, 2003, we had 1,51 30gegs as compared to 1,123 employees as of JaBidap02. We expect that the
number of our employees will increase over the d@xtonths. Our future growth, if any, will depesrd our ability to continue to implement
and improve operational, financial and managenm@ntination and control systems on a timely basisyell as our ability to maintain
effective cost controls. Further, we will be regaito manage multiple relationships with varioustomers and other third parties. Our
systems, procedures or controls may not be adetpatgport our operations and our management mayhble to achieve the rapid
execution necessary to successfully implement wategy.
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We are dependent on key personnel and the loss of these employees could harm our business.

Our performance is substantially dependent on énapnance of our executive officers and key emgésy None of our officers or
employees is bound by an employment agreements@odr relationships with these officers and empdsyare at will. We do not have “key
person” life insurance policies on any of our emyples. The loss of the services of any of our exezaifficers, technical personnel or other
key employees, particularly Jétsun Huang, our President and Chief Executive @iffisvould harm our business. Our success will de oe
our ability to identify, hire, train and retain hig qualified technical and managerial personneir failure to attract and retain the necessary
technical and managerial personnel would harm asiness.

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

Our reliance on foreign third-party manufacturingsembly, testing and packaging operations subjedis a number of risks associated
with conducting business outside of the Unitedetaincluding the following:

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

» delays resulting from difficulty in obtaining expgdicenses for certain technology, tariffs, quadasl other trade barriers and
restrictions;

» longer payment cycles;
» imposition of additional taxes and penalties;
» the burdens of complying with a variety of foreigmws; and

» other factors beyond our control, including tesariand war, which may delay the shipment of oudpets.

We also are subject to general political risksanreection with our international trade relationshilm addition, the laws of certain
foreign countries in which our products are or rhbaymanufactured or sold, including various coustiieAsia, may not protect our products
or intellectual property rights to the same exsnto the laws of the United States. This makepaksibility of piracy of our technology and
products more likely.

Currently, all of our arrangements with third-pamgnufacturers provide for pricing and payment i8.Wlollars, and to date we have
not engaged in any currency hedging activitietiaaigh we may do so in the future. Fluctuationsumancy exchange rates could harm our
business in the future.

Hodtilities involving the United States and/or terrorist attacks could harm our business.

The financial, political, economic and other unagtties following the terrorist attacks upon thaitdd States have led to a weakening
of the global economy. Recent economic data, ss¢heUnited States unemployment rate and conscoméidence measures, appear to
indicate that international hostilities involvinget United States has further weakened the glolmalcsay. The reduction in business and
investor confidence is also reflected in the wealg@equity markets. Subsequent terrorist acts andéothreat of future outbreak or contini
escalation of hostilities involving the United ®mbr other countries could adversely affect tlosvgr rate of our revenue and have an ad\
effect on our business, financial condition or tesaf operations. In addition, any escalationhiese events or similar future events may
disrupt our operations or those of our customassrildutors and suppliers, which could adversefgafour business, financial condition or
results of operations.

Failurein operation or future enhancement or implementation of our enterprise resource planning system could harm our
operations.

During fiscal 2003, we initiated an examinationS#P A.G., our current enterprise resource planrngRP, system to enhance our
information systems in business, finance, operatard service. During fiscal 2003, we implementedain additional functionalities based
upon the results of the ERP examination and weaxpe
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to implement additional functionalities in fiscdd®. If we are not able to implement additionaldimnalities to our current ERP system or
there are delays or downtime as a result of théeémentation, the efficiency of our business appiices and business operations could be
harmed. We are heavily dependent upon the propetifining of our internal systems to conduct ousibess. System failure or
malfunctioning may result in disruptions of opepas and inability to process transactions. Ourltesti operations and financial position
could be harmed if we encounter unforeseen probieitiisrespect to system operations or future imgetations.

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

Our certificate of incorporation and bylaws contaiovisions that could make it more difficult fottard party to acquire a majority of
our outstanding voting stock. These provisionsudelthe following:

» the ability of the board of directors to create &slie preferred stock without prior stockholdegurapal;
» the prohibition of stockholder action by writtennsent;
» aclassified board of directors; and

» advance notice requirements for director nominatiamd stockholder proposals.

On March 5, 2000, we entered into an agreementMitihosoft in which we agreed to develop and sadipdpics chips and to license
certain technology to Microsoft and its licenseasuse in the Xbox. In the event that an individuatorporation makes an offer to purchase
shares equal to or greater than 30% of the outstgrsthares of our common stock, Microsoft has firad last rights of refusal to purchase the
stock. The provision could also delay or preveahange in control of NVIDIA.

We may not be able to realize the potential financial or strategic benefits of business acquisitions and that could hurt our ability to
grow our business and sell our products.

In the past we have acquired and invested in dihsinesses that offered products, services andaéalies that we believed would
help expand or enhance our products and servideslprexpand our distribution channels. For anyipres or future acquisition or
investment, the following risks could impair ouiilé to grow our business and develop new prodacitd, ultimately, could impair our
ability to sell our products:

 difficulty in combining the technology, operatioosworkforce of the acquired business;
» disruption of our ongoing businesses;

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

» difficulty in maintaining uniform standards, corigpprocedures and policies; and

» possible impairment of relationships with employaed customers as a result of any integration ofimgsinesses and management
personnel

In addition, the consideration for any future asifion could be paid in cash, shares of our comstook, or a combination of cash and
common stock. If the consideration is paid with common stock, existing stockholders would be frtiluted.
Risks Related to Our Partners

We are dependent on a small number of customers and we are subject to order and shipment uncertainties.

We have only a limited number of customers andsales are highly concentrated. We primarily seflmoducts to add-in board and
motherboard manufacturers and CEMs, which incoteageaphics products in the
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boards they sell to PC OEMs and system buildeldesSa addn board and motherboard manufacturers and CEMprarerily dependent o
achieving design wins with leading PC OEMs. The banof add-in board and motherboard manufactu@als and leading PC OEMSs is
limited. We expect that a small number of addédarl and motherboard manufacturers and CEMs djrexnid a small number of PC OEMs
indirectly, will continue to account for a subsfahportion of our revenue for the foreseeable feit\s a result, our business could be harmed
by the loss of business from PC OEMs or add-indeaad motherboard manufacturers and CEMs. In additevenue from add-in board and
motherboard manufacturers, CEMs and PC OEMs thag timectly or indirectly accounted for significarevenue in past periods, individue

or as a group, may not continue, or may not reagxoeed historical levels in any future period.

Our business may be harmed by instability in Asia tb the concentration of customers who are ldoatdave substantial operation
Asia, including Taiwan. The People’s Republic ofif@hand Taiwan have in the past experienced sttailations. A worsening of these
relationships or the development of hostilitiesh®n the two could result in disruptions in Taiveard possibly other areas of Asia, which
could harm our business. In addition, if relatibesween the U.S. and The People’s Republic of Chétame strained, our business could be
harmed. While we believe political instability irsi has not harmed our business, because of égamaelon companies with operations in
Asia, continued economic and political instabilityAsia might harm it.

Difficultiesin collecting accounts receivable could result in significant charges against income, which could harm our business.

Our accounts receivable are highly concentratednaakke us vulnerable to adverse changes in ourmestd businesses and to
downturns in the economy and the industry. We na&irdn allowance for doubtful accounts for estirddtsses resulting from the inability
our customers to make required payments. This alhae consists of an amount identified for specifistomers and an amount based on
overall estimated exposure, excluding the amoumisred by credit insurance. If the financial coinditof our customers or insurance carrier
were to deteriorate, resulting in an impairmenthefir ability to make payments, additional allowasenay be required which could adversely
affect our operating results. Furthermore, theretimno assurance that we will be able to attaditinsurance in the future. We may have to
record additional reserves or write-offs in theufet which could harm our business.

Werely on third-party vendors to supply ustoolsfor the development of our new products and we may be unable to obtain the tools
necessary to develop these products.

In the design and development of new products aodyzt enhancements, we rely on third-party sofvwkavelopment tools. While we
currently are not dependent on any one vendohistipply of these tools, some or all of thesestowy not be readily available in the futi
For example, we have experienced delays in thedattion of products in the past as a result ofriability of then available software
development tools to fully simulate the complextéees and functionalities of our products. The glesequirements necessary to meet
consumer demands for more features and greatetidnatity from 3D graphics products in the futurayrexceed the capabilities of the
software development tools available to us. IfsbBware development tools we use become unavaitatiiail to produce designs that meet
consumer demands, our business could suffer.

There can be no assurance that the Xbox program will achieve long term commercial success.

There can be no assurance that the Xbox progranaetileve long term commercial success, given it level of competition in the
game console product line. During fiscal 2003, saleXbox processors comprised 23% of our oveealénue. If the Xbox program is not
successful, our business may be harmed.

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

We do not manufacture the semiconductor wafers fosaslir products and do not own or operate a wiaferication facility. Our
products require wafers manufactured with statéhefart fabrication equipment and techniques. Vilagmily utilize TSMC to produce our
semiconductor wafers and utilize independent
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subcontractors to perform assembly, testing anllggacg. We depend on these suppliers to allocas # portion of their manufacturing
capacity sufficient to meet our needs, to produoelpcts of acceptable quality and at acceptableufaaturing yields, and to deliver those
products to us on a timely basis. These manufastunay be unable to meet our near-term or long-taanufacturing requirements. We
obtain manufacturing services on a purchase omagsland TSMC has no obligation to provide us witl specified minimum quantities of
product. TSMC fabricates wafers for other companieguding certain of our competitors, and couase to prioritize capacity for other
users or reduce or eliminate deliveries to us amtsiotice. Because the lead-time needed to eshahlstrategic relationship with a new
manufacturing partner could be several quarteesetls no readily available alternative sourceupipdy for any specific product. We believe
that long-term market acceptance for our produdisiepend on reliable relationships with TSMC anty other manufacturers used by us to
ensure adequate product supply to respond to cestdemand.

Our wafer requirements represent a significantipomf the total production capacity of TSMC. Altigh our products are designed
using TSMC's process design rules, TSMC may be lertabachieve or maintain acceptable yields onveelsufficient quantities of wafers on
a timely basis and/or at an acceptable cost. Aataitly, TSMC may not continue to devote resouroehé production of our products, or to
advance the process design technologies on whichm#mufacturing of our products are based. Anyddifies like these would harm our
business.

Because of our reliance on TSMC, our business redyabmed by political instability in Taiwan, inciad the worsening of the strained
relations between The People’s Republic of ChirdhBaiwan, or if relations between the U.S. and Pkeple’s Republic of China are
strained due to foreign relations events. Furtheemany substantial disruption in our suppliersigions, either as a result of a natural
disaster, political unrest, economic instabilitgtsaof terrorism or war, equipment failure or othause, could harm our business.

There can be no assurance that IBM will be able to produce wafers of acceptable quality and with acceptable manufacturing yield
and deliver those wafersto us and our independent assembly and testing subcontractors on a timely basis.

On March 26, 2003, we announced that we have fommadlti-year strategic alliance under which IBMlwmanufacture our next-
generation GeForce GPUs. As part of the agreementyill gain access to IBM’s suite of foundry sea$ and manufacturing technologies,
including power-efficient copper wiring, and a razab that is designed to lead to 65nm (nhanometaitlienth of a meter) in the next several
years, giving us valuable tools to advance our GPRM plans to begin manufacturing the r-generation GeForce graphics processor this
summer at IBM’s plant in East Fishkill, New York.

During the development of our relationship with IBbr manufacturing yields and product performacmad suffer due to difficulties
associated with adapting our technology and prodesign to the proprietary process technology asiba rules of IBM. Any decrease in
manufacturing yields could result in an increaseunper unit costs and force us to allocate oailable product supply among our
customers. This could potentially harm customeati@hships as well as revenue and gross profitalste face the risk of product recalls or
product returns resulting from design or manufantudefects that are not discovered during the faanturing and testing process. In the
event of a significant number of product returnse tlua defect or recall, our business could suffer.

We are dependent on third parties for assembly, testing and packaging of our products.

Our graphics processors are assembled and testsiidpnware Precision Industries Company Ltd., AamKechnology, ChipPAC
Incorporated and Advanced Semiconductor EngineeWWedo not have long-term agreements with arthede subcontractors. As a result
of our dependence on third-party subcontractoragsembly, testing and packaging of our produatsgdevnot directly control product
delivery schedules or product quality. Any prodstobrtages or quality assurance problems couldaseréhe costs of manufacture, assembly
or testing of our products and could harm our bessnDue to the amount of time
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typically required to qualify assemblers and testare could experience significant delays in thprakent of our products if we are requirec
find alternative third parties to assemble or testproducts or components. Any delays in delivergur products could harm our business.

Risks Related to Our Competition
The 3D graphicsindustry is highly competitive and we may be unable to compete.

The market for 3D graphics processors for PCs iithvtve compete is intensely competitive and is abi@rized by rapid technological
change, evolving industry standards and decliniregage selling prices. We believe that the prinaipanpetitive factors in this market are
performance, breadth of product offerings, accessistomers and distribution channels, backwardsod software support, conformity to
industry standard APIs, manufacturing capabilitigg;e of graphics processors and total systensadstdd-in boards and motherboards. We
expect competition to increase both from existiompetitors and new market entrants with produastiay be less costly than our 3D
graphics processors, or may provide better perfoocmar additional features not provided by our pais. We may be unable to compete
successfully in the emerging PC graphics market.

Our primary source of competition is from comparifest provide or intend to provide 3D graphics tohs for the PC market. Our
competitors include the following:

» suppliers of integrated core logic chipsets thabiporate 3D graphics functionality as part of theiisting solutions, such as Intel,
Silicon Integrated Systems, ATl Technologies Ind &IA Technologies, Inc

» suppliers of graphics add-in boards that utilizgrtinternally developed graphics chips, such ad Pechnologies Inc., Creative
Technology and Matrox Electronics Systems L

» suppliers of mobile graphics processors that inm@i@ 3D graphics functionality as part of theiisérg solutions, such as ATI
Technologies Inc., Trident Microsystems, Inc. amel jpint venture of a division of SONICblue Incorated (formerly S3
Incorporated) and VIA Technologies, Inc.; &

» companies that have traditionally focused on tldgssional market and provide high end 3D solution$Cs and workstations,
including 3Dlabs (a Creative Technology company) Al Technologies Inc

If and to the extent we offer products outsidehef 8D graphics processor market, we may face catigpefrom some of our existing
competitors as well as from companies with whichowaently do not compete. We cannot accuratelgiptéf we will compete successfully
in any new markets we may enter.

We may not successfully compete with I ntel in the integrated chipset product line.

It is projected by analysts that integrated chipsee likely to become a majority share of the P&plgics market. We have recently
introduced and begun shipment of the nForce2 platfarocessor, our second generation integratedr@8phics chipset. The nForce platform
processor is initially designed to support micragssors produced by AMD. Intel is the dominant §appf integrated 3D graphics chipsets.
Intel has significantly greater resources than weathd the nForce platform processor, or other &plgcs products that we may introduce,
may not compete effectively against Intel’s currelmipset products or its future products, eitheteims of price or performance.

In addition, due to the widespread industry acaeggaf Intel’s microprocessor architecture andrfate architecture, including its
accelerated graphics port architecture, or AGR| kerercises significant influence over the PC stduand over companies developing
products for such architecture. Any significant ifiodtions by Intel to the AGP, the microproceseocore logic components or other asp
of the PC microprocessor architecture could raatticompatibility with our technology, which woukldarm our business.
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In addition, any delay in the public release obmifation relating to modifications like this couldrm our business.

In addition to its influence over the PC architeetuntel has asserted intellectual property rightgarious PC architecture interfaces.
For example, as a result of patents held by littehs asserted that companies wishing to devetdppset compatible with the Pentium 4
microprocessor or similar microprocessors obtdinemse from Intel. We believe that the principaipetitive factors in the market are
performance, breadth of product offerings, accessistomers and distribution channels, backwarddod software support, conformity to
industry standard APIs, manufacturing capabilitis;e of graphics processors and total systensadsadd-in boards and motherboards. In
September 2001 Intel filed a patent infringemeiittagainst VIA Technologies, Inc. with respect tWl& Technologies, Inc. chipset for the
Pentium 4. We do not have a license from Intekfarh a chipset.

We expect Intel to continue to do the following:
» invest heavily in research and development andrmeatdevelopment of integrated 3D graphics products

e maintain its position as the largest manufactufét@ microprocessors;

* use its intellectual property position with respecthe PC microprocessor and architecture to deitsrposition in 3D graphics,
including the filing of patent infringement suitgaanst competitors

» follow business practices in its PC business, wktcbngly encourage use of Intel integrated chiset
* increasingly dominate the PC platform; and

» promote its product offerings through advertisiagnpaigns designed to engender brand loyalty am@ngsers.

Our failureto achieve one or more design winswould harm our business.

Our future success will depend in large part orieaghg design wins, which entails having our exigtand future products chosen as
3D graphics processors for hardware componentsb@ssemblies designed by PC OEMs and add-in boardhatherboard manufacturers.
Our add-in board and motherboard manufacturersveajdr OEM customers typically introduce new systemfigurations as often as twice
per year, generally based on spring and fall desygfes. Accordingly, our existing products mustdaompetitive performance levels or we
must timely introduce new products with such perfance characteristics in order to be included im sggstem configurations. Our failure to
achieve one or more design wins would harm oumassi. The process of being qualified for inclusioa PC OEM’s product can be lengthy
and could cause us to miss a cycle in the demaerddtisers for a particular product feature, whilslo could harm our business.

Our ability to achieve design wins also dependzairt on our ability to identify and ensure comptiarwith evolving industry standards.
Unanticipated changes in industry standards carider our products incompatible with products deped by major hardware manufactu
and software developers, including Intel and MiofsThis would require us to invest significanhé and resources to redesign our products
to ensure compliance with relevant standards. ffppaducts are not in compliance with prevailindustry standards for a significant period
of time, our ability to achieve design wins couldfer.

Risks Related to Financial and Market Conditions

We are dependent on the PC market and the slowdown in its growth has and may in the future have a negative impact on our
business.

During fiscal 2003, we derived most of our revefroen the sale of products for use in the desktomiket, from professional
workstations to low-cost PCs. We expect to contitauderive most of our revenue from the sale arlge of products for use in the desktop
PC market in the next several years. The PC maket
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characterized by rapidly changing technology, emghindustry standards, frequent new product inimidns and significant price
competition. These factors result in short prodifetcycles and regular reductions of averagersglfirices over the life of a specific product.
A reduction in sales of PCs, or a reduction inghawth rate of PC sales, will reduce demand forpoducts. Moreover, changes in demand
could be large and sudden. Since PC manufactufters louild inventories during periods of anticightgrowth, they may be left with excess
inventories if growth slows or if they have incantlg forecast product transitions. In these caBé€smanufacturers may abruptly suspend
substantially all purchases of additional inventisom suppliers like us until the excess inventoag been absorbed. The slowing of both the
domestic and international economy has led to aatash in the demand for PCs and to a reductidnuantory purchases by PC
manufacturers, which adversely impacted our revelmiag fiscal 2003. Any continued reduction in ttemand for PCs generally, or for a
particular product that incorporates our 3D gragtacessors, could harm our business.

The acceptance of next generation products in business PC 3D graphics may not continue to develop.

Our success will depend in part upon the demangddiormance 3D graphics for business PC applicati®he market for performance
3D graphics on business PCs has only recently begemerge and is dependent on the future developoficand substantial end-user and
OEM demand for, 3D graphics functionality. As auleshe market for business PC 3D graphics comgutiay not continue to develop or
may not grow at a rate sufficient to support owibess. The development of the market for perfoned&D graphics in business PCs will in
turn depend on the development and availability srge number of business PC software applicatiwaissupport or take advantage of
performance 3D graphics capabilities. Currentlgréhare only a limited number of software applmadilike this, most of which are games,
and a broader base of software applications madenxelop in the near term or at all. Consequeatlyroad market for full function
performance 3D graphics on business PCs may nela®vOur business prospects will suffer if the keafor business PC 3D graphics fails
to develop or develops more slowly than expected.

Our 3D graphics solution may not continue to be accepted by the PC market.

Our success will depend in part upon continueddemioption of our 3D graphics processors for higliggmance 3D graphics in PC
applications. The market for 3D graphics proceshassbeen characterized by unpredictable and sm@etiapid shifts in the popularity of
products, often caused by the publication of coitipetindustry benchmark results, changes in dycaramndom memory devices pricing and
other changes in the total system cost of add-ardx) as well as by severe price competition anfildguent new technology and product
introductions. Only a small number of products haekieved broad market acceptance and such madegptance, if achieved, is difficult to
sustain due to intense competition. Since the Pf&keh& our core business, our business would sifffer any reason our current or future
3D graphics processors do not continue to achiedespread acceptance in the PC market. If we aablerio complete the timely
development of products, or if we were unable teasfully and costffectively manufacture and deliver products thaetrthe requiremer
of the PC market, our business would be harmed.

The semiconductor industry is cyclical in nature and an industry downturn could harm our business.

The semiconductor industry historically has beesrabterized by the following factors:

» rapid technological change;

» cyclical market patterns;

» significant average selling price erosion;

» fluctuating inventory levels;

» alternating periods of overcapacity and capacitystaints; and

» variations in manufacturing costs and yields agdificant expenditures for capital equipment anabpict development.
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In addition, the industry has experienced signifteaconomic downturns at various times, charactdrtzy diminished product demand
and accelerated erosion of average selling pritesmay experience substantial period-to-perioddiations in results of operations due to
general semiconductor industry conditions.

Our stock price may continue to experience significant short-term fluctuations.

The price of our common stock has fluctuated gyedthese price fluctuations have been rapid andreeWhe price of our common
stock may continue to fluctuate greatly in the fatdue to factors that are noampany specific, such as the decline in the Wc8nhemy, act
of terror against the U.S., war or due to a var@tgompany specific factors, including quartegtmrter variations in our operating results,
shortfalls in revenue or earnings from levels expegby securities analysts and the other fact@sudsed above in these risk factors. In the
past, following periods of volatility in the marketice of a company’s stock, securities class adtt@gation has been initiated against the
issuing company. Since February 2002, multiple sées class action lawsuits and several derivasiviés have been filed against us. We
expect that this litigation, whether or not resadl¥avorably, may result in substantial cost andvardion of management’s attention and
resources, which could harm our revenues and eggniny adverse determination in this litigatioulebalso subject us to significant
liabilities. See “Legal Proceedings” and Note 3haf Notes to Consolidated Financial Statementa figscription of this litigation.

We are exposed to fluctuations in the market values of our portfolio investments and in interest rates.

For additional information regarding risks assaaiatvith the market value of portfolio investmentsl énterest rates, see ltem 7A
“Quantitative and Qualitative Disclosures About MetrRisk—Interest Rate Risk.”

