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PortalPlayer, Inc.

70 W. Plumeria Drive

San Jose, CA 95134
(408) 521-7000

November , 2006

Dear Stockholder:

You are cordially invited to attend a Special Megtof stockholders of PortalPlayer, Inc. to be taglthe Santa Clara Hilton Hotel
located at 4949 Great America Parkway, Santa CGalifornia 95054, on December 18, 2006+ @10 a.m. Pacific Standard Time. At the
Special Meeting, you will be asked to consider aoig upon a proposal to adopt the Agreement armd ¢¥I&erger, dated as of November 6,
2006, by and among PortalPlayer, NVIDIA CorporatftitdVIDIA") and Partridge Acquisition, Inc., a whiyl owned subsidiary of NVIDIA
(“Merger Sub”).

The Merger Agreement contemplates the merger ofjpteBub with and into PortalPlayer, with PortalRlagontinuing as the surviving
corporation and becoming a wholly owned subsidarifdVIDIA (the “Merger”). Upon completion of the Mger, each share of our common
stock, other than shares held by a stockholderpenfects appraisal rights in accordance with Detaieav and shares held by us, NVIDIA
and our respective wholly owned subsidiaries, bellconverted into the right to receive $13.50 shcavithout interest.

On November 5, 2006, our Board of Directors unanigiyp (i) determined that the Merger and the Mefygreement were fair to, and
the best interests of, our stockholders and (ijraped the Merger Agreement and the transactionteomplated by the Merger Agreement,
including the MergerOur Board of Directors unanimously recommends thatyou vote “FOR” the adoption of the Merger Agreement.

The accompanying proxy statement provides you infibrmation about the proposed Merger and the $pébeeting.We encourage
you to read the entire proxy statement carefully.

YOUR VOTE IS VERY IMPORTANT. The Merger cannot be completed unless the Merger Agreement is adopted lilie
affirmative vote of the holders of a majority of the outstanding shares of our common stock. Whether mot you plan to attend the
Special Meeting in person, please sign and returmé enclosed proxy in the envelope provided. If yoattend the Special Meeting and
desire to vote in person, you may do so even thougbu have previously sent a proxy. The failure toote will have the same effect as
voting against the adoption of the Merger Agreement

If your shares are held in “street name”by your broker, your broker will be unable to vote your shares without instructions from
you. You should instruct your broker to vote your fiares by following the procedures provided by youbroker. Failure to instruct
your broker to vote your shares will have the sameffect as voting against the adoption of the Mergef\greement.

The Board of Directors and management look forviarseeing you at the meeting.

Sincerely,

Gary Johnsol
President and Chief Executive Offic



PortalPlayer, Inc.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on Monday, December 18, 2006

To our Stockholders:

Notice is hereby given that a Special Meeting otkholders of PortalPlayer, Inc., a Delaware caxfion, will be held at the Santa
Clara Hilton Hotel located at 4949 Great Americakay, Santa Clara, California 95054, on Decemi@ 2006, at¢ :00 a.m. Pacific
Standard Time.

We are holding this Special Meeting:

* to consider and vote upon a proposal to adopt tireément and Plan of Merger, dated as of Novemb20®@ (the “Merger
Agreement”), by and among PortalPlayer, NVIDIA Ganqtion (“NVIDIA”") and Partridge Acquisition, Inca wholly owned
subsidiary of NVIDIA (“Merger Sub”), pursuant to veh Merger Sub will be merged with and into Portayer, with PortalPlayer
surviving the merger (th*Merger”); and

« to approve the postponement or adjournment of geeidl Meeting, if necessary, for, among otheraraasthe solicitation of
additional proxies in the event that there aresndficient votes at the time of the Special Meetiogpprove the proposal to adopt
the Merger Agreement and approve the Mer

On November 5, 2006, our Board of Directors unanigiyp (i) determined that the Merger and the Mefygreement were fair to, and
the best interests of, our stockholders and (ijraped the Merger Agreement and the transactionteomplated by the Merger Agreement,
including the MergerOur Board of Directors unanimously recommends thatou vote “FOR” the adoption of the Merger Agreement

Our Board of Directors has fixed the close of basgion November 15, 2006, as the record datedqgrutpose of determining
stockholders entitled to receive notice of, anddte at, the Special Meeting or any adjournmentastponement thereof.

