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/s/ Rebecca Peters, Attorney-in-Fact for Jen-Hsun
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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents the maximum number of shares that will be earned, if at all, based on the achievement of a pre-established performance goal
during the Issuer's fiscal year ending January 25, 2015. Each restricted stock unit represents a contingent right to receive one share of
Issuer's common stock. The maximum number represents 150% of the target payout of 400,000 shares. If the pre-established performance
goal is achieved, the shares earned will vest as to 25% on March 18, 2015 and as to 12.5% of the shares every six months thereafter, such
that the shares are fully vested on approximately the four (4) year anniversary of the date of grant.

The shares represent restricted stock units that were received as an award, for no consideration.

Includes 790 shares purchased pursuant to the Issuer's Employee Stock Purchase Plan on February 28, 2014 and 48,622 shares issued
upon the vesting of restricted stock units previously reported on a Form 4. Also includes the cancellation of 105,509 shares underlying
restricted stock units previously reported on a Form 4 that were not earned due to maximum performance metric not being met.

Represents shares of the Issuer's common stock withheld by the Issuer to satisfy taxes due by the Reporting Person in connection with the
vesting of restricted stock units previously reported on a Form 4.

The shares are held by Jen-Hsun Huang and Lori Huang, as co-trustees of the Jen-Hsun & Lori Huang Living Trust, u/a/d May 1, 1995
(the "Trust"), of which the Reporting Person is a trustee.

The shares are held by J. and L. Huang Investments, L.P., of which the Trust is the general partner.

The shares are held by The Huang 2012 Irrevocable Trust, of which the Reporting Person is a trustee.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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