Risks Related to Intellectual Property, Litigationand Government Action

Our industry is characterized by vigorous protection and pursuit of intellectual property rights or positionsthat could result in
substantial coststo us.

The semiconductor industry is characterized by nggse protection and pursuit of intellectual propeights and positions, which has
resulted in protracted and expensive litigatione BB graphics market in particular has been charaed recently by the aggressive pursuit
of intellectual property positions, and we expaat ompetitors to continue to pursue aggressial@dtual property positions. In addition,
from time to time we receive notices or are inctlidelegal actions alleging that we have infringgadents or other intellectual property rights
owned by third parties. We expect that, as the rarrbissued hardware and software patents incseasd as competition in our product
lines intensifies, the volume of intellectual pragenfringement claims may increase. If infringemelaims are made against us, we may
seek licenses under the claimants’ patents or athatectual property rights. However, licensesymat be offered at all or on terms
acceptable to us, particularly by competitors. Tileire to obtain a license from a third party fechnology used by us could cause us to i
substantial liabilities and to suspend the manufaodf and sale of one or more products, whichdoedluce our revenues and harm our
business. Furthermore, we may initiate claimsta@dtion against third parties for infringementoafr proprietary rights or to establish the
validity of our proprietary rights. We have agreéedndemnify certain customers for claims of inf@ment arising out of sale of our products.

Litigation against usor our customers concerning infringement would likely result in significant expense to us and divert the efforts
of our technical and management personnel.

We are currently subject to claims of patent if@ment, and we may be subject to patent infringémlaims or suits brought by other
parties in the future. We do not believe that aureetions will have a material impact on our basmor financial condition. However, these
claims and any future lawsuits could divert ouorgses and result in the payment of substantialagges
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Our ability to compete will be harmed if we are unable to adequately protect our intellectual property.

We rely primarily on a combination of patents, gathrks, trade secrets, employee and third-partgisciosure agreements and
licensing arrangements to protect our intellecpwaperty. Our pending patent applications and amyré applications may not be approved.
In addition, any issued patents may not provideitts competitive advantages or may be challengethiogl parties. The enforcement of
patents by others may harm our ability to conductbusiness. Others may independently develop antistly equivalent intellectual
property or otherwise gain access to our tradeeseor intellectual property. Our failure to effeety protect our intellectual property could
harm our business. We have licensed technology fhinth parties for incorporation in our graphicegessors, and expect to continue to enter
into license agreements for future products. Thiesases may result in royalty payments to thirdipa, the cross-licensing of technology by
us or payment of other consideration. If thesergements are not concluded on commercially reasetatms, our business could suffer.

Future actions by the SEC or other governmental or regulatory agencies and resolution of related litigation arising out of the
restatement of our financial statements or other matters could harm our business.

The staff of the Enforcement Division of the Settasi & Exchange Commission (“SEC”) informed us@mudary 2002 that it had
concerns relating to certain accounting mattersthatithe SEC along with the U.S. Attorney’s Offfoe the Northern District of California
had authorized investigations into such matteracktordance with the suggestion and advice of H@ §aff, we launched a review of these
matters. On April 29, 2002, we announced that thdilCommittee of our Board of Directors had, wagsistance from the law firm of
Cooley Godward LLP and forensic auditors from tbecaunting firm of KPMG LLP, concluded its reviewdadetermined that it was
appropriate to restate our financial statement$igoal 2000, 2001 and the first three quarterSsofl 2002. The Audit Committee has worl
and continues to work in cooperation with the SEffer receiving a Wells notice indicating the SBE&fsintended to recommend to the SEC
that an enforcement action be initiated, we reaemedgreement in principle with the SEC staff imiAp003 that would resolve the SEC’s
investigation of us in matters related to the itest@nt. The agreement is subject to final approf/tie SEC. Under the terms of the
agreement in principle, NVIDIA, without admitting denying liability or wrongdoing, would agree to administrative cease and desist ol
prohibiting any future violations of certain norafid financial reporting, books and records, aneriratl control provisions of the federal
securities laws. We would not be required to payfares or penalties. The documentation of the aguent and the SEC'’s review of the
agreement may take several weeks or months to etenplurther, there can be no assurance that teeragnt will be approved by the SEC.
Notwithstanding the above, actions by the SEC lbeogovernmental or regulatory agencies with reiseegs or our personnel arising out
the restatement of our financial statements orratteters may take significant time, may be expenand may divert management’s
attention from other business concerns and harnbasiness.

ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND S UPPLEMENTARY DATA

The information required by this item is set fartour consolidated financial statements and nibteeto included in this Annual
Report.

ITEM 9. IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
CHANGES

None.
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PART 1lI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF TH E REGISTRANT
Identification of Directors

Reference is made to the information regardingcttims appearing under the heading “Election of @o&s” in our 2003 Proxy
Statement, which information is hereby incorpordigdeference.

Identification of Executive Officers

Reference is made to the information regarding etkee officers appearing under the heading “Managethin Part | of this Annual
Report on Form 10-K, which information is herebgdrporated by reference.

Compliance with Section 16(a) of the Exchange Act

Reference is made to the information appearing wthgeheading “Section 16(a) Beneficial Ownershgp&ting Compliance” in our
2003 Proxy Statement, which information is herginorporated by reference.

ITEM 11. EXECUTIVE COMPENSATION

Reference is made to the information appearing utideheading “Executive Compensation” in our 2808xy Statement, which
information is hereby incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICI AL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

Reference is made to information appearing in @@32Proxy Statement under the heading “Security @ship of Certain Beneficial
Owners and Management” and “Equity Compensation Pitormation,” which information is hereby incomated by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRAN SACTIONS

Reference is made to information appearing in @@32Proxy Statement under the heading “Certain Saetions,” which information is
hereby incorporated by reference.

ITEM 14. CONTROLS AND PROCEDURES
Controls and Procedures

Our Chief Executive Officer and our Chief Finandtficer, after evaluating the effectiveness of tisclosure controls and
procedures” (as defined in the Securities Exchax@ef 1934 Rules 13a-14(c) and 15d-14(c)) as déi@ (the “Evaluation Date”) within 90
days before the filing date of this annual reploatye concluded that, as of the Evaluation Dated@alosure controls and procedures were
adequate and designed to ensure that materiahatn relating to us and our consolidated subsatavould be made known to them by
others within those entities.

There were no significant changes in our interoat®ls or, to our knowledge, in other factors thald significantly affect our
disclosure controls and procedures subsequenetByvhluation Date.

Our management, including our Chief Executive @ifiand Chief Financial Officer, does not expect tha disclosure controls and
procedures or our internal controls will preverteator and all fraud. A control system, no matiew well conceived and operated, can
provide only reasonable, not absolute, assuraratetib
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objectives of the control system are met. Furtther design of a control system must reflect thétfaat there are resource constraints, and the
benefits of controls must be considered relativéhéir costs. Because of the inherent limitationall control systems, no evaluation of
controls can provide absolute assurance that attalissues and instances of fraud, if any, witMIDIA have been detected. These inhe
limitations include the realities that judgmentsiecision-making can be faulty, and that breakdogamsoccur because of simple error or
mistake. Additionally, controls can be circumvenbsdthe individual acts of some persons, by calln$f two or more people, or by
management override of the control. The desigmgfsystem of controls also is based in part upetaceassumptions about the likelihooc
future events, and there can be no assurancerthatesign will succeed in achieving its stated gamlder all potential future conditions; over
time, control may become inadequate because ofgelsan conditions, or the degree of compliance ththpolicies or procedures may
deteriorate. Because of the inherent limitationa gost-effective control system, misstatementstd@eror or fraud may occur and not be
detected.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULE S AND REPORTS ON FORM 8-K
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Schedule Il Valuation and Qualifying Accoul 69

(@) 3. Exhibits
The exhibits listed in the accompanying index thikits are filed or incorporated by reference g&u of this annual
report.

(b) Reports on Form &K
None filed in the fourth quarter of fiscal 20(
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Stockholders
NVIDIA Corporation:

We have audited the consolidated financial stateésn&fiNVIDIA Corporation and subsidiaries (the “Cpamy”) as listed in the
accompanying index. In connection with our audftthe consolidated financial statements, we hase audited the financial statement
schedule as listed in the accompanying index. Thessolidated financial statements and financatkesbent schedule are the responsibilit
the Company’s management. Our responsibility exigress an opinion on these consolidated finastaa¢ments and financial statement
schedule based on our audits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAmerica. Those standards
require that we plan and perform the audit to ebtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial position of
NVIDIA Corporation and subsidiaries as of Januasy 2003 and January 27, 2002 and the results ofdperations and their cash flows -
each of the years in the three-year period endadadg 26, 2003, in conformity with accounting pipies generally accepted in the United
States of America. Also in our opinion, the relafiedncial statement schedule, when consideredlation to the consolidated financial
statements taken as a whole, presents fairly] imatierial respects, the information set forth éirer

As discussed in Note 1 of the accompanying notesmsolidated financial statements, effective Jan@8, 2002 the Company adopted
the provisions of Statement of Financial Account8tgndards No. 14Z%00dwill and Other Intangible Assets.

/sl KPMG LLP

Mountain View, California
February 13, 2003

39



Table of Contents

NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

January 26, January 27,
2003 2002
ASSETS

Current asset:
Cash and cash equivalel $ 34699: $  333,00(
Restricted cas — 7,00(C
Marketable securitie 681,41¢ 458,37
Accounts receivable, less allowances of $17,468%:8J079 in 2003 and 2002, respectiv 154,50: 147,34¢
Inventories 145,04¢ 213,87
Prepaid expenses and other current a: 12,39: 8,07¢
Prepaid and deferred tax 11,24¢ 66,42¢
Total current asse 1,351,60: 1,234,10!
Property and equipment, r 135,15: 120,12¢
Deposits and other assi 10,47: 11,89
Prepaid and deferred tax 43,315 55,92
Goodwill 54,227 50,32¢
Intangible assets, n 22,24« 30,79:

$ 1,617,01! $ 1,503,17.

LIABILITIES AND STOCKHOLDERS '’ EQUITY

Current liabilities:

Accounts payabl $ 141,12¢ $ 214,01
Accrued liabilities 228,46° 141,21(
Current portion of note and capital lease obliga 5,67¢ 3,89¢
Interest payable on convertible debent 4,17¢ 4,17¢
Deferred revenu — 70,19:
Total current liabilities 379,44¢ 433,49:

Capital lease obligations, less current por 4,88( 5,861
Long-term convertible debentu 300,00t 300,00t

Stockholder' equity:
Common stock, $.001 par value; 1,000,000,000 starm®rized; 157,790,022 and 149,553,130

shares issued and outstanding in 2003 and 20Q&atgely 15¢ 15C
Additional paic-in capital 531,03 456,62:
Accumulated other comprehensive income, 3,76( 10¢
Retained earning 397,73¢ 306,94(
Total stockholdel' equity 932,68° 763,81¢

$ 1,617,01! $ 1,503,17.

See accompanying notes to consolidated finanassients.
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NVIDIA CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(in thousands, except per share data)

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

Revenue $ 1,909,44 $ 1,369,47. $ 735,26
Cost of revenu 1,327,27. 850,23: 462,38!

Cost of revenue related to stock option exchany 6,164 — —
Gross profit 576,01: 519,23 272,87¢

Operating expense

Research and developm 224,87 154,75. 86,047
Sales, general and administrat 151,48! 98,94+ 58,697

Stock option exchange ( 55,66¢ — —

Amortization of goodwill — 10,09: —

Acquisition related charge — 10,03( —

Discontinued use of proper — 3,68 —
Total operating expens 432,02¢ 277,50¢ 144,74«
Operating incom: 143,98t 241,73. 128,13!
Interest and other income, r 6,571 11,017 16,67
Income before income tax exper 150,55 252,74¢ 144,80¢
Income tax expens 59,75¢ 75,82¢ 46,33¢
Net income $ 90,79¢ $ 176,92: $ 98,46¢
Basic net income per she $ 05¢ $ 122 % 0.7%
Diluted net income per sha $ 05¢ $ 1.0 % 0.62
Shares used in basic per share computi 153,51: 143,01! 130,99¢
Shares used in diluted per share comput: 168,39: 171,07 159,29«

(1) The $61,832 stock option exchange expense forehegnded January 26, 2003, relates to persorsmtiated with cost of revenue (1
manufacturing personnel), research and developraadtsales, general and administrative of $6,188,447 and $20,251, respective

See accompanying notes to consolidated finanassients.
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Balances, January 30, 2000
Issuance of common stock from
stock plans

Sale of common stock under publi
offering, net of issuance costs of $
million

Tax benefit from stock plans
Stock granted in exchange for
intangibles and services
Amortization of deferred
compensation

Net income

Balances, January 28, 2001
Issuance of common stock from
stock plans

Tax benefit from stock plans
Amortization of deferred
compensation

Issuance cost

Unrealized gair

Tax effect of unrealized gain
Cumulative translation adjustments
Net income

Balances, January 27, 2002

Issuance of common stock from
stock plans

Stock option exchange off

Tax benefit from stock plans
Deferred compensation
Unrealized gair

Tax effect of unrealized gain
Cumulative translation adjustment:
Net income

Balances, January 26, 2003

NVIDIA CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND
COMPREHENSIVE INCOME

(in thousands, except share data)

Common Stock

Accumulated

Additional Deferred Other Total Total
Paid in Compen- Retained Comprehensive Stockholders’ Comprehensive
Shares Amount Capital sation Earnings Income Equity Income

124,400,62 $ 124 $ 95,87 $ (119 $ 31,547 $ — $ 127,42
9,664,60! 10 19,90( — — — 19,91(
2,800,00! 8 96,66¢ — — — 96,66¢
— — 63,19¢ — — — 63,19¢
50,00( — 1,324 — — — 1,32¢
— — — 112 — — 112

— — — — 98,46¢ — 98,46¢ 98,46¢

I
136,915,23 137 276,96( (6) 130,01¢ — 407,10°
12,637,89 13 90,83( — — — 90,84:
— — 88,93: — — — 88,93:
— — — 6 — — 6
— — (102) — — — (102)

— — — — — 52€ 52€ 52¢

— — — — — (213 (219 (219)

— — — — — (207) (207) (207)

— — — — 176,92: — 176,92: 176,92:

149,553,13 15C 456,62: — 306,94( 10€ 763,81¢ 177,03:

I
4,421,82. 4 25,48 — — — 25,487
3,815,06! 4 39,90: — — — 39,90¢
— — 9,18( — — — 9,18(
_ — — (15€) — — (15€)

_ _ _ — — 5,742 5,74% 5,74:

— — — — — (2,297 (2,297) (2,297

— — — — — 207 207 207

— — — — 90,79¢ — 90,79¢ 90,79¢

157,790,02 $ 15¢ $ 531,18t $ (156 $397,73¢ $ 3,76( $ 932,68 $ 94,45:

I I I I I I L] I

See accompanying notes to consolidated finanassients.
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NVIDIA CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:

Net income

(in thousands)

Adjustments to reconcile net income to net caskidexl by operating activities:

Depreciation and amortization
Deferred income taxe
Stock-based compensation
Amortization of deferred compensation
Issuance of common stock in exchange for stocloop
Bad debt expense
Tax benefit from employee stock plans
Changes in operating assets and liabilit
Accounts receivable
Inventories
Prepaid income taxes
Prepaid expenses and other current a
Deposits and other assets
Accounts payable
Accrued liabilities
Deferred revenue

Net cash provided by operating activit

Cash flows from investing activitie

Purchases of marketable securities

Sales and maturities of marketable securities
Purchase of certain assets from various busine
Business acquisition

Purchases of property and equipment
Release of restricted cash

Net cash used in investing activities

Cash flows from financing activities:

Convertible debenture, net of issuance costs

Sale of common stock under public offering, neissfiance cost
Common stock issued under employee stock plans

Sale lease back financing

Principal payments on capital lea:

Net cash provided by financing activities

Change in cash and cash equivale
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental disclosures of cash flow information:
Cash paid for intere:

Cash paid (refund) for taxes

Non cash financing and investing activiti

Issuance of common stock in exchange for an inkdegisse

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001
$ 90,79¢ $ 176,92: $ 98,46¢

58,21¢ 43,49: 15,72¢
29,76¢ (51,919 (27,207
(15€) 364 5
— 6 112
39,90¢ — —
1,917 1,44¢ 90¢
9,18( 88,93: 63,19¢
(9,070 (43,80¢6) (38,677
68,83: (123,49) (51,919
38,01¢ (38,01¢) (23,167
(4,315 277 (6,819
63 (13,957 1,34
(72,890 141,71 13,78¢
26,56¢ 108,64t 22,127
(11,797 (129,80 200,00¢(
265,03. 160,80t 267,90¢
(639,50() (472,91) —
422,20( 15,32( —
— (64,109 —
(3,90)) — —
(63,127 (96,96¢) (36,329
7,00 17,50( (24,500
(277,32 (601,177) (60,829
— (75) 290,83!¢
_ (101) 96,66¢
25,48 90,47¢ 19,91(
5,73¢ 11,24¢ —
(4,93¢ (2,45¢ (1,782
26,28¢ 99,09: 405,63!
13,99 (341,279 612,71!
333,00t 674,27! 61,56(
$ 346,99 $ 333,00¢( $ 674,27!
I I I
$ 15,10( $ 14,83( $ 16C
I I I
$ (35,107 $ 26,42¢ $ 23t
I I I
$ — $ — $ 1,31¢
I I I

See accompanying notes to consolidated finanassients.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1—Organization and Significant Accounting Polies
Organization

NVIDIA Corporation and subsidiaries (the “Compang8signs, develops and markets 3D graphics andancedimunication
processors and related software for PCs, worksistmd digital entertainment platforms. The Compapgrates in one industry segment in
the United States, Asia and Europe. In April 1988, Company was reincorporated as a Delaware cipor

Reclassifications
Certain prior year balance sheet and income statebadances were reclassified to conform to theerdmperiod presentation.

Principles of Consolidation

The consolidated financial statements include toimants of NVIDIA Corporation and its wholly ownedbsidiaries. All material
intercompany balances and transactions have baeimaled in consolidation.

Use of Estimates

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the recahedints of assets and liabilities, the disclosfi@otingent assets and liabilities and the
reported amounts of revenues and expenses duengplorting period. Actual results could differrfrehese estimates.

Cash and Cash Equivalents

The Company considers all highly liquid investmegmnischased with a maturity of three months or &sbe time of purchase to be cash
equivalents. As of January 26, 2003, the Compargsh and cash equivalents were $347.0 million, kvbansists of $192.8 million invested
in money market funds.

Marketable Securities

Marketable securities consist of highly liquid ist@ents with a maturity of greater than three memthen purchased. In accordance
with Statement of Financial Accounting Standards N (“SFAS No. 115")Accounting for Certain Investments in Debt and Bgui
Securities the Company has classified all marketable seesrits available-for-sale, as the Company’s imtens to convert them into cash
for operations. Such securities are reported avfdue, with unrealized gains and losses, nedxdd, excluded from earnings and shown
separately as a component of accumulated otherretrapsive income within stockholders’ equity. Iettrearned on marketable securities is
included in interest income. Realized gains andde®n the sale of marketable securities are dgtednusing the specific-identification
method.

Inventories

Inventories are stated at the lower of cost on iglwed average basis, or market. Write-downs tacedhe carrying value of obsolete,
slow moving and non-usable inventory to net realeaalue are charged to cost of revenues.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Property and Equipment

Property and equipment are stated at cost. Depiatia computed using the straight-line methocelasn estimated useful lives,
generally three to five years. Depreciation expénskides the amortization of assets recorded ucalgital leases. Leasehold improvements
and assets recorded under capital leases are aewbowver the shorter of the lease term or the astiduseful life of the asset.

Debt Financing Costs

In connection with its financing arrangements, Ne& 9, the Company incurred certain direct casifthird parties who performed
services that assisted in the closing of the rdlatnsaction. These costs are included in otlsata®n the balance sheet and are amortized o
a straight line basis over the term of the finagcin

Advertising Expenses

The Company accounts for advertising costs as eei@rthe period in which they are incurred. Adearg expenses for fiscal 2003,
2002 and 2001 were approximately $6.8 million, $#ibion and $4.0 million, respectively.

Stock Split

In August 2001, the Company’s Board of Directorpraped a two-for-one stock split of the Companydsenon stock for stockholders
of record on August 28, 2001, effected in the fafa 100% stock dividend. The transfer agent distdd the shares resulting from the split
on September 17, 2001. All share and per-share etgrontained herein reflect this stock split.

Revenue Recognition

The Company recognizes revenue from product saheswersuasive evidence of an arrangement existproduct has been delivered,
the price is fixed and determinable and collect®oreasonably assured. The Company’s policy orsgaldistributors and stocking
representatives is to defer recognition of revesmu related cost of revenue until the distributord representatives resell the product. The
Company records estimated reductions to revenueustomer programs at the time revenue is recodnitee Company also records a
reduction to revenue for estimated product retatribe time revenue is recognized based on hislaeturn rates.

For all sales, the Company uses a binding purcbias and, in certain cases, we use a contraajueément as evidence of an
arrangement. The Company considers delivery toragoon shipment provided title and risk of lossé@assed to the customer. At the point
of sale, the Company assesses whether the arrangéaas fixed and determinable and whether ctileads reasonably assured. If the
Company determines that collection of a fee israasonably assured, the Company defers the fereaagdnizes revenue at the time
collection becomes reasonably assured, which iergp upon receipt of cash.

Concentration of Credit Risk

Financial instruments that potentially subject @mmpany to concentrations of credit risk consighprily of cash equivalents,
marketable securities and trade accounts receivablmarketable securities are held in the Compsngme and held primarily with one
major financial institution. Three customers acdedrfor
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

approximately 47% of the Company’s accounts red#é/balance at January 26, 2003. The Company pesfongoing credit evaluations of
its customers’ financial condition and maintainsaiowance for potential credit losses. This allae& consists of an amount identified for
specific customers and an amount based on ovetati@ed exposure, excluding the amounts coverextdgit insurance.

Impairment of Long-Lived Assets

In accordance with Statement of Financial Accountandards No. 144 (“SFAS No. 144A;counting for the Impairment or Disposal
of Long-Lived Assetfng-lived assets, such as property, plant andpagemt, and purchased intangible assets subjeataotization, are
reviewed for impairment whenever events or chamgescumstances indicate that the carrying amadiain asset may not be recoverable.
Recoverability of assets to be held and used isured by a comparison of the carrying amount cisset to estimated undiscounted future
cash flows expected to be generated by the agset ¢arrying amount of an asset exceeds its agtunfuture cash flows, an impairment
charge is recognized by the amount by which theytay amount of the asset exceeds the fair valubehsset. Assets to be disposed of
would be separately presented in the consolidaatahbe sheet and reported at the lower of the iogrgmount or fair value less costs to sell,
and would no longer be depreciated. The assettiabilities of a disposed group classified as Heldsale would be presented separately in
the appropriate asset and liability sections ofdhresolidated balance sheet.