The accompanying proxy statement, which is beindeti@o stockholders on or about November 2006, provides you with
information about the proposed Merger and the Spdbeeting.

PortalPlayer stockholders who do not vote in fasfomdoption of the Merger Agreement will have thght to seek appraisal of the fair
value of their shares if the Merger is completed,dnly if they perfect their appraisal rights lyntplying with all of the required procedures
under Delaware law. See “Appraisal Rights” begigrmm page 39 of the accompanying proxy statemehdamex D to the proxy statement.

It is important that your shares are representéldeaSpecial Meeting. Even if you plan to atters $ipecial Meeting, we hope that you
will promptly vote and submit your proxy by datirgigning and returning the enclosed proxy cards Till not limit your rights to attend or
vote at the Special Meeting.

By Order of the Board of Directo

Gary Johnsol
President and Chief Executive Offic

San Jose, California
Novembele , 2006



Preliminary Copies

SUMMARY TERM SHEET

This Summary Term Sheet highlights selected infam#&om this proxy statement and may not congdiiof the information that is
important to you. Accordingly, we encourage yotetad carefully this entire proxy statement, its exes and the documents referred to in

proxy statement. In this proxy statement, the t¢‘we,

us,” “our,” “PortalPlayer” and “the Company” refer to PortalPlayer, Inc. We

refer to NVIDIA Corporation as “NVIDIA” and Partrige Acquisition, Inc. as “Merger Sub.”

Parties to the Merger. PortalPlayer, headquartered in San Jose, Cablifodevelops semiconductor, firmware and software
platforms for portable multimedia products suclpassonal media players and personal media dispiaipled computers. NVIDIA
is the worldwide leader in programmable graphiagxpssor technologies. Merger Sub was formed fosohepurpose of entering
into the Agreement and Plan of Merger, dated ddoafember 6, 2006, by and among PortalPlayer, NVIB Merger Sub, or the
Merger Agreement, and consummating the transactiontemplated by the Merger Agreement. See “Thasaetion Participants”
beginning on page

The Proposal. We are asking our stockholders to consider ael @n the adoption of the Merger Agreement, pursteawhich
Merger Sub will merge with and into PortalPlayethwortalPlayer as the surviving corporation amchally owned subsidiary of
NVIDIA. We refer to this as the Merger. Our BoarfdDirectors is providing this proxy statement ahd aiccompanying form «
proxy to holders of PortalPlayer common stock,yzdne $0.0001 per share, in connection with thizisation of proxies for use at
the Special Meeting of stockholders to be heldhatSanta Clara Hilton Hotel located at 4949 GreatAca Parkway, Santa Clara,
California, 95054, on December 18, 2006, €20 a.m. Pacific Standard Time. See “The SpeciatMg” beginning on page 8 and
“The Merger—Background of the Merger” beginningpage 11. This Proxy Statement and the accompaifgingof proxy card
are being mailed to stockholders on or about Novane , 2006.

Merger Consideration . If the Merger is completed, you will receive $8Bin cash, without interest and less any appleabl
withholding taxes, in exchange for each share ofdffelayer common stock that you own. After the dearis completed, you will
have the right to receive the merger considerabanyou will no longer have any rights as a P&tayer stockholde

Treatment of Stock Options. As of the effective time of the Merger, all ofr@iock options outstanding and unexercised
immediately prior to the effective time of the Mergwhether or not vested, will be converted intd Become options to purchase
shares of NVIDIA common stock. S“The Merger Agreeme—Effect on PortalPlayer Stock Optic’ beginning on page 2

Treatment of Restricted Shares At the effective time of the Merger, all sharé®or restricted stock outstanding immediately
prior to the effective time of the Merger will beroverted into the merger consideration. The mecgasideration received for our
shares of restricted stock will remain subjecti® $ame vesting schedule, repurchase option, frikfeiture or other conditions
applicable to such restricted stock. ¢ The Merger Agreeme—Effect on PortalPlayer Restricted St” beginning on page 2

Our Position as to Fairness of the Merger; Board Reommendation. Our Board of Directors unanimously determined tha
Merger Agreement and the Merger were fair to anithénbest interests of our stockholders, and unaunsty recommends that our
stockholders vote “FOR” the adoption of the Merggreement and approval of the Merger. See “The ElergReasons for the
Merger; Recommendation of Our Board of Direc” beginning on page 1.