Goodwill and intangible assets not subject to ainatibn are tested annually for impairment, andtaséed for impairment more
frequently if events and circumstances indicaté tii@ asset might be impaired. An impairment Issgcognized to the extent that the
carrying amount exceeds the asset’s fair value.

Prior to the adoption of SFAS No. 144, the Compacgounted for long-lived assets in accordance 8#AS No. 121Accounting for
Impairment of Lon-Lived Assets and for Long-Lived Assets to be Bispf.

Income Taxes

The Company records income taxes using the asddtadnility method. Deferred tax assets and lidieii are recognized for the
estimated future tax consequences attributabléferehces between the financial statement carrgimgunts of existing assets and liabilities
and their respective tax bases. Deferred tax aasdtfiabilities are measured using enacted tasriat effect for the year in which those
temporary differences are expected to be recordedttied. The effect on deferred tax assets aidities of a change in tax rates is
recognized in income in the period that includeseghactment date.

Fair Value of Financial Instruments

The carrying value of cash, cash equivalents, ntablke securities, accounts receivable, accountalpayand accrued liabilities
approximate their fair values as of January 26 3288d January 27, 2002. The fair value of the Camgaconvertible subordinated notes
based on quoted market prices as of January 268,288 $260.2 million.

Foreign Currency Translation

The Company uses the U.S. dollar as its functionalkency. Foreign currency assets and liabilitresrameasured into U.S. dollars at
end-of-period exchange rates, except for inventsppeepaid expenses and other current assets,rgropl@nt and equipment, deposits and
other assets and equity, which are remeasuredtatical exchange rates. Revenue and expensesrmaeasured at average exchange rates in
effect during each
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

period, except for those expenses related to thaqursly noted balance sheet amounts, which areasuared at historical exchange rates.
Gains or losses from foreign currency remeasurerenincluded in “Interest and other income, netl & date have not been significant.

Comprehensive Income
Comprehensive income consists of net earnings arghlized gains and losses on available-for-saleriies, recorded net of tax.

Goodwill and Intangible Assets

Effective fiscal 2003, the Company completed thepgidn of Statement of Financial Accounting Standaxo. 142 (“SFAS No. 142"),
Goodwill and Other Intangible Assetés required by SFAS No. 142, the Company discomtil amortizing the remaining balances of
goodwill as of the beginning of fiscal 2003. Alimaining and future acquired goodwill will be sulijeximpairment tests annually, or earlier
if indicators of potential impairment exist, usiadair-value-based approach. All other intangitdseds will continue to be amortized over
their estimated useful lives and assessed for mmgait under SFAS No. 14Accounting for the Impairment or Disposal of Loniged
Assets

In conjunction with the implementation of SFAS Nd2, during the first quarter of fiscal 2003 then@@ny completed a transitional
goodwill impairment test and concluded that no impant was indicated. Upon adoption of the new thess combination rules, acquired
workforce no longer met the definition of an idéietl intangible asset. As a result, the net balarici.8 million was reclassified to goodwill
in fiscal 2003. The adoption of SFAS No. 142 cedbedamortization of goodwill, which otherwise wdilave been approximately $13.0
million for the year ended January 26, 2003. Imadance with SFAS No. 142, the Company has eldotpérform its annual impairment
review during the fourth quarter. The Company t@asmleted its annual goodwill impairment test andataded that there was no
impairment. The effects of the adoption of SFAS MR are as follows:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands, except per share data)

Net income $ 90,79¢ $ 176,92: $ 98,46¢
Goodwill and workforce amortization, tax effect $ — $ 7,068 $ —
Adjusted net incom $ 90,79¢ $  183,98¢ $ 98,46¢
Reported basic earnings per sk $ 05¢ % 124 $ 0.7¢%
Reported diluted earnings per sh $ 054 % 1.0: $ 0.62
Adjusted basic earnings per sh $ 05¢ $ 12¢  $ 0.7t
Adjusted diluted earnings per shi $ 054 $ 1.0¢ $ 0.62
The carrying amount of goodwill is as follows:
January 26, 2003 January 27, 2002
(in thousands)
3dfx $ 50,32¢ $ 50,32¢
Other 3,901 —
Total goodwill $ 54,227 $ 50,32¢
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

The components of our amortizable intangible assetss follows:

January 26, 2003 January 27, 2002
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization

(in thousands)

Technology license $ 7,028 $ (3,97) $ 6,11t $ (2,319)
Patents 10,31¢ (4,47¢) 10,31¢ (1,215)
Acquired intellectual propert 11,117 (5,23€) 11,01z (2,919
Trademarks 11,31( (4,02 11,31¢( (1,759
Other 25C (73) 25C (10)

Total intangible asse $ 40,02¢ $ (17,78) $ 39,000 $ (8,219

Amortization expense for the net carrying amounhtingible assets at January 26, 2003 is estimatbd $9.7 million in fiscal 2004,
$7.8 million in fiscal 2005, $4.3 million in fisc2006, $0.5 million in fiscal 2007 and $14,000istél 2008.

New Accounting Pronouncements

In October 2001, the FASB issued SFAS No. JeLounting for the Impairment or Disposal of Ldnged AssetsSFAS No. 144
addresses financial accounting and reporting feiirtipairment or disposal of long-lived assets ambscedes SFAS No. 121 and the
accounting and reporting provisions of APB Opinidm. 30 as it relates to the disposal of a segmieatmsiness. SFAS No. 144 is effective
for fiscal years beginning after December 15, 200t Company adopted SFAS No. 144 effective fi268I3. The adoption of SFAS 144 t
not had an impact on the Company’s consolidategzhfifal position or results of operations.

In June 2002, the FASB issued Statement of FinhAcieount Standards No. 146 (“SFAS No. 14@&gcounting for Costs Associated
with Exit or Disposal ActivitiesSSFAS No. 146 requires that the liability for a cassociated with an exit or disposal activity beognized
when the liability is incurred rather than at ttetedof a commitment to an exit or disposal plal’ASHNo. 146 is effective for exit or disposal
activities that are initiated after December 31020Adopting SFAS 146 did not have a material eféecthe Company’s financial position or
results of operations.

In November 2002, the FASB issued Interpretation 450(“FIN 45"), Guarantor's Accounting and Disclosure Requireméois
Guarantees, Including Indirect Guarantees of In@eloiess of OthersFIN 45 requires that upon issuance of a guarattiegguarantor must
recognize a liability for the fair value of the @ation it assumes under that guarantee. In addiBtN 45 requires disclosures about the
guarantees that an entity has issued, includirdifamvard of the entity’s product warranty liakiés. FIN 45 is effective on a prospective
basis to guarantees issued or modified after DeeeBihh 2002. The disclosure requirements of FINwbeffective for financial statements
of interim or annual periods ending after Decenttier2002. The Company adopted FIN 45 effectiveafi2003.
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The Company records a reduction to revenue fomastid product returns and warranty obligations@time revenue is recognized
based on historical return rates.

Balance at Balance at
Beginning of End of
Description Period Additions Deductions Period

(In thousands)

Year ended January 26, 2C

Allowance for sales returns and allowan $ 15,58¢  $20,14°7 $22,50¢ $ 13,22¢
Year ended January 27, 2C
Allowance for sales returns and allowan $ 7,09z $17,17. $ 8,677 $ 15,58¢

Year ended January 28, 2C
Allowance for sales returns and allowan $ 4,092 $1243¢ $ 943¢ $ 7,09-

In connection with certain agreements that the Gongfhas executed in the past, the Company hames firovided indemnities to
cover the indemnified party for matters such as pasduct and employee liabilities. The Companydlas on occasion included intellectual
property indemnification provisions in the termdteftechnology related agreements with third partMaximum potential future payments
cannot be estimated because many of these agreedwentt have a maximum stated liability. The Conypaas not recorded any liability in
its consolidated financial statements for such nmaiéications.

In December 2002, the FASB issued Statement offeinbAccounting Standards No. 148 (“SFAS No. 148%counting for Stock-
Based Compensation, Transition and DisclosSFAS No. 148 provides alternative methods of ttarsfor a voluntary change to the fair
value based method of accounting for stbelked employee compensation. SFAS No. 148 alsiresdhat disclosures of the pro forma ef
of using the fair value method of accounting farcktbased employee compensation be displayed noneipently and in a tabular format.
Additionally, SFAS No. 148 requires disclosure lud pro forma effect in interim financial statemeriise transition and annual disclosure
requirements of SFAS No. 148 are effective fordigears ending after December 15, 2002. The Coynadopted SFAS No. 148 effective
fiscal 2003.

Stock-Based Compensation

The Company uses the intrinsic value method towawcior its stock-based employee compensation plaeterred compensation
arising from stock-based awards is amortized imatance with Financial Accounting Standards Boatdrpretation No. 28, which generally
accelerates the compensation expense as comparedidtraight-line method. As such, compensatigreesge is recorded if on the date of
grant the current fair value per share of the ugthey stock exceeds the exercise price per share.
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As permitted under Statement of Financial Accounftandards No. 123 (“SFAS No.123Accounting for Stock-Based Compensation,
the Company has elected to follow Accounting Pples Board Opinion No. 25 and related Interpreteim accounting for stock-based
awards to employees. Compensation cost for the @ogip stock-based compensation plans as determegsistent with SFAS No. 123,
would have decreased net income to the pro forn@uata indicated below:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands, except per share data)

Net income, as reporte $ 90,79¢ $ 176,92« $  98,46¢
Add: Stock option exchange expense included inrtedmet
income, net of related tax effe 37,28¢ — —

Less: Compensation expense determined under flaie \ased

method for stock options exchanged on October @82 2net of

related tax effect (167,719 — —
Less: Stock-based employee compensation expenseniteed
under fair value based method for all awards, hetlated tax

effects (37,699) (89,279 (30,739
Pro forma net income (los $ (77,32 $ 8765( $ @ 67,73¢
Basic net income per she $ 05¢ $ 124  $ 0.7t
Basic net income (loss) per st—pro forma $ (050 % 061 $ 0.52
Diluted net income per sha $ 052 $ 1.0 $ 0.62
Diluted net income (loss) per sh—pro forma $ (050 % 051 $ 0.4z

For the purpose of the pro forma calculation thevialue of shares purchased under the Companyjg@me Stock Purchase Plan (the
“Purchase Plan”) has been estimated at the dggarohase using the Black-Scholes option pricingl@havith the following assumptions:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001
Weighted average expected life (in mont 10 6 8
Risk free interest rai 3.7% 4. 7% 6.2%
Volatility 88% 83% 85%

Dividend yield — — —

For the purpose of the pro forma calculation theghted-average fair value of shares purchased uhddgPurchase Plan during the year
ended January 26, 2003, January 27, 2002 and Ja28,22001 was approximately $14.27, $8.79 and4s#dspectively.
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For the purpose of the pro forma calculation, iiealue of options granted under the Comparsgdck option plans has been estim
at the date of grant using the Black-Scholes optigcing model with the following assumptions:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001
Weighted average expected life (in ye: 4 4 4
Risk free interest rai 3.8% 4.3% 5.7%
Volatility 88% 83% 85%

Dividend yield — — —

For the purpose of the pro forma calculation, tieégivted-average per share fair value of optionstgrhduring the years ended January
26, 2003, January 27, 2002 and January 28, 200 hpmeximately $28.09, $23.94 and $13.02, respelgtiv

Net Income Per Share

Basic net income per share is computed using thghtexl average number of common shares outstawidingg the period. Diluted net
income per share is computed using the weightechgeenumber of common and dilutive common equitabares outstanding during the
period, using the as-if-converted method for thevestible debentures and the treasury stock meftthrostock options. Under the as-if-
converted method and the treasury stock method;aheertible debentures and the effect of stoclooptoutstanding, respectively, are not
included in the computation of diluted net inconee phare for periods when their effect is antiiliiet The following is a reconciliation of
the numerators and denominators of the basic datédinet income per share computations for thgempresented.

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands, except per share data)

Numerator:

Numerator for basic net income per st $ 90,79¢ $ 176,920 $ 98,46¢

Numerator for diluted net income per sh $ 90,79¢ $ 176,920 $ 98,46¢
Denominator

Denominator for basic net income per share, wedjateerage share 153,51: 143,01t 130,99¢
Effect of dilutive securities

Stock options outstandir 14,88( 28,05¢ 28,29¢

Denominator for diluted net income per share, wieidtaverage shar 168,39: 171,07 159,29
Net income per shar

Basic net income per she $ 05¢ % 124 3 0.7t

Diluted net income per sha $ 054 $ 1.0 % 0.62
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Diluted net income per share does not include tfeeteof the following anti-dilutive common equivealt shares:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands)

Stock options outstandir 5,892 2,50¢ 4,47¢
Convertible debenture 6,472 6,472 6,472
12,36¢ 8,97¢ 10,94¢

The weighted-average price of stock options exdudem the computation of diluted earnings per shaas $32.45, $54.62 and $30.41
for the years ended January 26, 2003, Januaryd®?2, &nd January 28, 2001, respectively. The coibledebentures are convertible into
shares of common stock at a conversion price of3¥per share and were anti-dilutive for all pesistiown.

Note 2—Asset Purchases

During fiscal year 2002, the Company completedpiinehase of certain assets from various businessdsding 3dfx Interactive, Inc.
(“3dfx”) and other asset purchases, for an aggeegatchase price of approximately $79.1 millione3é purchases have been accounted for
under the purchase method of accounting. Excluttied@dfx transaction, the aggregate purchase foical other purchases is immaterial to
the consolidated financial statements of the Compan

On April 18, 2001, the Company completed the pusehaf certain assets of 3dfx, including patentsgatdnt applications. Under the
terms of the Asset Purchase Agreement, the cadidsration due at the closing was $70.0 millioss|&15.0 million that was loaned to 3dfx
pursuant to a Credit Agreement dated December(®).ZThe Asset Purchase Agreement also providbgauo the other provisions
thereof, that if 3dfx certifies to the Company'sisfaction that all its debts and other liabilitiezve been provided for, then the Company is
obligated to pay 3dfx two million shares of NVIDommon stock. If 3dfx cannot make such certifiaatiout instead certifies to the
Company'’s satisfaction that its debts and liakiittan be satisfied for less than $25.0 millioantBdfx can elect to receive a cash payment
equal to the amount of such debts and liabilitied @ceive a reduced number of shares of NVIDIA mam stock, with such reduction
calculated by dividing the cash payment by $25@&0share. If 3dfx cannot certify that all of itstie and liabilities have been provided for
can be satisfied for less than $25.0 million, NVAD$ not obligated under the agreement to pay auajtianal consideration for the assets. On
October 15, 2002, 3dfx filed for Chapter 11 bankeyprotection. The Company believes that the baptiy filing by 3dfx will allow a
determination of the full number and scope of 3slikébts and liabilities. NVIDIA may be obligatedden the Asset Purchase Agreement to
pay 3dfx the contingent consideration followingstdetermination, subject to offsets for NVIDIA’'aths against 3dfx arising from the Asset
Purchase Agreement. On March 12, 2003, the Compasyserved with a complaint by the Trustee for 3afeking, among other things,
additional payment for the purchased assets andsiemption by the Company of 3dfx’s liabilities.dddition, Carlyle Fortran Trust and
CarrAmerica, former landlords of 3dfx, have filadts against the Company seeking payment of this dure by 3dfx.

As of January 26, 2003, the 3dfx asset purchase pfi$70.0 million and direct transaction costsaf.2 million were allocated based
on fair values presented below. Upon the adoptfd®FAS No. 142, approximately $3.0 million of intdble assets previously allocated to
workforce in place were reclassified into
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goodwill in fiscal 2003. In addition, amortizatiof goodwill ceased in accordance with the new aoting rules.

Straight-Line

Amortization
3dfx Period
(in thousands) (years)
Property and equipme $ 2,43 1-2
Trademarks 11,31( 5
Goodwill 60,41¢ —
Total $ 74,16:

The final allocation of the purchase price of tidéx3assets is contingent upon the amount of additioonsideration, if any, paid to 3c
upon the final satisfaction of their liabilities.

Note 3—Marketable Securities

The Company accounts for its investment instrumenéscordance with SFAS No. 11&ccounting for Certain Investments in Debt
Equity SecuritiecAll of the Company’s cash equivalents and marketablcurities are treated as “available-for-salefenrSFAS No. 115.
Cash equivalents consist of financial instrumertigctv are readily convertible into cash and havgioal maturities of three months or less at
the time of acquisition. Marketable securities ésinaf highly liquid investments with a maturity gfeater than three months when purche
The Company classifies its marketable debt seearét the date of acquisition in the availables@ale category as the Company’s intention is
to convert them into cash for operations. Thesar#ézs are reported at fair value with the relat@dealized gains and losses included in
accumulated other comprehensive income, a compafatbckholders’ equity, net of tax. Realized gaamd losses on the sale of marketable
securities are determined using the specific-ifieation method. Net realized gains for fiscal 2@0®l fiscal 2002 were $576,000 and
$168,000, respectively.

The following is a summary of cash equivalents arasketable securities at January 26, 2003 anchagda 27, 2002;

January 26, 2003 January 27, 2002
Amortized Unrealized Estimated Fair Amortized Unrealized Estimated
Cost Gain/(Loss) Value Cost Gain/(Loss) Fair Value

(in thousands)

Asse-backed securitie $ 92,28¢ 3 (100 $ 92,18 $12161: $ 19¢  $ 121,80°
Commercial pape 109,46! — 109,46! 53,23¢ — 53,23¢
Obligations of the U.S. government & its

agencie 359,00: 2,83¢ 361,83¢ 179,70¢ 302 180,01:
U.S. corporate notes, bonds, and obligat 262,91 3,53( 266,44 282,88t 28 282,91«
Certificate of deposi — — — 15,06( 1 15,06:
Money marke 192,75¢ — 192,75¢ 145,50: — 145,50¢
Total $1,016,42: $  6,26¢ $ 1,022,680 $798,01( $ 528 $ 798,53!
Classified as

Cash equivalent $ 341,26 $ 340,15¢
Marketable securitie 681,41 458,37
Total $ 1,022,68: $ 798,53!
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The amortized cost and estimated fair value of eaglivalents and marketable securities classifieavailable-for-sale at January 26,
2003 and at January 27, 2002 by expected matustglaown below.

January 26, 2003 January 27, 2002
Amortized Estimated Fair Amortized Estimated
Cost Value Cost Fair Value
(in thousands)
Less than one ye: $ 592,028 $ 593,71: $41591( $ 415,96¢
Due in 1- 5 years 424,39° 428,97 382,10( 382,56¢
Total $1,016,42. $ 1,022,68! $ 798,01( $ 798,53!

Note 4—Discontinued Use of Property

The Company moved into its new headquarters in 200& and was still obligated to pay rent for atiparof its previous office space.
Since relocating, the Company has been unablectosa subtenant for its previous office spacetdube decrease in demand for
commercial rental space as a result of the deglisdonomy. The Company recorded a loss of appraglyn®3.7 million during fiscal 2002
for the remaining costs related to the preexidiage, including rental payments, capitalized lealskimprovements, and furniture and
fixtures, as the leased property or improvemente Im substantive future use or benefit. In Decerab81, we filed a complaint against
Extreme Networks Inc., the sublessor of the progpsgeking payment of lease payments and otheepsopharges for the period of July
2001 through December 2001 and seeking a declardias the Company is not liable for any futurempants under the lease. No trial date
has been set and there is no assurance that thepabgmwill be successful in this matter.

Note 5—Balance Sheet Components
Certain balance sheet components are as follows:

January 26, 2003 January 27, 2002

(in thousands)

Inventories:

Raw materials $ 17,51C $ 13,367

Work in-process 13,17¢ 77,13(

Finished good 114,35 123,38
Total inventories $ 145,04t $ 213,87
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At January 26, 2003, the Company had outstandivegnitory purchase obligations totaling $210.3 millio

January 26, 2003 January 27, 2002

(in thousands)

Property and Equipment:

Software $ 48,00¢ $ 33,717
Test equipmer 49,96 32,33(
Computer equipmet 54,47¢ 40,16¢
Leasehold improvemen 54,41¢ 36,72¢
Construction in proces 4,86: 14,74*
Office furniture and equipme 17,35¢ 12,88(
229,08: 170,56¢

Accumulated depreciation and amortizat (93,93) (50,447)
Property and equipment, r $ 135,15. $ 120,12t

Depreciation expense for fiscal 2003, 2002 and 2084 $42.6 million, $24.3 million and $9.6 milliospectively. Assets recorded
under capital leases included in property and egeig were $17.1 million and $12.5 million as ofuary 26, 2003 and January 27, 2002,
respectively. Related accumulated amortization $8% million and $4.2 million as of January 26, 2@hd January 27, 2002, respectively.

January 26, 2003 January 27, 2002

(in thousands)
Accrued Liabilities:

Accrued customer prograr $ 50,01¢ $ 55,627
Customer advance 58,39¢ —
Taxes payabl 82,95 62,92:
Accrued payroll and related expen: 20,57¢ 16,38¢
Other 16,52¢ 6,27
Total accrued liabilitie: $ 228,467 $ 141,21(

Note 6—Stockholders’ Equity
Common Stock Offering
In October 2000, the Company sold an additionad@,@00 shares of its common stock to the publim&irproceeds of approximately
$96.7 million, after deducting underwriting discésircommissions and expenses of the offering.
Convertible Preferred Stock
As of January 26, 2003, there are no shares oépesf stock outstanding and the Company has neryptans to issue any of the
authorized preferred stock.
2000 Nonstatutory Equity Incentive Plan
On August 1, 2000, the Company’s Board of Directgproved the 2000 Nonstatutory Equity IncentivenRthe “2000 Plan”) to
provide for the issuance of the Company’s commooksto employees and affiliates
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who are not directors, officers or 10% stockhold&re 2000 Plan provides for the issuance of ntutstiy stock options, stock bonuses and
restricted stock purchase rights. Options geneeadpire in 10 years. The Compensation Committe®iapgd by the Board of Directors has
the authority to amend the 2000 Plan and to deteritiie option term, exercise price and vestingoplest each grant. Options generally vest
ratably over a four-year period, with 25% becomiegted approximately one year from the date oftgaad the remaining 75% vesting on a
quarterly basis over the next three years. Subseguants generally vest quarterly over a four-ygarod. A total of 21,939,202 shares were
authorized for issuance under the 2000 Plan. Tivere 10,720,060 shares available for future isseiasoof January 26, 2003.

1998 Equity Incentive Plan

The Equity Incentive Plan (the “1998 Plan”) was pted by the Company’s Board of Directors on Febyrdar, 1998 and was approved
by the Company’s stockholders on April 6, 1998 mamendment and restatement of the Company’s tisting Equity Incentive Plan
which had been adopted on May 21, 1993. The 1988 provides for the issuance of the Company’s comstack to directors, employees
and consultants. The 1998 Plan provides for theaisse of stock bonuses, restricted stock purchglstsyincentive stock options or
nonstatutory stock options. On the last day of desdlal year, starting with the year ending Jani&iry1999, the aggregate number of shares
of common stock that are available for issuanceaatematically increased by a number of sharesleqdie percent (5%) of the Compaisy’
outstanding common stock on such date, includingroas-if-converted basis preferred stock and atiblenotes, and outstanding options
and warrants, calculated using the treasury stasthod. There are a total of 101,298,229 shareer#d for issuance and 21,265,519 sh
are available for future issuance as of Januarg@e3.

Pursuant to the 1998 Plan, the exercise pricenfritive stock options is at least 100% of therfarket value on the date of grant or
for employees owning in excess of 10% of the vopower of all classes of stock, 110% of the fairkeavalue on the date of grant. For
nonstatutory stock options, the exercise priceitess than 85% of the fair market value on the dagrant.

Options generally expire in 10 years. Vesting msiare determined by the Board of Directors. Howethe initial options granted
generally vest ratably over a four year periodhv2i%% becoming vested approximately one year flwrdate of grant and the remaining 1
vesting on a quarterly basis over the next threesyeSubsequent grants generally vest quarterlyaf@ur year period. Options granted prior
to December 1997 could be exercised prior to fefiting. Any unvested shares so purchased werecsuibja repurchase right in favor of the
Company at a repurchase price per share that wed ®qthe original per share purchase price. Tdig to repurchase at the original price
would lapse at the rate of 25% per year over the-year period from the date of grant. As of Janudy2D03, there were no shares subje
repurchase.

1998 Non-Employee Directors’ Stock Option Plan

In February 1998, the Company’s Board of Direcaepted the 1998 Non-Employee Directors’ Stock @pRlan (the “Directors
Plan”) to provide for the automatic grant of noralified options to purchase shares of the Comparysmon stock to directors of the
Company who are not employees or consultants oEtirapany or of an affiliate of the Company. Thedbtors Plan was amended on May
22, 2002.

Under the amended Directors Plan, each non-empltiyeetor who is elected or appointed to the Corg{saBoard of Directors for the
first time is automatically granted an option taghase 75,000 shares, which vests quarterly otleea-year period (“Initial Grant”).
Previously, such a director was entitled to a godr00,000 shares, vesting monthly over a four-ypesiod.
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Under the amended Directors Plan, on August 1, 268h non-employee director was automaticallytgchan option to purchase
75,000 shares, which will vest 33% on the firstimarsary of the grant date, with the remaining 668ting quarterly over the second and
third years after the date of grant, provided thatdirector has attended at least 75% of the mg=tiuring the year following the date of the
grant (“2002 Grants”). Previously, such a direatas entitled to an annual grant of 80,000 shaesting 100% on the first anniversary of the
date of the grant.

On August 1, 2003 and on each August 1 thereafsath non-employee director will be automaticallgrged an option to purchase
25,000 shares (“Annual Grant”). These Annual Gravilisbegin vesting on the second anniversary efdate of the grant and vest quarterly
during the next year. The Annual Grants will bdyfwested on the third anniversary of the datehefdrant, provided that the director has
attended at least 75% of the meetings during the fpgdlowing the date of the grant.

On August 1, 2002 and each August 1 of each yesediter, each non-employee director who is a mewifte committee of the Board
of Directors will automatically be granted an optim purchase 5,000 shares (“Committee Grant”). Chemittee Grants vest in full on the
first anniversary of the date of the grant, prodidleat the director has attended at least 75%eofrtbetings during the year following the date
of the grant. Previously, such a director was leatito a grant of 20,000 shares, vesting in fultlmnfirst anniversary of the date of the grant.

If a non-employee director fails to attend at |e&s# of the regularly scheduled meetings duringythar following the grant of an
option, rather than vesting as described previgtike/ 2002 Grants and Committee Grants will vesually over four years following the d:
of grant at the rate of 10% per year for the finsee years and 70% for the fourth year, and theu&hGrants will vest 30% upon the three-
year anniversary of the grant date and 70% fofdbeh year, such that in each case the entir@optill become fully vested on the fc-year
anniversary of the date of the grant. For the 28@nhts, Annual Grants and Committee Grants, ifrson has not been serving on the B
of Directors or committee since a prior year’s alnmueeting, the number of shares granted will lbdeiced pro rata for each full quarter prior
to the date of grant during which such person didserve in such capacity.

The Compensation Committee administers the Dired®ain. A total of 1,200,000 shares have been aaétband issued under the
Directors Plan of which none is available for f@tissuance as of January 26, 2003. In July 20@0Ctmpany’s Board of Directors amended
the 1998 Plan to incorporate the automatic gramtipions of the Directors Plan. Future grants to-employee directors will be made out of
the 1998 Plan until such time as shares may beesmitable under the Directors Plan.

Employee Stock Purchase Plan

In February 1998, the Company’s Board of Directgproved the 1998 Employee Stock Purchase PlariRtirehase Plan”). In June
1999, the plan was amended to increase the nunilsbaces reserved for issuance automatically eaahat the end of the Company’s fiscal
year for the next 10 years (commencing at the éridaal 2000 and ending 10 years later in 2009abyamount equal to 2% of t
outstanding shares of the Company on each suchideligding on an as-if-converted basis prefertedisand convertible notes, and
outstanding options and warrants, calculated usiadreasury stock method; provided that the magimumber of shares of common stock
available for issuance from the Purchase Plan cooféxceed 26,000,000 shares. There are a tot&l,681,352 shares authorized for
issuance. At January 26, 2003, 2,104,670 sharestean issued under the Purchase Plan and 13,24 h68s are available for future
issuance.
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The Purchase Plan is intended to qualify as an leyep stock purchase plan” under Section 423 ofritegnal Revenue Code. Under
the Purchase Plan, the Board has authorized geatiich by eligible employees, including officens periodic offerings following the adopti
of the Purchase Plan. Under the Purchase Planmasepdfering periods shall be no longer than 2'htine. Under the current offering adopted
pursuant to the Purchase Plan, each offering pé&iad months, which is divided into four purchaseiods of 6 months.

Employees are eligible to participate if they amptoyed by the Company or an affiliate of the Compdesignated by the Board.
Employees who patrticipate in an offering may hapeai10% of their earnings withheld pursuant toPluechase Plan and applied on
specified dates determined by the Board to thehms® of shares of common stock. The Board mayaserthis percentage at its discretion,
up to 15%. The price of common stock purchased uiingePurchase Plan will be equal to the loweheffir market value of the common
stock on the commencement date of each offeriniggher 85% at the fair market value of the commiartls on the relevant purchase date.
Employees may end their participation in the offgrat any time during the offering period, and isgration ends automatically on
termination of employment with the Company andarotecase their contributions are refunded.

The following summarizes the transactions unded®@&8 Plan, 2000 Plan and Directors Plan:

Weighted
Options Average
Available for Options Price Per
Grant Outstanding Share
Balances, January 30, 20 8,779,65! 39,382,800 $ 2.7%
Authorized 24,487,91 — —
Granted (21,854,75)  21,854,75 20.2(
Exercisec — (9,020,611 1.8t
Cancellec 1,667,58 (1,667,58) 7.37
Balances, January 28, 20 13,080,40 50,549,35 10.3(
Authorized 9,954,18; — —
Granted (15,159,70)  15,154,70 38.1¢4
Exercisec — (12,282,95) 6.87
Cancellec 1,541,36! (1,541,36) 13.9C
Balances, January 27, 20 9,416,25! 51,879,72 19.14
Authorized 13,957,06 —
Granted (8,522,65) 8,522,65I 28.0¢
Shares of common stock issued in exchange for stpt&ns (3,815,069 — —
Exercisec — (3,816,69) 4.62
Cancelle—unvested (1 18,067,60.  (18,067,60) 36.5¢
Cancelle—vested (2 2,882,37 (2,882,37i) 32.5]
Balances, January 26, 20 31,985,57 35,635,70. $12.9¢

(1) Includes 16,193,886 unvested stock options cartt@llexchange for shares of common st
(2) Includes 2,649,607 vested stock options cancefiexkchange for shares of common st
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The following table summarizes information abowicktoptions outstanding as of January 26, 2003:

Options Outstanding Options Exercisable

Weighted
Average Weighted Weighted
Remaining Average Average
Number Contractual Exercise Number Exercise
Range of Exercise Prices Outstanding Life Price Exercisable Price
$ 0.—9% 0.09 312,00( 41 $ 0.0¢ 312,00 $ 0.0¢
0. 0.33 178,90( 4€ $ 0.3: 178,90 $ 0.3:
0.¢ 0.79 629,46( 4¢ $ 0.7% 629,46( $ 0.7¢
1.— 1.38 378,41¢ 5 $ 1.3z 378,41¢ $ 1.32
1.t 2.25 6,973,92. 53 $ 1.7¢ 6,684,92. $ 1.7¢
4.( 5.88 5,944,41} 6.6 $ 4.82 3,802,50. $ 4.6¢
8.k 11.90 4,961,27. 84 $ 9.94 1,220,42i $ 9.1t
14.¢— 22.34 9,924,42! 7.8 $16.8¢ 4,027,200 $16.8(
24.63— 36.88 5,409,38:! 8.1 $30.2i 2,221,600 $ 29.3¢
37.— 53.61 923,00( 8.8 $41.5] 617,12  $42.9i
65..4— 65.47 50C 9.C $65.4i 125 $65.47
$ 0.(— $65.47 35,635,70 71 $12.9¢ 20,072,69 $ 10.0¢

Note 7—Retirement Plan

The Company has a 401(k) Plan (the “Plan”) covesinigstantially all of its United States employddésder the Plan, participating
employees may defer up to 100 percent of theit@esarnings, subject to the Internal Revenue Semmnual contribution limits.

Note 8—Stock Option Exchange

On September 26, 2002, the Company commenced an(tfe “Offer”) to its employees to exchange artsling stock options with
exercise prices equal to or greater than $27.08eme (“Eligible Options”). Stock options to puasle an aggregate of approximately
20,615,000 shares were eligible for tender at tmmaencement of the Offer, representing approxima@?% of the Company’s outstanding
stock options as of the commencement date. Onlyaraps of NVIDIA or one of its subsidiaries as @p&mber 26, 2002 who continued to
be employees through the Offer termination dat®@abber 24, 2002 were eligible to participate ia @ffer. Employees who were on
medical, maternity, worker's compensation, militaryother statutorily protected leave of absence, personal leave of absence, were also
eligible to participate in the Offer. Employees wiiere terminated on or before the Offer terminatiate of October 24, 2002, were not
eligible to participate in the Offer. In additiathe Company’s Chief Executive Officer and Chiefdfinial Officer and members of the
Company’s Board of Directors were not eligible totgipate in this Offer.

Eligible employees who patrticipated in the Offezaiwed, in exchange for the cancellation of Eligillptions, a fixed amount of
consideration, represented by fully vested, nofeftable common stock and applicable withholdingeta equal to the number of shares
underlying such Eligible Options, multiplied by 28, less the amount of applicable tax withholdirdigided by $10.46, the closing price of
the Companys common stock as reported on the Nasdaq Natioagtd#l on October 24, 2002. The Company concludaiditiie consideratic
paid for the Eligible Options represented “substdmonsideration” as required by Issue 39(f) of Elssue No. 00-23 “Issues Relating to
Accounting for Stock Compensation Under APB Opinidim 25 and FASB Interpretation No. 44,” as the2®3er Eligible Option was at
least the fair value for each Eligible
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Option, as determined using the Black-Scholes oppiicing model. In determining the fair value b&tEligible Options using the Black-
Scholes option-pricing model, the Company useddahewing assumptions: (i) the expected remainiifig)Wwas deemed to be the remaining
term of the options, which was approximately 7.8rge(ii) a volatility of 50.0% during the expectifé; (iii) a risk-free interest rate of
3.71%; and (iv) no dividends. The amount of $3.20fligible Option was established at the commeregraf the offer period and remained
unchanged throughout the offer period.

Variable accounting is not required under IssuaB6f EITF Issue No. 00-23 for Eligible Options padt to the Offer that were not
surrendered for cancellation, because: (i) theeshaf the Company’s common stock offered as coreida for the surrendered options were
fully vested and non-forfeitable; and (ii) the nuenlof shares to be received by an employee whptet¢he Offer was based on the number
of surrendered Eligible Options multiplied by $3.8@vided by the fair value of the stock at theedaft exchange. The Company further
concluded that the “look back” and “look forwardopisions of FASB Interpretation No. 44, paragrdghdid apply to the stock options
surrendered for cancellation. Based on the terntiseoOffer, variable accounting is not requiredday of the Company’s outstanding stock
options existing at the time of the Offer. The Camp does not intend to grant stock options to arjigpants in the Offer for at least six
months following October 24, 2002. If any stockiop$ are granted to participants in the Offer wittiie six months following October 24,
2002, those stock options will receive variableocarting.

On October 24, 2002, the offer period ended anCthrapany was obligated to exchange approximate433000 Eligible Options for
total consideration of $61,832,000, consisting 39,906,000 in fully vested, non-forfeitable shawéthe Company’s common stock
(approximately 3,815,000 shares) and $21,926,0@nployer and employee related taxes. The numbiedigfvested, non-forfeitable shares
of the Company’s common stock to be issued wasméted by dividing the total consideration due glése amount of applicable tax
withholdings) by the closing price of the Compangtsnmon stock on October 24, 2002, of $10.46 paresh

The shares of the Company’s common stock issuesdhange for Eligible Options were fully vested wéwer, a portion of the shares
equal to 25% of the total consideration, basecherctosing price of the Company’s common stockhendffer termination date, have a six
month holding period, and a portion of the shampsaéto 25% of such total consideration have ay@ae holding period. Withholding taxes
and other charges were deducted from the remafifg of the total consideration, and the sharegsiter such withholding do not have a
holding restriction.

Note 9—Financial Arrangements, Commitments and Coribgencies
Convertible Subordinated Notes

In October 2000, the Company sold $300 million ¥4 convertible subordinated notes (the “Notes”) @atober 15, 2007. Proceeds
net of issuance costs were $290.8 million. Issuansts are being amortized to interest expensestraight-line basis, which approximates
the interest rate method over the term of the ndtésrest on the Notes accrues at the rate of $#2annum and is payable semiannually in
arrears on April 15 and October 15 of each yeanmencing April 15, 2001. Interest expense relabetthé Notes for fiscal 2003, 2002 and
2001 was $14.2 million, $14.2 million and $4.3 ioifl, respectively. The Notes are redeemable aCtimapany’s option on or after October
20, 2003. The Notes are convertible at the optidh@holder at any time prior to the close of besis on the maturity date, unless previously
redeemed or repurchased, into shares of commok at@conversion price of $46.36 per share, stibjeadjustment in certain
circumstances. In the event of a fundamental chaagydefined in the Notes indenture, each holdénefNotes has the right, subject to cet
conditions and restrictions, to require the Comp@amepurchase the Notes, in whole or in part, at a
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repurchase price of 100% of the principal amouluis pccrued interest to the repurchase date. Inemiion with its debt financing
arrangement, the Company incurred certain diracteimental costs from third parties who performadises that assisted in the closing of
the related transactions. These costs totaling B8l®n are included in deposits and other aseatthe Company’s consolidated balance
sheet and are amortized using the straight lindogedver the term of the financing.

Lease Obligations

In April 2000, the Company entered into leasedtfonew headquarters complex in Santa Clara, GaldoThe first phase of two
buildings was completed in June 2001, the secoadebf one building was completed in July 2001thedast phase consisting of one
building was completed in February 2002. The leasgdére in 2012 and each includes two seven-yeswals at the Company’s option.
Future minimum lease payments under these operatasgs total approximately $205.5 million over tbmaining terms of the leases and
included in the future minimum lease schedule below

In addition to the commitment of the new headquartdhe Company has other office facilities undeerating leases expiring through
2016. Future minimum lease payments under the Coypaoncancelable capital and operating lease$ danuary 26, 2003, are as follows:

Year ending January: Operating Capital

(in thousands)

2004 $ 22,998 $ 6,26(
2005 23,21( 4,18¢
2006 22,97( 86¢
2007 23,29¢ —

2008 23,90: —

2009 and thereaftt 102,72( —

Total $ 219,09t 11,31¢
Less amount representing interest, at rates rariging 8% to 10% (760
Present value of minimum lease payme 10,55¢
Less current portio 5,67¢
Long term portior $ 4,88(

The following is an analysis of the property andipment under capital leases by major classes:

January 26, January 27,
2003 2002

(in thousands)
Classes of Property and Equipment

Computer equipmet $ 4,347 $  4,34¢
Test equipmer 6,89¢ 6,89/
Office equipment and furnitui 5,261 59¢€
Software and othe 634 62¢
17,13: 12,46

Accumulated amortizatio (8,689) (4,249
Leased property and equipment, $ 8,45/ $ 821¢
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Rent expense for the years ended January 26, 2808ary 27, 2002 and January 28, 2001 was appr@tin§25.6 million, $13.8

million and $3.1 million, respectively.
Litigation

On February 19, 2002 an NVIDIA stockholder, Domi@iastaldo, on behalf of himself and purportedijbehalf of a class of Company
stockholders, filed an action in the United Stadestrict Court for the Northern District of Califoia (the “Northern District”) against the
Company and certain current and former officerhefCompany, alleging violations of the federalusigies laws arising out of the
Company’s announcement on February 14, 2002 aftennial investigation of certain accounting matt@ygproximately 13 similar actions
were filed in the Northern District, one additiomadlividual action was filed in the Southern Distrftogether, the “Federal Class Actions”),
along with three related derivative actions againstCompany, certain of its current and formercetge officers, directors and its
independent auditors, KPMG LLP, in California SupeCourt and in Delaware Chancery Court (collesiithe “Actions”). The two related
derivative actions filed in California Superior Gbbhave been consolidated and are currently stpyesliant to a voluntary stipulation
agreement. The Actions allege claims in conneatiith various alleged statements and omissionsda@tlblic and to the securities markets
and seek damages together with interest and regabunt of costs and expenses of the litigation.denvative actions also seek
disgorgement of alleged profits from insider trapby officers and directors. The Actions are in pheliminary stages. The Federal Class
Actions have been consolidated and lead plairaiisointed. Plaintiffs filed a consolidated amendexhplaint and, in response, NVIDIA fil
a motion to dismiss. On March 28, 2003 the couahtgd NVIDIA’s motion and dismissed the consolideaenended complaint as to all
claims and defendants with leave to amend. Pl&ntilust file their second consolidated amended taimby May 12, 2003. NVIDIA has
also filed a motion to dismiss the derivative actiited in Delaware. A hearing on this motion waddchApril 23, 2003 and a ruling is expec
within the next month. The Company is obligateéhttemnify its officers and directors in connectisith the Actions to the extent permitted
by the law, and has insurance for such individualshe extent of the limits of the applicable iremce policies and subject to potential
reservations of rights. The Company intends tonagsly defend these Actions. The Company is undideever, to predict the ultimate
outcome of the Actions. There can be no assurdrec€ompany will be successful in defending the &xti and if the Company is
unsuccessful the Company may be subject to sigmfidamages. Even if the Company is successfidndéefg the Actions is likely to be
expensive and may divert management’s attentian fsther business concerns and harm the Compangisdss.

The staff of the Enforcement Division of the Settasi & Exchange Commission (“SEC”) informed the Qamy in January 2002 that it
had concerns relating to certain accounting magétedsthat the SEC along with the U.S. Attorney’fic@ffor the Northern District of
California had authorized investigations into sutditters. In accordance with the suggestion anccadfithe SEC staff, the Company
launched a review of these matters. On April 292@he Company announced that the Audit Commitfees Board of Directors had, with
assistance from the law firm of Cooley Godward Lldml forensic auditors from the accounting firm MG LLP, concluded its review and
determined that it was appropriate to restate thmag@anys financial statements for fiscal 2000, 2001 ardfitst three quarters of fiscal 20(
The Audit Committee has worked and continues toakvioicooperation with the SEC. See Note 14 for medevelopments regarding this
matter.

On April 18, 2001, the Company completed the pusehaf certain assets of 3dfx, including patentsgatdnt applications. Under the
terms of the Asset Purchase Agreement, the cadidsration due at the closing was $70.0 millioss|§15.0 million that was loaned to 3dfx
pursuant to a Credit Agreement dated December(®).2The Asset Purchase Agreement also providbfgeauo the other provisions
thereof, that if 3dfx certifies to the Company’sisiaction that all its debts and other liabilitiegve been provided for, then the
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Company is obligated to pay 3dfx two million shaoé&NVIDIA common stock. If 3dfx cannot make suddrtification, but instead certifies to
the Company’s satisfaction that its debts andlitéds can be satisfied for less than $25.0 millitven 3dfx can elect to receive a cash
payment equal to the amount of such debts anditiabiand receive a reduced number of shares dDWVcommon stock, with such
reduction calculated by dividing the cash paymen$26.00 per share. If 3dfx cannot certify thatadlits debts and liabilities have been
provided for, or can be satisfied for less than.828illion, NVIDIA is not obligated under the agreent to pay any additional consideration
for the assets. On October 15, 2002, 3dfx filedGhapter 11 bankruptcy protection. The Companyelse that the bankruptcy filing by 3dfx
will allow a determination of the full number ancbpe of 3dfx’s debts and liabilities. NVIDIA may bbligated under the Asset Purchase
Agreement to pay 3dfx the contingent considerafidiowing this determination, subject to offsets fdVIDIA’s claims against 3dfx arising
from the Asset Purchase Agreement. On March 123,20@ Company was served with a complaint by thest€e for 3dfx seeking, among
other things, additional payment for the purchasseskts and the assumption by the Company of 3iiikiities. In addition, Carlyle Fortran
Trust and CarrAmerica, former landlords of 3dfxyédiled suits against the Company seeking payrogtite rents due by 3dfx.

The Company was engaged with Microsoft in discussielated to pricing and volumes of the Xbox ckiphese discussions and the
Company'’s agreement contemplated use of a thiny paresolve matters and on April 23, 2002 Micifbsobmitted the matter to binding
arbitration. On February 6, 2003, the Company anttddoft announced that the companies had setllésbaes related to pricing of the
Microsoft Xbox GPU and MCP chipset and have entiedarbitration between them. In addition to resajuihis pricing dispute, the
Company has agreed to collaborate with Microsoftutare cost reductions for the Xbox.