Required Vote. Under Delaware law and our charter documentsaffirenative vote of holders of a majority of thatstanding
shares of our common stock is necessary to adeg¥érger Agreement and to approve the Merger. $be Special Meeting—
Required Vot” beginning on page !

Share Ownership of Certain Persons; Voting Agreemeds . As of November 15, 2006, the record date, owatiors and executi
officers and their respective affiliates ownedtha aggregate
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X, XXX, Xxx shares of our common stock, or collediha@pproximately x.x% of the outstanding shareswfcommon stock. As an
inducement to NVIDIA to enter into the Merger Agmeent, each of our directors and executive offiegrs their respective
affiliates have entered into a voting agreementt WiYIDIA. Pursuant to the voting agreements, eaathdirector, officer and their
affiliates agree to vote his or its shares in fasfothe adoption of the Merger Agreement and apalrof’the Merger and the other
transactions contemplated by the Merger Agreemahiagainst certain other matters, each as setifottie voting agreements. T
forms of the voting agreements and irrevocable ypemntered into by such directors and officers dmaif taffiliates are included as
Annexes C-1 and C-2 to this proxy statement andna@porated herein by reference. Such directodsadficers and their affiliates
have not received any additional consideration wepect to the voting agreements. See “The Speleating-Stock Ownership
and Interests of Certain Pers” beginning on page 10 a“The Voting Agreemen” beginning on page 3

Regulatory Approvals Required. In addition to the required stockholder appraliatussed above, the Merger is subject to review
under the Hart-Scott-Rodino Antitrust Improvemehts of 1976, as amended, or the HSR Act, and gegatitrust laws outside the
United States. Pre-merger filings and governmeaglovals may also be required in certain foreigisglictions. See “The Merger
Agreemer—Conditions to the Merg” beginning on page 3

Certain Material U.S. Federal Income Tax Consequeres of the Merger. In general, your receipt of the merger considenat
will be a taxable transaction for U.S. federal imeptax purposes. For U.S. federal income tax pagogu will generally recogni
capital gain or loss equal to the difference, if,dretween the amount of cash received pursuahetMerger and your adjusted
basis in the shares surrendered. However, theotaseguences of the Merger to you will depend upmur pwn particular
circumstances. You should consult your tax advisarder to fully understand how the Merger wilfeadt you. See “The Merger—
Material U.S. Federal Income Tax Consequencessoftérge” beginning on page 2

Appraisal Rights . Holders of our common stock who do not vote wofeof adoption of the Merger Agreement will hate tight
to seek appraisal of the fair value of their shaedetermined by the Delaware Court of ChanceteifMerger is completed, but
only if they submit a written demand for appraisaPortalPlayer before the vote is taken on thegdeAgreement and they comj
with all requirements of Delaware law, which arensoarized in this proxy statement. This appraisab@amh could be more than, t
same as or less than the amount a stockholder vbeudshtitled to receive under the terms of the MeAgreement. Any holder of
our common stock intending to exercise their aalaights, among other things, must submit a emitiemand for an appraisal to
us prior to the vote on the adoption of the Merygreement and must not vote or otherwise submibaypin favor of adoption of
the Merger Agreement. See “Appraisal Rights” begjigron page 39 and Annex D—Section 262 of the Datavieneral
Corporation Law

Anticipated Closing of the Merger. The Merger will be completed after all of the disions to completion of the Merger are
satisfied or waived, including the adoption of Merger Agreement by our stockholders. We curreaexiyect the Merger to be
completed shortly following the Special Meetingstdckholders, although we cannot assure complétjaamy particular date, if at
all.