The Company is subject to other legal proceedibgisdoes not believe that the ultimate outcomengfaf these proceedings will havi
material adverse effect on its financial positioroeerall trends in results of operations. Howeifean unfavorable ruling were to occur in ¢
specific period, there exists the possibility ghaterial adverse impact on the results of operatajrihat period.
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Note 10—Income Taxes

The provision for income taxes applicable to incdmeéore income taxes consists of the following:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands)

Current:
Federa $ — $ — $ —
State 13E 134 20t
Foreign 20,55¢ 38,67 10,13¢
Total current 20,69( 38,80 10,34
Deferred:
Federa 20,56¢ (43,739 (15,86¢)
State 9,31¢ (8,17¢) (11,33
Foreign — — —
Total deferrec 29,88¢ (51,919 (27,207
Charge in lieu of taxes attributable to employecktoption plan: 9,18( 88,93: 63,19¢
Provision for income taxe $ 59,75¢ $ 75,82 $ 46,33¢

Income before income taxes consist of the following

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands)
Domestic $ 20,76¢ $ 39,61: $ 105,14
Foreign 129,79¢ 213,13¢ 39,66!

$ 150,557 $ 252,74¢ $ 144,80t

The provision for income taxes differs from the amibcomputed by applying the federal statutory medax rate of 35% to income
before taxes as follows:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands)

Tax expense computed at Federal Statutory $ 52,69t $ 88,46 $ 50,68
State income taxes (benefit), net of federal téesce (4,24)) (531) 2,547
Foreign tax rate differentii 23,22: (7,489 (3,747
Research and experimental cre (12,049 (4,736 (3,279
Other 13C 11¢ 13C

Provision for income taxe $ 59,75¢ $ 75,82t $ 46,33¢
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The tax effect of temporary differences that gitiss to significant portions of the deferred tageis are presented below:

January 26, January 27,
2003 2002

(in thousands)

Net operating loss carryforwar $ 57,86¢ $ 141,88
Accruals and reserves, not currently deductiblddgmpurpose 10,24: 202
Property, equipment and intangible as: 5,73: 22¢€
Research and other tax credit carryforwe 87,26¢ 46,06(
Total gross deferred tax ass 161,10¢ 188,37(
Less valuation allowanc (106,662 (104,03¢)
Net deferred tax asse $ 54,44¢ $ 84,33

For the fiscal year ended January 27, 2002, thepgaomestablished a valuation allowance on defdeedssets of $104.0 million,
which was increased to $106.7 million for the flsgear ended January 26, 2003. The valuation aleedor both fiscal years 2002 and 2003
is attributable to certain net operating loss axdcredit carryforwards resulting from the exer@$employee stock options. The tax benefit
of these net operating loss and tax credit carwdods, when realized, will be accounted for asedlitto stockholders’ equity.

The Company has not established a deferred taiktiyadin a cumulative total of approximately $384million of undistributed earnings
as of as of January 26, 2003 for certain non-UBsisliaries as the Company intends to reinvesethasnings indefinitely in operations
outside the United States.

As of January 26, 2003, the Company had a fedetabperating loss carryforward of approximately5®%1 million and cumulative
state net operating loss carryforwards of approteiga$90.0 million. The federal net operating lessryforward will expire beginning in
fiscal year 2023 and the state net operating lasyforwards will begin to expire in fiscal year@according to the rules of the particular
state. As of January 26, 2003, the Company haddedesearch and experimentation tax credit carwdiods of approximately $49.0 million
that will begin to expire in fiscal year 2019. Titesearch and experimentation tax credit carryfodvediributable to states is approximately
$42.1 million of which approximately $40.0 millias attributable to the State of California and rbaycarried over indefinitely, and
approximately $2.1 million is attributable to var®other states and will expire beginning in fisedr 2018 according to the rules of the
particular state. The Company has other Califostade tax credit carryforwards of approximatelyg®®illion that will begin to expire in
fiscal year 2010. Utilization of net operating lessnd tax credit carryforwards may be subjedtiidtions due to ownership changes and
other limitations provided by the Internal Rever@ade and similar state provisions. If such a litotaapplies, the net operating loss and tax
credit carryforwards may expire before full utilizan.

Note 11—Microsoft Agreement

On March 5, 2000, we entered into an agreementMitiosoft (the “Microsoft Agreement”) in which wegreed, under certain terms
and conditions, to develop and sell processorsgerin the Xbox video game console. The termseMitrosoft Agreement also state that in
the event that an individual or corporation make®ffier to purchase shares equal to or greatertthietg percent (30%) of the outstanding
shares of the Company’s common stock, Microsoftfinsisand last rights of refusal to purchase tioels. In April 2000, Microsoft paid us
$200.0 million under the Microsoft Agreement asa@rance against processor purchases and for licgasi technology. This advance was
fully utilized by purchases made by Microsoft thgbuthe quarter ended April 28, 2002 and Microsefturrently paying in advance for
processor chipsets sold to it.
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The Company was engaged with Microsoft in discussielated to pricing and volumes of the Xbox ckipFhese discussions and our
agreement contemplated use of a third party tdwvesoatters and on April 23, 2002 Microsoft subatdtthe matter to binding arbitration. On
February 6, 2003, the Company and Microsoft annediticat the companies had settled all issues detatpricing of the Microsoft Xbox
GPU and MCP chipset and have ended the arbitragtmeen them. In addition to resolving this pricdigpute, the Company has agreed to
collaborate with Microsoft on future cost reducgdor the Xbox (together “the Microsoft Settlemgn#s a result of the Microsoft
Settlement, the balance of $35.1 million in payraghat the Company had received from Microsoftdicess of revenue recognized on sales
to Microsoft as of January 26, 2003 was not reguicebe returned to Microsoft and rather was léfhvthe Company to credit towards future
purchases. This amount is classified as “CustontiaAces” within the balance of Accrued Liabilitiaghe Company’s consolidated balance
sheet as of January 26, 2003.

Note 12—Segment Information

The Company operates in a single industry segntemidesign, development and marketing of 3D grapaied media communication
processors and related software for personal campuir PCs, workstations and digital entertainnptatforms. The Company’s chief
operating decision maker, the Chief Executive @fficeviews financial information presented on asodidated basis for purposes of making
operating decisions and assessing financial peeoo®. Revenue by geographical region is allocatéutividual countries based on the
location to which the products are initially billeden if the foreign contract equipment manufactirer CEMs’, and add-in board and
motherboard manufacturers’ revenue is attributtdlend customers located in the United States fdllewving table summarizes information
pertaining to the Company’s operations in differg@bgraphic areas:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001

(in thousands)

Revenue:

U.S. and North Americ $ 603,75 $ 24369 $ 77,80¢
Asia Pacific 1,232,94. 1,071,72i 556,08t¢
Europe 72,75k 54,04¢ 101,36°
Total revenue $ 1,909,44 $ 1,369,47 $ 735,26

As of As of

January 26, January 27,
2003 2002

(in thousands)
Long-lived assets:

U.S. and North Americ $ 31949 $ 268,27.
Asia Pacific 1,65¢ 462
Europe 2,182 1,25¢

Total lon¢-lived asset: $ 32333 $ 269,99
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Revenue from significant customers, those repréesgapproximately 10% or more of total revenuetfer respective periods, is

summarized as follows:

Year Ended Year Ended Year Ended
January 26, January 27, January 28,
2003 2002 2001
Revenue:
Customer A 15% 14% 4%
Customer E 23% 9% —
Customer C 9% 10% 5%
Customer C 17% 20% 25%
Customer E 1% 7% 10%
As of As of
January 26, January 27,
2003 2002
Accounts Receivable
Customer A 12% 16%
Customer E — —
Customer C 17% 9%
Customer C 18% 14%
Customer E 1% 6%
Note 13—Quarterly Summary (Unaudited)
Fiscal 2003
Quarters Ended
Jan. 26, 2003 Oct. 27, 2002 July 28, 2002 April 28, 2002
(in thousands, except per share data)
Statement of Operations Data
Revenue $ 468,95: $ 430,30 $ 427,28 $ 582,90!
Cost of revenu 301,44 322,10¢ 327,98 375,74(
Cost of revenue related to stock option exchz — 6,164 — —
Gross profit 167,51: 102,03« 99,30: 207,16!
Net income (loss 50,93¢ (48,63¢) 5,25¢ 83,24¢
Basic net income (loss) per shi $ 32 % (.32) $ 02 3 .55
Diluted net income (loss) per sh: $ 3C % (32 $ 03 3 47
Fiscal 2002
Quarters Ended
Jan. 27, 2002 Oct. 28, 2001 July 29, 2001 April 29, 2001
As Restated As Reported As Restated As Reported As Restated As Reported
(in thousands, except per share data)
Statement of Operations Data
Revenue $ 503,68t $ 364,97¢ $ 370,24: $ 259,87! $ 260,25¢ $ 240,93: $ 240,93.
Cost of revenu 314,37 231,50¢ 231,69¢ 157,63t 156,57 146,71 149,29!
Gross profit 189,31: 133,46¢ 138,54 102,23¢ 103,68t 94,22( 91,637
Net income 76,03: 41,31¢ 44,66 32,92¢ 33,57¢ 26,65( 25,861
Basic net income per she $ 52 % 29 % 31 % 22 % 24 % A€ % JA¢
Diluted net income per sha $ 43 $ 249 % 26  $ A $ 2 % A€ $ 1€
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In January 2002, the Audit Committee of the ComfmBpard of Directors initiated a review of certdimancial matters at the request
of, and in cooperation with, the staff of the Sétes & Exchange Commission. Based on the findiofgthe review, the Company’s
consolidated financial statements for the firseéhquarters of fiscal 2002 and for the fiscal y@@&l and 2000 were restated. In addition, the
financial results announced by the Company on Ferid, 2002, for the fourth quarter of fiscal 200&re also impacted (together, the
“Restatement”). As a result of the Restatemena] twét income for the three year period increasedgproximately $1.3 million.

As a result of the Restatement, for fiscal 2002Itavenue decreased $1.9 million, cost of revetageeased $3.3 million, operating
expenses increased by $1.6 million, resulting deerease in net income of less than $0.2 millidre uarterly financial statements below
reflect the following adjustments made to fiscad2@s a result of the Restatement:

» Of the $1.9 million in adjustments to revenue Btél 2002, $0.4 million, $0.3 million and $1.2 il related to adjustments to
increase the accrual for a customer rebate progrdhe second quarter, third quarter and fourthrtguarespectively. In addition,
the Restatement included a $5.0 million adjustntiesit deferred revenue related to sales to Micrasfodur Xbox media
communications processor from the third quartehéofourth quarter, which had no impact on tots¢di 2002 revenu

» Of the $3.3 million in adjustments to cost of rewenn fiscal 2002, $2.5 million, $0.2 million ar®R.3 million primarily related to
adjustments to decrease the work-in-process inwestwap reserve in the first quarter, third quaared fourth quarter, respectively,
offset by $1.2 million primarily related to an agjment to increase the work-in-process inventorggsceserve in the second quarter
as well as other miscellaneous adjustments in varjuarters that totaled approximately $0.5 mill

» Of the $1.6 million in adjustments to operating exges in fiscal 2002, $0.8 million and $1.7 millimarily related to adjustmer
to increase our payroll accrual in the first quasated fourth quarter, respectively, offset by $®ilion and $0.4 million to decrease
our payroll accrual in the second quarter and thirdrter, respectively. In addition, the Restatenmariuded a reclassification of
approximately $0.6 million from the fourth quarterthe first quarter to correct the amortizatioraagfupport contract as well as ot
miscellaneous offsetting adjustments in varioustgus, none of which had a significant impact adaltfiscal 2002 operating
expenses

Note 14—Subsequent Events (Unaudited)

On March 26, 2003, the Company announced thasiféraned a multi-year strategic alliance under WHEBM will manufacture the
Company’s next-generation GeForce GPUs. As patteagreement, the Company will gain access to Bddite of foundry services and
manufacturing technologies, including povedficient copper wiring, and a roadmap that is gesd to lead to 65nm (nanometer; a billiont
a meter) in the next several years, giving the Camgpraluable tools to advance its GPUs. IBM planisdgin manufacturing the next-
generation GeForce graphics processor this summBMas plant in East Fishkill, New York.

In April 2003, subsequent to receiving a Wells oefindicating the SEC staff intended to recommentti¢ SEC that an enforcement
action be initiated, the Company reached an agreemerinciple with the SEC staff that would respthe SEC's investigation of the
Company in matters related to the restatementagheement is subject to final approval of the SB@der the terms of the agreement in
principle, the Company, without admitting or dertylrability or wrongdoing, would agree to an admsinative cease and desist order
prohibiting any future violations of certain norafid financial reporting, books and records, angriral control provisions of the federal
securities laws. The Company would not be requiogohy any fines or penalties. The documentatiaih®fagreement and the SEC’s review
of the agreement may take several weeks or moattsmplete. Further, there can be no assurancé¢hthagreement will be approved by the
SEC.
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NVIDIA CORPORATION AND SUBSIDIARIES
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS

Description

Year ended January 26, 2C
Allowance for sales returns and allowan

Allowance for doubtful accoun

Year ended January 27, 2C
Allowance for sales returns and allowan

Allowance for doubtful accoun

Year ended January 28, 2C
Allowance for sales returns and allowan

Allowance for doubtful accoun

(1) Represents amounts written off against the allowdocsales return:

Balance at
Beginning of Balance at
Period Additions(3) Deductions End of Period
(in thousands)
$ 1558t $ 20,147 $22,5041) $ 13,22
$  249: $ 241: m(z) $ 4,24
$ 709 $ 17,170 $ 867i(1) $ 15,58¢
$ 1311 $ 2,62¢ $1_,44e(2) $  2,49:
$ 409 $ 1243¢ $ 943¢1) $ 7,09
$ 2351 $ 1988 $ 3022 $ 1,311

(2) Represents uncollectible accounts written off agfaime allowance for doubtful accour
(3) Allowances for sales returns are charged as a tieduo revenue. Allowances for doubtful accounts éharged to expens¢
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the Regiaht has duly caused this
report to be signed on its behalf by the undersigrit thereunto duly authorized, on April 25, 2003.

NVIDIA Corporation

By: /sl JEN-H suNH uANG

Jen-Hsun Huang
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persn whose signature appears below constitutes and agipts Jen-
Hsun Huang and Marvin D. Burkett, and each or any oe of them, his true and lawful attorney-in-fact am agent, with full power of
substitution and resubstitution, for him and in hisname, place and stead, in any and all capacitigs, sign any and all amendments
(including posting effective amendments) to this fgort, and to file the same, with all exhibits ther&, and other documents in
connection therewith, with the Securities and Exchage Commission, granting unto said attorneys-in-facand agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessatg be done in connection
therewith, as fully to all intents and purposes ake might or could do in person, hereby ratifying ad confirming all that said
attorneys-in-fact and agents, or any of them, or thir or his substitutes or substitute, may lawfullydo or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Exadnge Act of 1934, this report has been signed beldw the following persons
on behalf of the registrant and in the capacitiesrad on the dates indicated.

Signature Title Date
/sl JEN -H suNH uaNG President, Chief Executive Officer and Director April 25, 2003
(Principal
Jen-Hsun Huang Executive Officer]
/s/ M ARVIN D. B URKETT Chief Financial Officer (Principal Financial and April 25, 2003

Accounting Officer)
Marvin D. Burkett

/sl TENCH C OXE Director April 25, 2003
Tench Coxe
/sl JaMES C. GAITHER Director April 25, 2003

James C. Gaither

/sl HARVEY C. JONES Director April 25, 2003

Harvey C. Jones

/s/ WiLLIAM J. MILLER Director April 25, 2003

William J. Miller

/sl A. BROOKES EAWELL Director April 25, 2003

A. Brooke Seawell

/sl M ARK A. S TEVENS Director April 25, 2003

Mark A. Stevens
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Certifications

[, Jen-Hsun Huang, certify that:

1.
2.

| have reviewed this annual report on Forr-K of NVIDIA Corporation;

Based on my knowledge, this annual report doesomtain any untrue statement of a material facinoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual re

Based on my knowledge, the financial statementsodimer financial information included in this amhveport, fairly present in ¢
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presentet
this annual repor

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contavid procedures (
defined in Exchange Act Rules -14 and 15-14) for the registrant and ha\

a) designed such disclosure controls and proceduressare that material information relating to tegistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in which this
annual report is being prepart

b) evaluated the effectiveness of the registrant’slaésire controls and procedures as of a date waidays prior to the filing
date of this annual report (t Evaluation Dat”); and

c) presented in this annual report our conclusionsithe effectiveness of the disclosure controls gnodedures based on our
evaluation as of the Evaluation Da

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatidhgtregistrant’s auditors and
the audit committee of registri's board of directors (or persons performing thewedent functions)

a) all significant deficiencies in the design or opiena of internal controls which could adverselyeaff the registrant’ ability tc
record, process, summarize and report financia datl have identified for the registrant’s auditimg material weaknesses
in internal controls; an

b) any fraud, whether or not material, that involvemnagement or other employees who have a significéain the
registran’s internal controls; an

The registrant’s other certifying officer and | lsandicated in this annual report whether thereavgggnificant changes in internal
controls or in other factors that could signifidgrgffect internal controls subsequent to the dditeur most recent evaluation,
including any corrective actions with regard tonfigant deficiencies and material weaknes

Date: April 25, 2003

/sl JEN-H suNH uANG

Jen-Hsun Huang
President and Chief Executive Officer
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[, Marvin D. Burkett, certify that:

1.
2.

| have reviewed this annual report on Forr-K of NVIDIA Corporation;

Based on my knowledge, this annual report doesomtain any untrue statement of a material facinoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual te

Based on my knowledge, the financial statementsodimer financial information included in this amhveport, fairly present in ¢
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presentet
this annual repor

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contavild procedures (
defined in Exchange Act Rules -14 and 15-14) for the registrant and ha\

a) designed such disclosure controls and proceduressare that material information relating to tegistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in which this
annual report is being prepart

b) evaluated the effectiveness of the registrant’slaésire controls and procedures as of a date waidays prior to the filing
date of this annual report (t Evaluation Dat”); and

c) presented in this annual report our conclusionsithe effectiveness of the disclosure controls gnodedures based on our
evaluation as of the Evaluation Da

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatidhgtregistrant’s auditors and
the audit committee of registri's board of directors (or persons performing thewedent functions)

a) all significant deficiencies in the design or opiena of internal controls which could adverselyeaff the registrant’ ability tc
record, process, summarize and report financia datl have identified for the registrant’s auditimg material weaknesses
in internal controls; an

b) any fraud, whether or not material, that involvemnagement or other employees who have a significéain the
registran’s internal controls; an

The registrant’s other certifying officer and | leandicated in this annual report whether thereavgggnificant changes in internal
controls or in other factors that could signifidgrgffect internal controls subsequent to the dditeur most recent evaluation,
including any corrective actions with regard tonfigant deficiencies and material weaknes

Date: April 25, 2003

/s/  MARVIN D. B URKETT

Marvin D. Burkett
Chief Financial Officer
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EXHIBIT 10.2

NVIDIA Corporation
1998 EQUITY INCENTIVE PLAN

Adopted February 17, 1998

Amended March 17, 1998
Approved by Shareholders April 6, 1998
Amended December 7, 1998
Adjusted for 2-for-1 Stock Split on June 26, 2000
Amended July 1, 2000
Adjusted for 2-for-1 Stock Split on September 17,@01
Amended November 7, 2002
Termination Date: February 16, 2008



1. PURPOSES.

(@ The Plan is an amendment and restatement @dhgany’s existing Equity Incentive Plan adoptealy\21, 1993 (the “Prior
Plan”). The Prior Plan hereby is amended and restated entirety as the 1998 Equity Incentive Plan aradl fiecome effective on the date
approval of the Plan by the Board (the “Effectivat®). No options shall be granted under the APian from and after the Effective Date.
The terms of the Prior Plan (other than the agdeegamber of shares issuable thereunder) shallinemaffect and apply to all options
granted pursuant to the Prior Plan.

(b) The purpose of the Plan is to provide a megnstich selected Employees and Directors of andsGibants to the Company, and
its Affiliates, may be given an opportunity to bénh&om increases in value of the stock of the Qamy through the granting of (i) Incentive
Stock Options, (ii) Nonstatutory Stock Optionsi) @itock bonuses, and (iv) rights to purchase itstt stock.

() The Company, by means of the Plan, seeks to rétaiservices of persons who are now Employeesrecivirs of or Consultants
to the Company or its Affiliates, to secure andirethe services of new Employees, Directors anasGitants, and to provide incentives for
such persons to exert maximum efforts for the ss&oéthe Company and its Affiliates.

(d) The Company intends that the Stock Awards issueeutie Plan shall, in the discretion of the Baarrdny Committee to which
responsibility for administration of the Plan ha&sb delegated pursuant to subsection 3(c), ber €ijl@ptions granted pursuant to Section 6
hereof, including Incentive Stock Options and Nahgbry Stock Options, or (ii) stock bonuses ohtigto purchase restricted stock granted
pursuant to Section 7 hereof. All Options shalkbparately designated Incentive Stock Options arshiutory Stock Options at the time of
grant, and in such form as issued pursuant to @e6tiand a separate certificate or certificatdsb@iissued for shares purchased on exercise
of each type of Option.

2. DEFINITIONS .

(a) Affiliate means any parent corporation or subsidiary corwraivhether now or hereafter existing, as thosmseare defined in
Sections 424(e) and (f) respectively, of the Code.

(b) Boardmeans the Board of Directors of the Company.
(c) Codemeans the Internal Revenue Code of 1986, as amended

1



(d) Common Stocikneans the common stock of the Company.
(e) Committeeneans a Committee appointed by the Board in acnosdith subsection 3(c) of the Plan.
() Companymeans NVIDIA Corporation.

(g) Consultantmeans any person, including an advisor, engageldeb@€ompany or an Affiliate to render consultingvezes and who
is compensated for such services, provided thattime “Consultant” shall not include Directors wai@ paid only a director’s fee by the
Company or who are not compensated by the Compmarthdir services as Directors. The term “Constiltahall include members of the
Board of Directors of an Affiliate.

(h) Continuous Servicmeans that the Participant’s service with the Caomgpa an Affiliate, whether as an Employee, Direao
Consultant, is not interrupted or terminated. TheiBipant’s Continuous Service shall not be deetodtave terminated merely because of a
change in the capacity in which the Participantieza service to the Company or an Affiliate as mpByee, Consultant or Director or a
change in the entity for which the Participant rensdsuch service, provided that there is no inption or termination of the Participant’s
Continuous Service. For example, a change in stedosan Employee of the Company to a Consultart Director of an Affiliate will not
constitute an interruption of Continuous Servicaag€mployee. The Board or the chief executiveceffof the Company, in that party’s sole
discretion, may determine whether Continuous Sersi@ll be considered interrupted in the casd)dinf leave of absence approved by the
Board or the chief executive officer of the Compangluding sick leave, military leave, or any atipersonal leave; or (ii) transfers between
the Company, its Affiliates or their successors.

(i) Covered Employaeeans the Chief Executive Officer and the fourgier highest compensated officers of the Company f
whom total compensation is required to be repaxeshareholders under the Exchange Act, as detechiar purposes of Section 162(m) of
the Code.

() Director means a member of the Board.
(k) Directors’ Planmeans the 1998 Non-Employee Directors’ Stock Opfitam of the Company.

() Diluted Shares Outstandimgeans, as of any date, (i) the number of outstanshiares of Common Stock of the Company on such
Calculation Date (as defined in Section 4(a) héredlus (ii) the number of shares of Common Staskidble upon such Calculation Date
assuming the conversion of all outstanding Prefe8®@ck and convertible notes, plus (iii) the aiddi&l number of dilutive Common Stock
equivalent shares outstanding as the result obatigns or warrants outstanding during the fiseary calculated using the treasury stock
method.

(m) Employeaneans any person, including an Officer or Directonployed by the Company or any Affiliate. Neitervice as a
Director nor payment of a director’s fee by the Qamy shall be sufficient to constitute “employmeloy’the Company.

(n) Exchange Acdmeans the Securities Exchange Act of 1934, as aadend
(o) Fair Market Valuemeans, as of any date, the value of the Commork Slietermined as follows:

(i) If the Common Stock is listed on any establishedlsexchange or a national market system, includiitigout limitation the
Nasdaq National Market, the Fair Market Value share of Common Stock shall be the closing salies [for such stock (or the closi
bid, if no sales were reported) as quoted on such



system or exchange (or the exchange with the grieaddume of trading in Common Stock) on the laatket trading day prior to the day of
determination, as reported in the Wall Street Jaluon such other source as the Board deems reliable

(i)  If the Common Stock is quoted on the Nasdaq Smali-Rarket or is regularly quoted by a recognizemligées dealer but
selling prices are not reported, the Fair Marketu¢af a share of Common Stock shall be the mebtmdam the bid and asked prices for
the Common Stock on the last market trading dayrpo the day of determination, as reported inwWradl Street Journal or such other
source as the Board deems reliable;

(i) In the absence of an established market for thermmStock, the Fair Market Value shall be determhiimegood faith by
the Board.

(iv)  Prior to the Listing Date, the value of the Comn&iack shall be determined in a manner consistetht 8é¢ction 260.140.t
of Title 10 of the California Code of Regulations.

(p) Listing Datemeans the first date upon which any security ofGbenpany is listed (or approved for listing) upanice of issuanc
on any securities exchange, or designated (or apgdrfor designation) upon notice of issuance aat@mal market security on an interdealer
quotation system if such securities exchange erdietaler quotation system has been certified inrdemce with the provisions of Section
25100(0) of the California Corporate Securities L@l 968.

(@) Incentive Stock Optiomeans an Option intended to qualify as an incersiwek option within the meaning of Section 42 2hef
Code and the regulations promulgated thereunder.

( Non-Employee Directameans a Director of the Company who either (i)asarcurrent Employee or Officer of the Companyt
parent or a subsidiary, does not receive compeamsiirectly or indirectly) from the Company or fiarent or subsidiary for services rende
as a consultant or in any capacity other than@isextor (except for an amount as to which disctesmould not be required under Item 40.
of Regulation S-K promulgated pursuant to the SéearAct Regulation S-K)), does not possess ar@st in any other transaction as to
which disclosure would be required under ltem 4pd{aRegulation S-K, and is not engaged in a bissimelationship as to which disclosure
would be required under Item 404(b) of Regulatiel§; r (ii) is otherwise considered a “non-employieector” for purposes of Rule 16b-3.

(s) Nonstatutory Stock Optiameans an Option not intended to qualify as an lineistock Option.

(ty Officermeans (i) before the Listing Date, any person degigl by the Company as an officer and (i) onaftet the Listing Date
a person who is an officer of the Company withia theaning of Section 16 of the Exchange Act andutes and regulations promulgated
thereunder.

(u) Optionmeans a stock option granted pursuant to the Plan.

(v) Option Agreemenneans a written agreement between the Companyra@gtionee evidencing the terms and conditionsof a
individual Option grant. Each Option Agreement sbalsubject to the terms and conditions of thePla

(w) Optioneemeans an Employee, Director or Consultant who hatdsutstanding Option.

(x) Outside Directormeans a Director of the Company who either (i)asancurrent employee of the Company or an “aféiia
corporation” (within the meaning of Treasury redigias promulgated under Section 162(m) of the Cadea)ot a former employee of the
Company or an “affiliated corporation” receivingnapensation for prior services (other than benefiider a tax qualified pension plan), was
not an officer of the Company or an “affiliated poration” at any time, and is not currently receg/direct or indirect remuneration
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from the Company or an “affiliated corporation” fervices in any capacity other than as a Directofij) is otherwise considered aautside
director” for purposes of Section 162(m) of the €od

(y) Planmeans this NVIDIA Corporation 1998 Equity IncentiRkan.

(z) Rule 16b-3neans Rule 16b-3 of the Exchange Act or any suocésRRule 16b-3, as in effect when discretionasl exercised
with respect to the Plan.

(aa) Stock Awardneans any right granted under the Plan, includinyg@ption, any stock bonus, and any right to puseha
restricted stock.

(bb) Stock Award Agreememieans a written agreement between the Company haldler of a Stock Award evidencing the
terms and conditions of an individual Stock Awardrg. Each Stock Award Agreement shall be subgethé terms and conditions of
the Plan.

(cc) Ten Percent Shareholdereans a person who owns (or is deemed to own mirsu&ection 424(d) of the Code) stock
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhef Company or of any of its
Affiliates.

3. ADMINISTRATION

(& The Plan shall be administered by the Board urdagsuntil the Board delegates administration t@e@ittee, as provided in
subsection 3(c).

(b) The Board shall have the power, subject to, antimihe limitations of, the express provisionstod Plan:

(i) To determine from time to time which of the persefigible under the Plan shall be granted Stock Alsawhen and how
each Stock Award shall be granted; whether a Séaehrd will be an Incentive Stock Option, a Nonstaty Stock Option, a stock
bonus, a right to purchase restricted stock, ammabination of the foregoing; the provisions of e&tbck Award granted (which need
not be identical), including the time or times wleeperson shall be permitted to receive stock @untsto a Stock Award; and the
number of shares with respect to which a Stock Avediall be granted to each such person.

(i) To construe and interpret the Plan and Stock Awgrdsted under it, and to establish, amend andkeemdes and
regulations for its administration. The Board,he exercise of this power, may correct any defeunission or inconsistency in the Plan
or in any Stock Award Agreement, in a manner anthéoextent it shall deem necessary or expediemiatce the Plan fully effective.

(i)  To amend the Plan or a Stock Award as provideceitiGn 13.

(iv) Generally, to exercise such powers and to perfarch sicts as the Board deems necessary or expé&dligramote the best
interests of the Company which are not in conflith the provisions of the Plan.

() The Board may delegate administration of the Rdaam €ommittee or Committees of one or more memifetise Board, and the
term “Committee” shall apply to any person or passto whom such authority has been delegatedntirsdtration is delegated to a
Committee, the Committee shall have, in conneatiidh the administration of the Plan, the powerséatafore possessed by the Board,
including the power to delegate to a subcommitteedd the administrative powers the Committee itharized to exercise (and references in
this Plan to the Board shall thereafter be to tbm@ittee or subcommittee), subject, however, téhsasolutions, not
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inconsistent with the provisions of the Plan, ay i@ adopted from time to time by the Board. Thaanay abolish the Committee at any
time and revest in the Board the administratiothefPlan. In the discretion of the Board, a Conerithay consist solely of two or more
Outside Directors, in accordance with Code Sect®®(m), or solely of two or more Non-Employee Dtogs, in accordance with Rule 18b-
Within the scope of such authority, the Board @& @ommittee may (1) delegate to a committee ofasmaore members of the Board who
not Outside Directors the authority to grant Stéekards to eligible persons who are either (a) hehtCovered Employees and are not
expected to be Covered Employees at the time ofyrétion of income resulting from such Stock Awawd(b) not persons with respect to
whom the Company wishes to comply with Section &§2¢f the Code, and/or (2) delegate to a commdfesne or more members of the
Board who are not Non-Employee Directors the aiityéw grant Stock Awards to eligible persons whe aot then subject to Section 16 of
the Exchange Act.

4. SHARES SUBJECT TO THE PLAN.

(@) Subject to the provisions of Section 12 relatingdgustments upon changes in stock, the stocknhgtbe issued pursuant to
Stock Awards shall not exceed in the aggregatey Sikilion (60,000,000) shares of the Company’s Coomn$tock. Notwithstanding the
foregoing, on the last day of each fiscal year {tbalculation Date”), commencing with the year ergllanuary 31, 1999, the aggregate
number of shares of Common Stock that are avaifablissuance under the Plan shall automaticallinbeeased by a number of shares equal
to five percent (5%) of the Diluted Shares Outstagdif any Stock Award shall for any reason exggiretherwise terminate, in whole or in
part, without having been exercised in full, thecktnot acquired under such Stock Award shall tebeeand again become available for
issuance under the Plan.

(b) Except as adjusted pursuant to Section 12 of the, Plowever, no more than Sixty Million (60,000,p6Bares of Common Stock
of the shares eligible for issuance under the Bl be issued upon the exercise of IncentivekS@qtions under the Plan.

(c) The stock subject to the Plan may be unissued sloaneacquired shares, bought on the market erwibe.

(d) Prior to the Listing Date, at no time shall theatatumber of shares issuable upon exercise oLigdtanding Options and the total
number of shares provided for under any stock bongsmilar plan of the Company exceed the appleglrcentage as calculated in
accordance with the conditions and exclusions ofi&e 260.140.45 of Title 10 of the California CoafeRegulations, based on the shares of
the Company which are outstanding at the time #heutation is made.

5. ELIGIBILITY .

(&) Incentive Stock Options may be granted only to Expgés. Stock Awards other than Incentive Stockd@dstimay be granted only
to Employees, Directors or Consultants.

(b) No person shall be eligible for the grant of ani@pbr an award of purchase of restricted stocétithe time of grant, such per:
owns (or is deemed to own pursuant to Section §2¥(the Code) stock possessing more than ten pe(t@%) of the total combined voting
power of all classes of stock of the Company aarof of its Affiliates unless the exercise priceso€h Option is at least one hundred ten
percent (110%) of the Fair Market Value of sucltktat the date of grant, the exercise price of sastricted stock award is at least one
hundred percent (100%) of the Fair Market Valuswifh stock at the date of grant and an Incentivek3Dption is not exercisable after the
expiration of five years from the date of granttekfthe Listing Date, this provision shall applyyoto Incentive Stock Options.

(c) Subject to the provisions of Section 12 relatingdfustments upon changes in stock, no employdkbghaligible to be granted
Options covering more than Four Million (4,000,080pares of the



Common Stock during any calendar year. This sulzseshall not apply prior to the Listing Date afmllowing the Listing Date, this
subsection shall not apply until (i) the earliekt(8) the first material modification of the Pldimcluding any increase to the number of shares
reserved for issuance under the Plan in accordaitbeSection 4); (B) the issuance of all of therglsaof Common Stock reserved for issuz
under the Plan; (C) the expiration of the Plan(@rthe first meeting of shareholders at which Biogs of the Company are to be elected that
occurs after the close of the third calendar yebowing the calendar year in which occurred thistfiegistration of an equity security under
Section 12 of the Exchange Act; or (ii) such otthete required by Section 162(m) of the Code andutes and regulations promulgated
thereunder.

(d) Atany such time or times that the number of shaféSommon Stock reserved for issuance under theclirs’ Plan are
insufficient for the purpose of making one or mof¢he non-discretionary grants of options spedifie Section 5 of the Directors’ Plan, then,
without any further action of the Board, the numbkshares of Common Stock remaining in the sheserve of the Directors’ Plan shall be
applied to such non-discretionary grants on a ated basis, and any additional number of shar&€nfmon Stock required for such non-
discretionary grants of options shall be deemdthi® been made under this Plan but on the termsarditions specified in the Directors’
Plan. In the event of any conflict between the teemd conditions of the Directors’ Plan and theanPthe terms and conditions of the
Directors, Plan shall control. Notwithstanding drigg in the Directors’ Plan or this Plan to the tary, the terms and conditions of the
Directors’ Plan shall survive the termination o thirectors, Plan as to any non-discretionary grahbptions made pursuant to this
subsection 5(d).

6. PROVISIONS .
OPTION

Each Option shall be in such form and shall consaicth terms and conditions as the Board shall dgmgropriate. The provisions of
separate Options need not be identical, but eatio®ghall include (through incorporation of prawiss hereof by reference in the Option or
otherwise) the substance of each of the followirayisions:

(@) Term. No Option shall be exercisable after the exjraof ten years from the date it was granted.

(b) Price. The exercise price of each Incentive Stock @pshall be not less than one hundred percent (100%e fair market
value of the stock subject to the Option on the dia¢ Option is granted. The exercise price of édmmstatutory Stock Option shall be not
less than eighty five percent (85%) of the Fair k&aNalue of the stock subject to the Option ondhte the Option is granted.

(c) Consideration. The purchase price of stock acquired pursumantOption shall be paid, to the extent permitigépplicable
statutes and regulations, either (i) in cash atithe the Option is exercised, or (ii) at the dégimm of the Board or the Committee, at the time
of the grant of the Option, (a) by delivery to thempany of other Common Stock, (b) according tefered payment or other arrangement
(which may include, without limiting the generality the foregoing, the use of other Common Stodk) the person to whom the Option is
granted or to whom the Option is transferred pumst@subsection 6(d), or (C) in any other formegfal consideration that may be accept:
to the Boardprovided, howeverthat at any time that the Company is incorporatddelaware, then payment of the Common Stock&s “p
value,” as defined in the Delaware General Corpomdtaw, shall not be made by deferred paymenthéncase of any deferred payment
arrangement, interest shall be compounded atdeastally and shall be charged at the minimum rhieterest necessary to avoid the
treatment as interest, under any applicable prowssof the Code, of any amounts other than amatatsd to be interest under the deferred
payment arrangement.

(d) Transferability. An Incentive Stock Option and, prior to thetlrig Date, a Nonstatutory Stock Option shall notraesferable
except by will or by the laws of descent and disttion, and shall be exercisable during the lifetiofi the person to whom the Incentive St
Option is granted only by such person. After thetibig Date, a Nonstatutory Stock Option shall hedferable to the extent provided in the
Option Agreement. If



the Nonstatutory Stock Option does not providetfansferability, then the Nonstatutory Stock Optitrall not be transferable except by will
or by the laws of descent and distribution, andl $leaexercisable during the lifetime of the personvhom the Option is granted only by s
person. Notwithstanding the foregoing provisionsubsection 6(f), the person to whom the Optiggramted may, by delivering written
notice to the Company, in a form satisfactory ® @ompany, designate a third party who, in the eegkthe death of the Optionee, shall
thereafter be entitled to exercise the Option.

(e) Vesting. The total number of shares of stock subjeent®ption may, but need not, be allotted in pedaastallments (which
may, but need not, be equal). The Option Agreemmeyt provide that from time to time during each wéls installment periods, the Option
may become exercisable (“vest”) with respect tosamall of the shares allotted to that period, aray be exercised with respect to some or
all of the shares allotted to such period and/gr@ior period as to which the Option became vebtgdvas not fully exercised. The Option
may be subject to such other terms and conditiorth® time or times when it may be exercised wiiey be based upon performance or
other criteria as the Board may deem appropridte.provisions of this subsection 6(e) are subjeanty Option provisions governing the
minimum number of shares as to which an Option begxercised.

(H Minimum Vesting Prior To The Listing Date.  Notwithstanding the foregoing subsection, Qmigranted prior to the Listing
Date shall provide for vesting of the total numbgshares at a rate of at least twenty percent [3#¥year over five (5) years from the date
the Option was granted, subject to reasonable tiondisuch as continued employment. However, ircétse of such Options granted to
officers, directors or consultants (within the miegrof Section 260.140.41 of Title 10 of the Califia Code of Regulations), the Option may
become fully exercisable, subject to reasonabléitions such as continued employment, at any tinduang any period established by the
Company; for example, the vesting provision of @@ion may provide for vesting of less than twepgycent (20%) per year of the total
number of shares subject to the Option.

(g) Termination Of Continuous Service. Inthe event an Optionee’s Continuous Sengcinates (other than upon the Optiosee
death or disability), the Optionee may exerciseohier Option (to the extent that the Optionee erattled to exercise it at the date of
termination) but only within such period of timedamg on the earlier of (i) the date three (3) mardfter the termination of the Optionee’s
Continuous Service (or such longer or shorter pesymecified in the Option Agreement, which, for iOp$ granted prior to the Listing Date,
shall not be less than thirty (30) days unless sechination is for cause), or (ii) the expiratioiithe term of the Option as set forth in the
Option Agreement. If, after termination, the Opgerdoes not exercise his or her Option within ithhe specified in the Option Agreement,
the Option shall terminate, and the shares covieyesiich Option shall revert to and again becomdabia for issuance under the Plan.

(h) Disability Of Optionee. In the event an Optionee’s Continuous Sendcinates as a result of the Optionee’s disabiits,
Optionee may exercise his or her Option, (to thersuch Optionee was entitled to exercise iatdate of termination) but only within st
period of time ending on the earlier of (i) theadtwelve (12) months following such termination $oich longer or shorter period specified in
the Option Agreement, which, for Options granteidmto the Listing Date, shall not be less than(§)ixmonths) or (ii) the expiration of the
term of the Option as set forth in the Option Agneat. If, at the date of termination, the Optioierot entitled to exercise his or her entire
Option, the shares covered by the unexercisabléopasf the Option shall revert to and again becawailable for issuance under the Plan
after termination, the Optionee does not exercis®hher Option within the time specified herehe Option shall terminate, and the shares
covered by such Option shall revert to and agagoime available for issuance under the Plan.

(i) Death Of Optionee. In the event of the death of an Optionee dyramgvithin a period specified in the Option aftee
termination of, the Optionee’s Continuous StatuaraEmployee, Director, or Consultant, the Optiayrbe exercised (to the extent the
Optionee was entitled to exercise the Option atitte of death) by the Optionee’s estate, by aopesho acquired the right to exercise the
Option by bequest or inheritance or by a persoigdated to exercise the option upon the Optionde&h pursuant to subsection 6(d), but
only within the period ending on the earlier oftfig date eighteen (18) months following the datgeath (or such longer or shorter period
specified in the Option Agreement, which, for Opsagranted prior to the Listing Date, shall notdss than
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six (6) months), or (ii) the expiration of the teahsuch Option as set forth in the Option AgreetEnat the time of death, the Optionee was
not entitled to exercise his or her entire Optitwe, shares covered by the unexercisable portidineoOption shall revert to and again become
available for issuance under the Plan. If, aftetldethe Option is not exercised within the timedfied herein, the Option shall terminate,
the shares covered by such Option shall revemdoagain become available for issuance under e Pl

() Early Exercise. The Option may, but need not, include a provisihereby the Optionee may elect at any time leefoz
Optionee’s Continuous Service terminates to exerttis Option as to any part or all of the sharbégestito the Option prior to the full vesting
of the Option. Subject to the repurchase optioritéitions specified in subsection 11(h), any unwésteares so purchased may be subject to a
repurchase right in favor of the Company or to ather restriction the Board determines to be apieite

(k) Re-Load Options. Without in any way limiting the authority ofétBoard or Committee to make or not to make grahts
Options hereunder, the Board or Committee shalk hbg authority (but not an obligation) to incluepart of any Option Agreement a
provision entitling the Optionee to a further Opti@ “Re-Load Option”) in the event the Optioneereises the Option evidenced by the
Option agreement, in whole or in part, by surreimdeother shares of Common Stock in accordance thighPlan and the terms and
conditions of the Option Agreement. Any such [Rexd Option (i) shall be for a number of sharesa¢tpithe number of shares surrendere
part or all of the exercise price of such Optiai);shall have an expiration date which is the sa@m¢he expiration date of the Option the
exercise of which gave rise to such Re-Load Op@m (iii) shall have an exercise price which isado one hundred percent (100%) of the
Fair Market Value of the Common Stock subject @ fe-Load Option on the date of exercise of thgiral Option or, in the case of a Re-
Load Option which is an Incentive Stock Option avidch is granted to a ten percent (10%) sharehg@lkedescribed in subsection 5(c)),
shall have an exercise price which is equal toramedred ten percent (110%) of the Fair Market Valiithe stock subject to the Re-Load
Option on the date of exercise of the original Opti

Any such Re-Load Option may be an Incentive Stopkidd or a Nonstatutory Stock Option, as the Baar@ommittee may designate
at the time of the grant of the original Optigmpvided, howeverthat the designation of any Re-Load Option afaantive Stock Option
shall be subject to the one hundred thousand ddl#00,000) annual limitation on exercisabilityieéentive Stock Options described in
subsection 11(d) of the Plan and in Section 42&{dhe Code. There shall be no Re-Load Options Be-4o0ad Option. Any such Re-Load
Option shall be subject to the availability of scifint shares under subsection 4(a) and shall biesito such other terms and conditions as
the Board or Committee may determine.

7. TERMS OF STOCK BONUSES AND PURCHASES OF RESTEETED STOCK.

Each stock bonus or restricted stock purchase agneteshall be in such form and shall contain sedm$ and conditions as the Boar
the Committee shall deem appropriate. The termsanditions of stock bonus or restricted stock hase agreements may change from time
to time, and the terms and conditions of sepamgteesnents need not be identical, but each stockshonrestricted stock purchase agreement
shall include (through incorporation of provisidrereof by reference in the agreement or otherwise$ubstance of each of the following
provisions as appropriate:

(&) Purchase Price. The purchase price under each restricted stonthase agreement shall be such amount as thd Boar
Committee shall determine and designate in suokeagent but in no event shall the purchase pridedsethan eighty five percent (85%) of
the stock’s Fair Market Value on the date such dviemmade. Notwithstanding the foregoing, the Baarthe Committee may determine that
eligible participants in the Plan may be awardedlspursuant to a stock bonus agreement in coraidarfor past services actually rendered
to the Company or for its benefit. For grants ptthe Listing Date, the purchase price under eastiicted stock purchase agreement shall
not be less than eighty-five percent (85%) of tloelss Fair Market Value on the date such awanthagle or at the time the purchase is
consummated.



(b) Transferability. Rights to purchase shares under a stock bameswicted stock purchase agreement granted {arithre
Listing Date shall not be transferable except bly aviby the laws of descent and distribution, ahdll be exercisable during the lifetime of
the person to whom the Stock Award is granted bglguch person. Rights to purchase shares undeclkalsonus or restricted stock purch
agreement granted on or after the Listing Datel sieafransferable by the grantee only upon sushgemnd conditions as are set forth in the
applicable Stock Award Agreement, as the Board sleaérmine in its discretion, so long as stock@&d under such Stock Award
Agreement remains subject to the terms of the ageeé

(c) Consideration. The purchase price of stock acquired pursumatstock purchase agreement shall be paid e{ihér.cash at
the time of purchase; (i) at the discretion of Baeard or the Committee, according to a deferrgar@ant or other arrangement with the pel
to whom the stock is sold; or (iii) in any otherrfoof legal consideration that may be acceptabteeédBoard or the Committee in their
discretion. Notwithstanding the foregoing, the Bbar the Committee to which administration of tharPhas been delegated may award ¢
pursuant to a stock bonus agreement in considarfdigpast services actually rendered to the Comparfor its benefit.

(d) Vesting. Subject to the repurchase option limitationscsfed in subsection 11(h), shares of stock solavearded under the
Plan may, but need not, be subject to a repuratyatsen in favor of the Company in accordance witreating schedule to be determined by
the Board or the Committee.

(e) Termination Of Continuous Service. Subject to the repurchase option limitationscéfed in subsection 11(h), in the event a
Participant’s Continuous Service terminates, then@any may repurchase or otherwise reacquire aaj of the shares of stock held by that
person which have not vested as of the date ofination under the terms of the stock bonus or iststt stock purchase agreement between
the Company and such person.

8. CANCELLATION AND RE-GRANT OF OPTIONS.

The Board or the Committee shall have the authtoigffect, at any time and from time to time witle consent of any adversely
affected Optionee, (i) the reduction of the exergisce of any outstanding Option under the Plathéathen Fair Market Value and/or (i) the
cancellation of any outstanding Options under tla@ Ih exchange for (A) the grant of a stock bor{B3;the grant of restricted stock; (C)
cash; (D) the grant in substitution therefor of M@ptions under the Plan having an exercise priceipgre not less than as provided for new
option grants made under the Plan; or (E) any othkrable consideration (as determined by the Bowrits sole discretion). The Board shall
determine the exchange ratio (which may be for nooless shares of stock than those then subjebetoutstanding Option) in its sole
discretion as well as all other terms of the exgeamot specifically provided for in this paragraph.

9. COVENANTS OF THE COMPANY.

(&) During the terms of the Stock Awards, the Compdraflkeep available at all times the number of ebanf stock required to
satisfy such Stock Awards.

(b) The Company shall seek to obtain from each regylatommission or agency having jurisdiction oves Blan such authority as
may be required to issue and sell shares of stpck exercise of the Stock Awarnghovided, howeverthat this undertaking shall not require
the Company to register under the Securities Abeeithe Plan, any Stock Award or any stock issarddsuable pursuant to any such Stock
Award. If, after reasonable efforts, the Companyriable to obtain from any such regulatory comnissir agency the authority which
counsel for the Company deems necessary for thellésguance and sale of stock under the PlanCtirapany shall be relieved from any
liability for failure to issue and sell stock upexkercise of such Stock Awards unless and until suthority is obtained.
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10. OF PROCEEDS FROM STOCK .
USE

Proceeds from the sale of stock pursuant to Staelirds shall constitute general funds of the Company

11. MISCELLANEOUS .

(@) The Board shall have the power to accelerate the &t which a Stock Award may first be exercisethertime during which a
Stock Award or any part thereof will vest in accamde with the Plan, notwithstanding the provisiorthe Stock Award stating the time at
which it may first be exercised or the time durimgich it will vest.

(b) Neither an Employee, Director or Consultant nor pagson to whom a Stock Award is transferred usdesection 6(d) or 7(b)
shall be deemed to be the holder of, or to haveohtiye rights of a holder with respect to, anyrekaubject to such Stock Award unless and
until such person has satisfied all requirementgfercise of the Stock Award pursuant to its terms

(c) Prior to the Listing Date, as required by Secti60.240.46 of Title 10 of the California Code of Rigions, the Company shall
deliver financial statements to Participants astieamnually. This subsection shall not apply to Eeyployees whose duties in connection with
the Company assure them access to equivalent infam

(d) Nothing in the Plan or any instrument executedtocsAward granted pursuant thereto shall confemuginy Employee, Directc
Consultant or other holder of Stock Awards any trighcontinue in the employ of the Company or afifliate (or to continue acting as a
Director or Consultant) or shall affect the riglittee Company or any Affiliate to terminate the dayment or relationship as a Director or
Consultant of any Employee, Director, Consultanmthier holder of Stock Awards with or without cause

(e) To the extent that the aggregate Fair Market Védie¢ermined at the time of grant) of stock withpesst to which Incentive Stock
Options are exercisable for the first time by arptiGhee during any calendar year under all planb®@Company and its Affiliates exceeds
one hundred thousand dollars ($100,000), the Optomportions thereof which exceed such limit (adtg to the order in which they were
granted) shall be treated as Nonstatutory Stoclo@®qt

() The Company may require any person to whom a Sdwckrd is granted, or any person to whom a Stock wvigtransferred
pursuant to subsection 6(d) or 7(b), as a condifogxercising or acquiring stock under any Stoekatd, (i) to give written assurances
satisfactory to the Company as to such person’'svledge and experience in financial and businessemsadnd/or to employ a purchaser
representative reasonably satisfactory to the Compéno is knowledgeable and experienced in findrazid business matters, and that he or
she is capable of evaluating, alone or togethdr thi¢ purchaser representative, the merits and askxercising the Stock Award; and (ii) to
give written assurances satisfactory to the Comséatyng that such person is acquiring the stotlesti to the Stock Award for such persen’
own account and not with any present intentionedifrgy or otherwise distributing the stock. Thedgoing requirements, and any assurances
given pursuant to such requirements, shall be iratipe if (1) the issuance of the shares upon geeotse or acquisition of stock under the
Stock Award has been registered under a then diyefifective registration statement under the Siges Act, or (2) as to any particular
requirement, a determination is made by counseh®iCompany that such requirement need not bémtie¢ circumstances under the then
applicable securities laws. The Company may, upwica of counsel to the Company, place legendsankertificates issued under the
Plan as such counsel deems necessary or apprdpr@ter to comply with applicable securities lawgluding, but not limited to, legends
restricting the transfer of the stock.

(g) To the extent provided by the terms of a Stock Alvagreement, the person to whom a Stock Awardasigd may satisfy any
federal, state or local tax withholding obligati@tating to the exercise or
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acquisition of stock under a Stock Award by anyhef following means or by a combination of such nseg1) tendering a cash payment; (2)
authorizing the Company to withhold shares fromghares of the Common Stock otherwise issuablectparticipant as a result of the
exercise or acquisition of stock under the Stoclafdy or (3) delivering to the Company owned andngoenbered shares of Common Stock.

(h) The terms of any repurchase option shall be sgekifi the Stock Award and may be either at fairkevalue or at not less than
the original purchase price. As required by Sec#60.140.41 and Section 260.140.42 of Title 1thefC€alifornia Code of Regulations, any
repurchase option in a Stock Award granted pridghéoListing Date and held by a person other tha@®fficer, Director or Consultant shall
upon the terms described below:

(i) If repurchase option gives the Company the righiepurchase the shares upon termination of employaienot less than tt
fair market value of the shares to be purchasdti@ate of termination of employment, then (1)ribkt to repurchase shall be
exercised for cash or cancellation of purchase mardebtedness for the shares within ninety (9§sd# termination of employment
(or in the case of shares issued upon exerciseok Awards after the date of termination, withinaty (90) days after the date of the
exercise) or such longer period as may be agreby toe Company and the Participant (for examplepfirposes of satisfying the
requirements of Section 1202(c)(3) of the Codendigg “qualified small business stock”), and (2¢ tfight terminates when the shares
become publicly traded.

(i) If repurchase option gives the Company the rigliepurchase the shares upon termination of employatehe original
purchase price, then (1) the right to repurchasleeatriginal purchase price shall lapse at the odtat least twenty percent (20%) of the
shares per year over five (5) years from the daeStock Award is granted (without respect to thiee dhe Stock Award was exercised
or became exercisable) and (2) the right to re@msgelshall be exercised for cash or cancellatigjuofhase money indebtedness for the
shares within ninety (90) days of termination ofpdmyment (or in the case of shares issued uporceecof Options after the date of
termination, within ninety (90) days after the daféhe exercise) or such longer period as maygeeasl to by the Company and the
Participant (for example, for purposes of satigfytine requirements of Section 1202(c)(3) of theeCmayjarding “qualified small
business stock”).

12. ADJUSTMENTS UPON CHANGES IN STOCK.

(a) If any change is made in the stock subject to tha,Rr subject to any Stock Award (through mergensolidation,
reorganization, recapitalization, stock dividendjdend in property other than cash, stock sgljyidating dividend, combination of shares,
exchange of shares, change in corporate structwtherwise), the Plan will be appropriately adpakin the class(es) and maximum number
of shares subject to the Plan pursuant to subseé(a and the outstanding Stock Awards will berappately adjusted in class(es) and
number of shares and price per share of stock autgjsuch outstanding Stock Awards.

(b) Inthe event of a dissolution or liquidation of tBempany, then, upon advance written notice byGbmpany of at least ten (10)
business days to the holders of any Stock Awartitanding under the Plan, such Stock Awards slealébminated if not exercised (if
applicable) prior to such event.

(c) Inthe event of (1) a sale of substantially althe# assets of the Company, (2) a merger or corgidin which the Company is
not the surviving corporation or (3) a reverse reeiig which the Company is the surviving corponatiut the shares of Common Stock
outstanding immediately preceding the merger anve&xded by virtue of the merger into other propewniiether in the form of securities, cash
or otherwise, then any surviving corporation orwggg corporation shall assume any Stock Awardstanding under the Plan or shall
substitute similar stock awards (including an awardcquire the same consideration paid to thestlodders in the transaction described in
this subsection for those outstanding under the.Pfaethe event any surviving corporation or aciapgircorporation refuses to assume such
Stock Awards or to substitute similar stock awdaishose outstanding under the Plan, then witheesto Stock Awards held by persons
whose Continuous Service has not terminated, thtngeof such Stock Awards (and, if applicable, tiee during which such Stock Awards
may be
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exercised) shall be accelerated upon prior writigtice by the Company to the holders of such Stoghkrds at least five (5) business days
prior to such event and the Stock Awards shall ieate if not exercised (if applicable) at or priorsuch event. With respect to any other
Stock Awards outstanding under the Plan, upon agvamitten notice by the Company of at least fiseHusiness days to the holders of such
Stock Awards, such Stock Awards shall terminateoifexercised (if applicable) prior to such event.

13. AMENDMENT OF THE PLAN AND STOCK AWARDS.

(@) The Board at any time, and from time to time, manead the Plan. However, except as provided in &edi? relating to
adjustments upon changes in stock, no amendmelhbsheffective unless approved by the shareholdétise Company to the extent
shareholder approval is necessary to satisfy tpginements of Section 422 of the Code, Rule 16y Nasdaq or securities exchange
listing requirements.

(b) The Board may in its sole discretion submit anyeotimendment to the Plan for shareholder apprin@iiding, but not limited
to, amendments to the Plan intended to satisfyaheirements of Section 162(m) of the Code anddbalations promulgated thereunder
regarding the exclusion of performancased compensation from the limit on corporate difoility of compensation paid to certain execu
officers.

(c) Itis expressly contemplated that the Board mayrathtlee Plan in any respect the Board deems negemsadvisable to provide
eligible Employees, Directors or Consultants with tnaximum benefits provided or to be provided utide provisions of the Code and the
regulations promulgated thereunder relating tortige Stock Options and/or to bring the Plan antiioentive Stock Options granted undt
into compliance therewith.

(d) Rights and obligations under any Stock Award grduliefore amendment of the Plan shall not be imgdiyeany amendment of
the Plan unless (i) the Company requests the con$éme person to whom the Stock Award was graatad (i) such person consents in
writing.

() The Board at any time, and from time to time, mayead the terms of any one or more Stock Awprdyided, howevethat the
rights and obligations under any Stock Award shatlbe impaired by any such amendment unlessgiCtbmpany requests the consent of
person to whom the Stock Award was granted ang\ith person consents in writing.

14. TERMINATION OR SUSPENSION OF THE PLAN.

(@) The Board may suspend or terminate the Plan atiengy Unless sooner terminated, the Plan shallitexta at the close of
business on February 16, 2008, which shall be witm (10) years from the date the Plan is addpyeatie Board or approved by the
shareholders of the Company, whichever is soonetwithstanding the foregoing, all Incentive Stocgtions shall be granted, if at all, no
later than the last day preceding the tenth (1&tmjversary of the earlier of (i) the date on which latest increase in the maximum numb
shares issuable under the Plan was approved sh#tteholders of the Company or (ii) the date smebraiment was adopted by the Board.
No Stock Awards may be granted under the Plan whdePlan is suspended or after it is terming

(b) Rights and obligations under any Stock Award grénmthile the Plan is in effect shall not be alteoedmpaired by suspension or
termination of the Plan, except with the conserthefperson to whom the Stock Award was granted.

15. EFFECTIVE DATE OF PLAN.

The Plan shall become effective on the date addptetle Board, but no Options or rights to purchastricted stock shall be exercis
and no stock bonuses shall be granted under time tt¥ess and until the Plan
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has been approved by the shareholders of the Compidirin twelve (12) months before or after theadtite Plan is adopted by the Board.

13
EXHIBIT 10.11

NVIDIA Corporation
2000 Nonstatutory Equity Incentive Plan

Adopted August 1, 2000
Amended December 22, 2000
Amended January 2, 2001
Amended January 28, 2001
Adjusted for 2-for-1 Stock Split on September 17, @01
Amended November 6, 2001
Amended August 16, 2002
Amended November 7, 2002
Shareholder Approval Not Required
Termination Date: None

1. PURPOSES.

(@) The purpose of the Plan is to provide a megnstich eligible Employees and Consultants to tieenfany and its Affiliates may
be given an opportunity to benefit from increasegdlue of the stock of the Company through thegmng of (i) Nonstatutory Stock Options,
(i) stock bonuses, and (jii) rights to purchas&tnieted stock.

(b) The Company, by means of the Plan, seeksamrtéte services of persons who are now Employe&oosultants to the
Company or its Affiliates, to secure and retaingbevices of new Employees and Consultants, apdotdde incentives for such persons to
exert maximum efforts for the success of the Comijzamd its Affiliates.

(¢) The Company intends that the Stock Awards sureler the Plan shall, in the discretion of theuBidoe either (i) Options granted
pursuant to Section 6 hereof, or (ii) stock bonuwaights to purchase restricted stock grantedymmt to Section 7 hereof. All Options shall
be designated Nonstatutory Stock Options at the tifgrant, and in such form as issued pursuaBettion 6.

2. DEFINITIONS .
(a) Affiliatemeans any parent corporation or subsidiary cormraivhether now or hereafter existing, as thosmaseare defined in
Sections 424(e) and (f) respectively, of the Code.

(b) Boardmeans the Board of Directors of the Company.

(¢) Codemeans the Internal Revenue Code of 1986, as amended

(d) Common Stoakeans the common stock of the Company.

(e) Committeeneans a committee appointed by the Board in acnoedaith subsection 3(c) of the Plan.
(H Companyneans NVIDIA Corporation.

(g) Consultantneans any person, including an advisor, engagedeb€ompany or an Affiliate to render consultingvgzes and who
is compensated for such services, provided thatetime “Consultant” shall not
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include Directors who are paid only a director’s fiy the Company or who are not compensated bgdnepany for their services as
Directors. The term “Consultant” shall include meargof the Board of Directors of an Affiliate.

(h) Continuous Serviameans that the Participant’s service with the Cargpa an Affiliate, whether as an Employee or Cdiasu,
is not interrupted or terminated. The Participaftinuous Service shall not be deemed to hananeted merely because of a change in
the capacity in which the Participant renders sertd the Company or an Affiliate as an Employe€onsultant or a change in the entity for
which the Participant renders such service, praliitiat there is no interruption or termination feé Participant’s Continuous Service. For
example, a change in status from an Employee oftrapany to a Consultant or a director of an Adfii will not constitute an interruption
Continuous Service as an Employee. The Board ochied executive officer of the Company, in thattpas sole discretion, may determine
whether Continuous Service shall be consideredrimtéed in the case of: (i) any leave of absengeayed by the Board or the chief
executive officer of the Company, including sickve, military leave, or any other personal leavdjiptransfers between the Company, its
Affiliates or their successors.

(i) Diluted Shares Outstandimgeans, as of any date, (i) the number of outstanshiares of Common Stock of the Company on such
Calculation Date (as defined in Section 4(a) héreitus (ii) the number of shares of Common Staskiable upon such Calculation Date
assuming the conversion of all outstanding Prefe®®@ck and convertible notes, plus (iii) the add&l number of dilutive Common Stock
equivalent shares outstanding as the result obatigns or warrants outstanding during the fisaary calculated using the treasury stock
method.

() Directormeans a member of the Board.
(k) Disabilitymeans the permanent and total disability of a pevgithin the meaning of Section 22(e)(3) of the €od

() Employeeneans any person, including an Officer or Directonployed by the Company or any Affiliate. Neitlservice as a
Director nor payment of a director’s fee by the @amy shall be sufficient to constitute “employmeloy’the Company.

(m) Exchange Aaneans the Securities Exchange Act of 1934, as amdend

(n) Fair Market Valuemeans, as of any date, the value of the Commork 8etermined as follows:

(i) If the Common Stock is listed on any establissck exchange or a national market system, dimoduwithout limitation the
Nasdaq National Market, the Fair Market Value share of Common Stock shall be the closing salies [for such stock (or the closi
bid, if no sales were reported) as quoted on systes or exchange (or the exchange with the greadhsme of trading in Common
Stock) on the last market trading day prior todag of determination, as reported in the Wall Stdeeirnal or such other source as the
Board deems reliable;

(i) If the Common Stock is quoted on the Nasdaq|lSGep Market or is regularly quoted by a recogdizecurities dealer but
selling prices are not reported, the Fair Markeugaf a share of Common Stock shall be the meamdan the bid and asked prices for
the Common Stock on the last market trading dayrpa the day of determination, as reported inwWhadl Street Journal or such other
source as the Board deems reliable;

(i) In the absence of an established market fo€tramon Stock, the Fair Market Value shall be deieed in good faith by
the Board.



(o) Listing Datemeans the first date upon which any security oiGbenpany is listed (or approved for listing) upaniice of issuanc
on any securities exchange, or designated (or apgdrfor designation) upon notice of issuance aat@mal market security on an interdealer
guotation system if such securities exchange erdaaler quotation system has been certified inrdence with the provisions of Section
25100(0) of the California Corporate Securities L@ 968.

(p) Incentive Stock Optiameans an Option intended to qualify as an incersisek option within the meaning of Section 42 2hwef
Code and the regulations promulgated thereunder.

(g) Nonstatutory Stock Optioneans an Option not intended to qualify as an lineeistock Option.

()  Officermeans a person who is an officer of the Compankimithe meaning of Section 16 of the Exchange Actthe rules and
regulations promulgated thereund®fficer also means a person who possesses the authoaity“officer” as that term is used in Rule 4460
()(1)(A) of the Rules of the National AssociatiohSecurities Dealers, Inc. For purposes of the,Rigperson in the position of “Vice
President” or higher shall be classified as an it@ff’ unless the Board expressly finds that suasqedoes not possess the authority of an
“officer” as that term is used in Rule 4460(i)(1)(&f the Rules of the National Association of Sés Dealers, Inc.

(s) Optionmeans a stock option granted pursuant to the Plan.

() Option Agreememheans a written agreement between the Companyre@gp@onholder evidencing the terms and conditioinen
individual Option grant. ?Each Option Agreementidb&a subject to the terms and conditions of trenPI

(u) Optionholdemeans an Employee or Consultant who holds an awlisig. Option.
(v) Planmeans this NVIDIA Corporation 2000 Nonstatutory Egjincentive Plan.

(w)  Stock Awaraneans any right granted under the Plan, includimg@ption, any stock bonus, and any right to puseh@stricted
stock.

(x) Stock Award Agreememieans a written agreement between the Company haldier of a Stock Award evidencing the terms and
conditions of an individual Stock Award grant. E&fock Award Agreement shall be subject to the s$eamd conditions of the Plan.

(y) Ten Percent Shareholdereans a person who owns (or is deemed to own mursu&ection 424(d) of the Code) stock possessing
more than ten percent (10%) of the total combinatthg power of all classes of stock of the Compangf any of its Affiliates.
3. ADMINISTRATION .

(@ The Plan shall be administered by the Boardssand until the Board delegates administratiean@mmittee, as provided in
subsection 3(c).

(b) The Board shall have the power, subject to,wititin the limitations of, the express provisiafahe Plan:

(i) To determine from time to time which of the gus eligible under the Plan shall be granted Séecirds; when and how
each Stock Award shall be granted; whether a SAéaehrd will be a Nonstatutory Stock Option, a stddaus, a right to purchase
restricted stock, or a combination of the foregoihg



provisions of each Stock Award granted (which neeidbe identical), including the time or times wteperson shall be permitted to
receive stock pursuant to a Stock Award; and theber of shares with respect to which a Stock Avedrall be granted to each such
person.

(i) To construe and interpret the Plan and Stockri& granted under it, and to establish, amendeuke rules and
regulations for its administration. The Board,he exercise of this power, may correct any defaunission or inconsistency in the Plan
or in any Stock Award Agreement, in a manner antthéoextent it shall deem necessary or expediemigice the Plan fully effective.

(i)  To amend the Plan or a Stock Award as providegkection 13.

(iv) Generally, to exercise such powers and to par&uch acts as the Board deems necessary or erpéalipromote the best
interests of the Company which are not in confkith the provisions of the Plan.

(c) The Board may delegate administration of trenRb a committee or committees of one or more neesbf the Board, and the
term “Committee” shall apply to any person or passto whom such authority has been delegated ntirgidtration is delegated to a
Committee, the Committee shall have, in conneatiith the administration of the Plan, the powersetafore possessed by the Board,
including the power to delegate to a subcommitteecd the administrative powers the Committee ithatized to exercise (and references in
this Plan to the Board shall thereafter be to tbm@ittee or subcommittee), subject, however, ttsasolutions, not inconsistent with the
provisions of the Plan, as may be adopted from torteéne by the Board. The Board may abolish thex®ittee at any time and revest in the
Board the administration of the Plan.

(d) All determinations, interpretations and constians made by the Board in good faith shall nosbigject to review by any person
and shall be final, binding and conclusive on aligons.

4. SHARES SUBJECT TO THE PLAN.

(&) Subject to the provisions of Section 12 retptim adjustments upon changes in stock, the statknay be issued pursuant to
Stock Awards shall not exceed in the aggregate Tyw@me Million Nine Hundred Thirty-Nine Thousand ®dwundred Two (21,939,202)
shares of the Company’s Common Stock. If any Stock Awdnrdlkfor any reason expire or otherwise terminatayhole or in part, without
having been exercised in full, the stock not aaglilinder such Stock Award shall revert to and algeg@me available for issuance under the
Plan. If the Company repurchases unvested shagesr@d pursuant to a Stock Award, the shares ofi@omStock so repurchased shall
revert to and again become available for issuandenthe Plan.

(b) The stock subject to the Plan may be unisshatks or reacquired shares, bought on the marlagherwise.

5. ELIGIBILITY

(a) Eligibility for Stock Awards . Stock Awards may be granted to Employees and @iamgs who are not Officers, Directors or ~
Percent Shareholders at the time of grant.

1 The initial 2,317,155 shares reserved for issuavere increased by the Board of Directors on Decer2®e2000 and on January 2,
2001 by 3,200,000 shares and 250,000 shares, teghecso that an aggregate of 5,767,155 shares veserved for issuance. The
shares were increased by the Board of Directordaonary 28, 2001 by 2,327,446 shares to a to@l084,601 shares were reserved for
issuance. This number was adjusted to 16,189,2&2slpursuant to the 2-for-1 stock split on Septenift, 2001. On November 6,
2001, the Board of Directors approved an incred§®0,000 shares to a total of 16,939,202 sharesA@ust 16, 2002, the
Compensation Committee approved an increase 00800 to a total of 21,939,202 shal
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(b) Consultants.

(i) A Consultant shall not be eligible for the graha Stock Award if, at the time of grant, a FOBI8 Registration Statement
under the Securities Act (“Form S-8") is not avbltato register either the offer or the sale of @mempany’s securities to such
Consultant because of the nature of the serviadtike Consultant is providing to the Company, egause the Consultant is not a
natural person, or as otherwise provided by thesrgbverning the use of Form S-8, unless the Coyngetermines both (i) that such
grant (A) shall be registered in another manneeutite Securities Actd.g.,on a Form S-3 Registration Statement) or (B) da¢s n
require registration under the Securities Act idesrto comply with the requirements of the Seaesithct, if applicable, and (ii) that
such grant complies with the securities laws ob#iker relevant jurisdictions.

(i)  Form S-8 generally is available to consultamd advisors only if (1) they are natural pers§2sthey provide bona fide
services to the issuer, its parents, its majonityw@d subsidiaries and (3) the services are navmmection with the offer or sale of
securities in a capital-raising transaction, anchdodirectly or indirectly promote or maintain arket for the issuer’s securities.

6. OPTION PROVISIONS.

Each Option shall be in such form and shall consaith terms and conditions as the Board shall dggropriate. The provisions of
separate Options need not be identical, but eatio®ghall include (through incorporation of prawiss hereof by reference in the Option or
otherwise) the substance of each of the followirayisions:

(@ Term. The Board shall determine the term of eachdpti
(b) Price. The Board shall determine the exercise priceach Option.
(c) Consideration.

(i) The purchase price of stock acquired pursuaahtOption shall be paid, to the extent permitig@pplicable statutes and
regulations, either (1) in cash at the time thei@pis exercised, or (2) at the discretion of treail (a) by delivery to the Company of
other Common Stock, (b) according to a deferredr@ayt or other arrangement (which may include, witHioniting the generality of
the foregoing, the use of other Common Stock) #ithperson to whom the Option is granted or to whimenOption is transferred
pursuant to subsection 6(d), or (c) in any othemfof legal consideration that may be acceptabtbédoard.

(i)  Atany time that the Company is incorporate®@laware, then payment of the Common Stock’s Y@due,” as defined in
the Delaware General Corporation Law, shall notiagle by deferred payment. In the case of any defgrayment arrangement,
interest shall be compounded at least annuallyshatl be charged at the minimum rate of interesesgary to avoid the treatment as
interest, under any applicable provisions of the&€of any amounts other than amounts stated int&est under the deferred payment
arrangement.

(iii)  Unless otherwise specifically provided in thgti®n, the purchase price of Common Stock acqupregduant to an Option
that is paid by delivery to the Company of othen@aon Stock acquired, directly or indirectly fronet@ompany, shall be paid only by
shares of the Common Stock of the Company that baee held for more than six (6) months (or sudgéw or shorter period of time
required to avoid a charge to earnings for findrext@ounting purposes).

(d) Transferability. An Option shall be transferable to the extenvjed in the Option Agreement. If the Option does provide
for transferability, then the Option shall not bansferable except by will or by the laws of des@ad distribution, and shall be exercisable
during the lifetime of the person to whom the Optie granted only by such person. Notwithstandimgforegoing provisions of subsection 6
(d), the person to whom the



Option is granted may, by delivering written notioehe Company, in a form satisfactory to the Camyp designate a third party who, in the
event of the death of the Optionholder, shall thftez be entitled to exercise the Option.

(e) Vesting. The total number of shares of stock subjeeint®ption may, but need not, be allotted in pedaastallments (which
may, but need not, be equal). The Option Agreemmeyt provide that from time to time during each wéls installment periods, the Option
may become exercisable (“vest”) with respect tosamall of the shares allotted to that period, aray be exercised with respect to some or
all of the shares allotted to such period and/gr@ior period as to which the Option became vebtgtdvas not fully exercised. The Option
may be subject to such other terms and conditiorth® time or times when it may be exercised wiigy be based upon performance or
other criteria as the Board may deem appropridie.provisions of this subsection 6(e) are subjeeity Option provisions governing the
minimum number of shares as to which an Option begxercised.

() Termination Of Continuous Service. In the event an Optionholder’'s Continuous Serterminates (other than upon the
Optionholder’s death or Disability), the Optionhetdnay exercise his or her Option (to the exteat tihhe Optionholder was entitled to
exercise it at the date of termination) but onlyhivi such period of time ending on the earlieripti(e date three (3) months after the
termination of the Optionholder’'s Continuous Seevior such longer or shorter period specified e@ption Agreement), or (ii) the
expiration of the term of the Option as set forthiHe Option Agreement. If, after termination, @ptionholder does not exercise his or her
Option within the time specified in the Option Agmeent, the Option shall terminate, and the sharesred by such Option shall revert to
again become available for issuance under the Plan.

(g) Disability Of Optionholder. In the event an Optionholder's Continuous Serverminates as a result of the Optionholder’s
Disability, the Optionholder may exercise his or @ption, (to the extent such Optionholder wastletito exercise it at the date of
termination) but only within such period of timedémg on the earlier of (i) the date twelve (12) riianfollowing such termination (or such
longer or shorter period specified in the Optionrdgmnent) or (ii) the expiration of the term of thption as set forth in the Option Agreem:
If, at the date of termination, the Optionholdendt entitled to exercise his or her entire Optibie, shares covered by the unexercisable
portion of the Option shall revert to and againdme available for issuance under the Plan. Ify aftenination, the Optionholder does not
exercise his or her Option within the time spedifierein, the Option shall terminate, and the sheoeered by such Option shall revert to
again become available for issuance under the Plan.

(h) Death Of Optionholder. In the event of the death of an Optionholdeirdy or within a period specified in the Optioneafthe
termination of, the Optionholder’s Continuous Ssas an Employee, Director, or Consultant, thedDptiay be exercised (to the extent the
Optionholder was entitled to exercise the Optiothatdate of death) by the Optionholder’s estatey person who acquired the right to
exercise the Option by bequest or inheritance aa pgrson designated to exercise the option upp@titionholder’'s death pursuant to
subsection 6(d), but only within the period endimgthe earlier of (i) the date eighteen (18) momdiiswing the date of death (or such longer
or shorter period specified in the Option Agreerheamt (ii) the expiration of the term of such Optias set forth in the Option Agreement. If,
at the time of death, the Optionholder was nottledtito exercise his or her entire Option, the esb@overed by the unexercisable portion of
the Option shall revert to and again become availfdy issuance under the Plan. If, after death Qiption is not exercised within the time
specified herein, the Option shall terminate, dredghares covered by such Option shall revertdoagain become available for issuance
under the Plan.

(i) Early Exercise. The Option may, but need not, include a provisivhereby the Optionholder may elect at any tiefte the
Optionholder’s Continuous Service terminates taese the Option as to any part or all of the sbarghject to the Option prior to the full
vesting of the Option. Any unvested shares so @gett may be subject to a repurchase right in faivttre Company or to any other
restriction the Board determines to be appropriate.



() Re-Load Options. Without in any way limiting the authority ofélBoard to make or not to make grants of Optiomsureler,
the Board shall have the authority (but not angation) to include as part of any Option Agreemngeptovision entitling the Optionholder t
further Option (a “Re-Load Option”) in the evenétBptionholder exercises the Option evidenced byGhtion agreement, in whole or in
part, by surrendering other shares of Common Stoekcordance with this Plan and the terms anditiond of the Option Agreement. Any
such Re-Load Option (i) shall be for a number @frsk equal to the number of shares surrenderearasriall of the exercise price of such
Option; (ii) shall have an expiration date whichlis same as the expiration date of the Optioexieecise of which gave rise to such Read
Option; and (iii) shall have an exercise price ihig equal to one hundred percent (100%) of theMarket Value of the Common Stock
subject to the Re-Load Option on the date of exerof the original Option.

7. TERMS OF STOCK BONUSES AND PURCHASES OF RESTEETED STOCK.

Each stock bonus or restricted stock purchase agneteshall be in such form and shall contain secm$ and conditions as the Board
shall deem appropriate. The terms and conditiorstamk bonus or restricted stock purchase agreenmesty change from time to time, and
terms and conditions of separate agreements nadzbridentical, but each stock bonus or restristedk purchase agreement shall include
(through incorporation of provisions hereof by refece in the agreement or otherwise) the subst@ineach of the following provisions as
appropriate:

(&) Purchase Price. The Board shall determine the purchase prickeugach restricted stock purchase agreement. daedBnay
determine that eligible participants in the Plaryrha awarded stock pursuant to a stock bonus agmemconsideration for past services
actually rendered to the Company or for its benefit

(b) Transferability. Rights to purchase shares under a stock bamesticted stock purchase agreement shall befgeable by
the grantee only upon such terms and conditiomseset forth in the applicable Stock Award Agreetnas the Board shall determine in its
discretion, so long as stock awarded under suatk@tward Agreement remains subject to the ternmth@fagreement.

(c) Consideration. The purchase price of stock acquired pursumatstock purchase agreement shall be paid e{ihér.cash at
the time of purchase; (ii) at the discretion of Baard, according to a deferred payment or othengement with the person to whom the
stock is sold; or (iii) in any other form of legadnsideration that may be acceptable to the Bawuitd discretion. Notwithstanding the
foregoing, the Board may award stock pursuantdtmek bonus agreement in consideration for pasicesr actually rendered to the Compi
or for its benefit.

(d) Vesting. Shares of stock sold or awarded under the A but need not, be subject to a repurchaseroptitavor of the
Company in accordance with a vesting schedule webermined by the Board.

(e) Termination Of Continuous Service. In the event a Participant's Continuous Sertéceminates, the Company may repurchase
or otherwise reacquire any or all of the sharestadk held by that person which have not vesteaf &se date of termination under the terms
of the stock bonus or restricted stock purchaseemgent between the Company and such person.

8. CANCELLATION AND RE-GRANT OF OPTIONS.

The Board or the Committee shall have the authtoigffect, at any time and from time to time witle consent of any adversely
affected Optionholder, (i) the reduction of the reige price of any outstanding Option under thenRdethe then Fair Market Value and/or (ii)
the cancellation of any outstanding Options unberRlan in exchange for (A) the grant of a stoakuso (B) the grant of restricted stock; (C)
cash; (D) the grant in substitution therefor of M@ptions under the Plan having an exercise priceipgre not less than as provided for new
option grants made under the Plan; or (E) any othkrable consideration (as determined by the Boaits
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sole discretion). The Board shall determine théharge ratio (which may be for more or less sharstock than those then subject to the
outstanding Option) in its sole discretion as vasllall other terms of the exchange not specifigaitywided for in this paragraph.

9. COVENANTS OF THE COMPANY.

(@) During the terms of the Stock Awards, the Conmypshall keep available at all times the numbestares of stock required to
satisfy such Stock Awards.

(b) The Company shall seek to obtain from eachlatégty commission or agency having jurisdiction othe Plan such authority as
may be required to issue and sell shares of stpok exercise of the Stock Awarnghovided, howeverthat this undertaking shall not require
the Company to register under the Securities Abeeithe Plan, any Stock Award or any stock issarédsuable pursuant to any such Stock
Award. If, after reasonable efforts, the Companyriable to obtain from any such regulatory comnissir agency the authority which
counsel for the Company deems necessary for thellésguance and sale of stock under the PlanCtivapany shall be relieved from any
liability for failure to issue and sell stock upexkercise of such Stock Awards unless and until suthority is obtained.

10. USE OF PROCEEDS FROM STOCK.
Proceeds from the sale of stock pursuant to Staelirds shall constitute general funds of the Company

11. MISCELLANEOUS.

(@) The Board shall have the power to acceleraeitie at which a Stock Award may first be exertisethe time during which a
Stock Award or any part thereof will vest in accmde with the Plan, notwithstanding the provisionthe Stock Award stating the time at
which it may first be exercised or the time durimgich it will vest.

(b) Neither an Employee or Consultant nor any petsavhom a Stock Award is transferred under suiise6(d) or 7(b) shall be
deemed to be the holder of, or to have any ofitjtes of a holder with respect to, any shares stiltfesuch Stock Award unless and until
such person has satisfied all requirements forotseof the Stock Award pursuant to its terms.

(¢) Nothing in the Plan or any instrument execute®&tock Award granted pursuant thereto shall compen any Employee,
Consultant or other holder of Stock Awards any trighcontinue in the employ of the Company or afffliate (or to continue acting as a
Consultant) or shall affect the right of the Companany Affiliate to terminate the employment etationship as a Consultant of any
Employee, Consultant or other holder of Stock Awasith or without cause.

(d) The Company may require any person to whonoekSAward is granted, or any person to whom a Stoekrd is transferred
pursuant to subsection 6(d) or 7(b), as a condifoexercising or acquiring stock under any Stoekatd, (i) to give written assurances
satisfactory to the Company as to such person’siletdge and experience in financial and businessensaand/or to employ a purchaser
representative reasonably satisfactory to the Compéno is knowledgeable and experienced in findrarid business matters, and that he or
she is capable of evaluating, alone or togethdr thi¢ purchaser representative, the merits and askxercising the Stock Award; and (ii) to
give written assurances satisfactory to the Comptatyng that such person is acquiring the stobtiest to the Stock Award for such persen’
own account and not with any present intentionedifrey or otherwise distributing the stock. Thedgoing requirements, and any assurances
given pursuant to such requirements, shall be iratipe if (1) the issuance of the shares upon ®eeaise or acquisition of stock under the
Stock Award has been registered under a then diyefifective registration statement under the Siges Act, or (2) as to any particular
requirement, a determination is made by counsah®iCompany that such requirement
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need not be met in the circumstances under theapplicable securities laws. The Company may, wgubrce of counsel to the Company,
place legends on stock certificates issued undePtan as such counsel deems necessary or appedpraader to comply with applicable
securities laws, including, but not limited to, éegls restricting the transfer of the stock.

(e) To the extent provided by the terms of a Sthalard Agreement, the person to whom a Stock Awarmgranted may satisfy any
federal, state or local tax withholding obligati@tating to the exercise or acquisition of stocklema Stock Award by any of the following
means or by a combination of such means: (1) témglercash payment; (2) authorizing the Companyitiohold shares from the shares of
the Common Stock otherwise issuable to the paditips a result of the exercise or acquisitiortadlsunder the Stock Award, provided,
however, that no shares of Common Stock are withivéh a value exceeding the minimum amount ofrexquired to be withheld by law; or
(3) delivering to the Company owned and unencuntbshares of Common Stock.

(i) The terms of any repurchase option shall be sgekifi the Stock Award and may be either at fairkevalue or at not less than the
original purchase price.

12. ADJUSTMENTS UPON CHANGES IN STOCK.

(@) If any change is made in the stock subjechéoRlan, or subject to any Stock Award (throughgeerconsolidation,
reorganization, recapitalization, stock dividenidjdend in property other than cash, stock sghjyidating dividend, combination of shares,
exchange of shares, change in corporate structwtherwise), the Plan will be appropriately adpakin the class(es) and maximum number
of shares subject to the Plan pursuant to subseé(m) and the outstanding Stock Awards will berappately adjusted in class(es) and
number of shares and price per share of stock auinjesuch outstanding Stock Awards.

(b) Inthe event of a dissolution or liquidationtb& Company, then, upon advance written notickhhbyCompany of at least ten (10)
business days to the holders of any Stock Awartistanding under the Plan, such Stock Awards sleaiébminated if not exercised (if
applicable) prior to such event.

(c) Inthe event of (1) a sale of substantiallyodilthe assets of the Company, (2) a merger oradimlagion in which the Company is
not the surviving corporation or (3) a reverse reeig which the Company is the surviving corponatbmut the shares of Common Stock
outstanding immediately preceding the merger anv@ded by virtue of the merger into other propewniiether in the form of securities, cash
or otherwise, then any surviving corporation orwadgg corporation shall assume any Stock Awardstanding under the Plan or shall
substitute similar stock awards (including an awardcquire the same consideration paid to thesslodders in the transaction described in
this subsection for those outstanding under the.Pfathe event any surviving corporation or acipgircorporation refuses to assume such
Stock Awards or to substitute similar stock awdoighose outstanding under the Plan, then witheesto Stock Awards held by persons
whose Continuous Service has not terminated, thgngeof such Stock Awards (and, if applicable, tiee during which such Stock Awards
may be exercised) shall be accelerated upon prittew notice by the Company to the holders of sBtdtk Awards at least five (5) business
days prior to such event and the Stock Awards sbatiinate if not exercised (if applicable) at ciopto such event. With respect to any ol
Stock Awards outstanding under the Plan, upon agivamitten notice by the Company of at least fiseHusiness days to the holders of such
Stock Awards, such Stock Awards shall terminateoif exercised (if applicable) prior to such event.
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13. AMENDMENT OF THE PLAN AND STOCK AWARDS.
(@) The Board at any time, and from time to tim@ymamend the Plan.

(b) Rights and obligations under any Stock Awarhtgd before amendment of the Plan shall not bainegb by any amendment of
the Plan unless (i) the Company requests the conééme person to whom the Stock Award was graatetl (i) such person consents in
writing.

(c) The Board at any time, and from time to timeyramend the terms of any one or more Stock Awanaljided, howevethat the
rights and obligations under any Stock Award shatlbe impaired by any such amendment unlessgiCtbmpany requests the consent of
person to whom the Stock Award was granted angth person consents in writing.

14. TERMINATION OR SUSPENSION OF THE PLAN.
(& The Board may suspend or terminate the Planytime.

(b) Rights and obligations under any Stock Awarhted while the Plan is in effect shall not beralieor impaired by suspension or
termination of the Plan, except with the conserthefperson to whom the Stock Award was granted.

15. EFFECTIVE DATE OF PLAN.
The Plan shall become effective on the date addptetie Board.

16. CHOICE OF LAW.

The law of the State of Delaware shall govern a#giions concerning the construction, validity ardrpretation of this Plan, without
regard to such state’s conflict of laws rules.
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EXHIBIT 21.1
LIST OF REGISTRANT'S SUBSIDIARIES
Percentage Owned By NVIDIA Corporation Country of Organization
NVIDIA Canada, Inc United States/Canax
100%
NVIDA US Holding Company United State:
100%
NVIDA International, Inc. Cayman Island
100%
NVIDIA US Investment Compan United State:
100%
NVIDIA Singapore Pte Lt Singapore
100%
NVIDIA Pty Limited Australia
100%
NVIDIA Ltd. United Kingdom
100%
NVIDIA GmbH Germany
100%
Exluna, Inc. United State:
100%
EXHIBIT 23.1

CONSENT OF KPMG LLP

The Board of Directors
NVIDIA Corporation:

We consent to incorporation by reference in théstegfion statements on Form S-8 (Nos. 333-51528; 31905, 333-74868 and 333-
100010), on Form S-3 (Nos. 333-74326, 333-33568;488L02, 333-46650), and on Form S-4 (No. 333-5%1406I1VIDIA Corporation of
our report dated February 13, 2003, relating tacthesolidated balance sheets of NVIDIA Corporatiod subsidiaries as of January 26, 2003
and January 27, 2002 and the related consolidédéshgents of income, stockholders’ equity, and dlasts for each of the years in the three-
year period ended January 26, 2003, and the redateetiule, which report appears in the Januar@®3 annual report on Form-K of
NVIDIA Corporation. Our report contains a paragrajdcussing the Compa'’s adoption of the provisions of Statement of Ficiah
Accounting Standards No. 142.

/sl KPMG LLP

Mountain View, California
April 25, 2003



EXHIBIT 99.1
Certification Pursuant to Section 906 of the PublicCompany Accounting Reform and Investor ProtectionAct of 2002

Pursuant to Section 906 of the Public Company Anting Reform and Investor Protection Act of 208 J.S.C. § 1350, as adopted),
Jen-Hsun Huang, the President and Chief Executifiedd of NVIDIA Corporation (the “Company”), herglxertifies that, to the best of his
knowledge:

1. The Company’s Annual Report on Form K@er the year ended January 26, 2003, to which @ertification is attached as Exh
99.1 (the “Periodic Report”), fully complies withe requirements of Section 13(a) of the Securifieshange Act of 1934, as
amended; an

2. The information contained in the Periodic Repoirtygresents, in all material respects, the firiahcondition of the Company at
the end of the period covered by the Periodic Regoudt results of operations of the Company forptieod covered by the
Periodic Report

Dated: April 25, 2003

/sl JEN-H suNH uaNG

Jen-Hsun Huang
President and Chief Executive Officer

EXHIBIT 99.2
Certification Pursuant to Section 906 of the PublicCompany Accounting Reform and Investor ProtectionAct of 2002
Pursuant to Section 906 of the Public Company Anting Reform and Investor Protection Act of 208 J.S.C. § 1350, as adopted),

Marvin D. Burkett, the Chief Financial Officer oMIDIA Corporation (the “Company”), hereby certifiisat, to the best of his knowledge:

1. The Company’s Annual Report on Form K@er the year ended January 26, 2003, to which @ertification is attached as Exh
99.2 (the “Periodic Report”), fully complies withe requirements of Section 13(a) of the Securifieshange Act of 1934, as
amended; an

2. Theinformation contained in the Periodic Repoirtygresents, in all material respects, the firiahcondition of the Company at
the end of the period covered by the Periodic Regoudt results of operations of the Company forptieod covered by the
Periodic Report

Dated: April 25, 2003

/s/  MARVIN D. B URKETT

Marvin D. Burkett
Chief Financial Officer
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