Additional Information . You can find more information about PortalPlaiyethe periodic reports and other information we fi
with the Securities and Exchange Commission, oSt8€. The information is available at the SEC’sljpuleference facilities and
at the website maintained by the SEC at http://waga.gov. For a more detailed description of thetimaél information available,
please see the section entit*Where You Can Find More Informati” beginning on page 4
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QUESTIONS AND ANSWERS ABOUT THE MERGER
What Am | Being Asked to Vote Or

You are being asked to vote on the adoptiorhefNlerger Agreement entered into by and among Péatiger, NVIDIA and Merger Sub
pursuant to which Merger Sub will be merged witld arto PortalPlayer, with PortalPlayer survivingaagholly owned subsidiary of
NVIDIA. See“The Merger Agreeme—Effective Time of the Merg” beginning on page 2

How Does PortalPlaye' s Board of Directors Recommend That | Vot

Our Board of Directors unanimously recommends tiur stockholders vote “FOR” the adoption of kherger Agreement and approval
of the Merger. Se“The Merge—Reasons for the Merger; Recommendation of Our BoRirector” beginning on page 1

What Will | Receive in the Merger

Upon completion of the Merger, you will recei$&3.50 in cash, without interest and less any requiax withholding, for each share of
our common stock that you own. For example, if gaun 100 shares of our common stock, you will reeéi®,350.00 in cash in
exchange for your shares of common stock, lessequired tax withholding. You will not own any skarin the surviving corporation.
See"The Merger Agreeme” beginning on page 2

When and Where Is the Special Meeting?

The Special Meeting of stockholders will be hetdhe Santa Clara Hilton Hotel located at 4948aEAmerica Parkway, Santa Clara,
California 95054, on December 18, 2006+ :00 a.m. Pacific Standard Time. £‘The Special Meetir” beginning on page |

May | Attend the Special Meeting

All stockholders as of the close of businesdNmvember 15, 2006, the record date for the Spé&béadting, may attend the Special
Meeting. No cameras, recording equipment, eleatrdavices, large bags, briefcases or packagedevifermitted in the Special
Meeting.

Who Can Vote at the Special Meeting?

All stockholders of record at the close of besis on November 15, 20086, the record date for pleei&l Meeting, will be entitled to vote
at the Special Meeting. If on that date, your shavere registered directly in your name with oangfer agent, The Bank of New York,
then you are a stockholder of record. As a stoaldrobf record, you may vote in person at the mgatdinvote by proxy. If on that date,
your shares were held in an account at a brokdiaggbank, dealer or similar organization, themyare the beneficial owner of sha
held in “street namednd these proxy materials are being forwarded tobyothat organization. The organization holdingiyaccount i
considered the stockholder of record for purpo$e®ting at the Special Meeting. As a beneficialnen you have the right to direct
your broker or other agent on how to vote the shargour account. You are also invited to attdrel $pecial Meeting. However, sir
you are not the stockholder of record, you mayvwoté your shares in person at the meeting unlessgauest and obtain a valid prc
from your broker or other agent. £*The Special Meetir” beginning on page !

How Are Votes Counted

Votes will be counted by the inspector of elentappointed for the Special Meeting, who will sapaly count “For” and “Against”
votes, abstentions and broker -votes. A“broker noi-vote” occurs when .
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nominee holding shares for a beneficial owner dagseceive instructions with respect to the Meqg@posal from the beneficial
owner. Because under Delaware law, the adopticgheoMerger Agreement requires the affirmative \atbolders of a majority of our
outstanding shares of common stock, broker nonsvael abstentions will have the same effect agea"Amainst” the adoption of the
Merger Agreement. Broker non-votes and abstentoesounted, however, as present for the purpodetefmining whether a quorum
is present

How Many Votes Are Required to Adopt the Merger Agment?

Under Delaware law, the affirmative vote of hetd of a majority of our outstanding shares of camrstock as of the close of business
on November 15, 2006, the record date for the Spdteeting, is required to adopt the Merger Agreeinas of the close of business
on the record date, there were xx,xxx,xxx sharesuofcommon stock outstanding. This means thatnDd&ware law, XX, XXX, XXX
shares or more must v¢* FOR ” the adoption of the Merger Agreement. *The Special Meetir” beginning on page !

How Many Votes Does PortalPlayer Already Know VB¢ Voted in Favor of the Merger Proposa

Each member of our Board of Directors and edabuo executive officers and their respective &ffés entered into a voting agreement
with NVIDIA agreeing to vote his or its shares avér of the adoption of the Merger Agreement amrdapproval of the Merger. As of
the record date, these persons owned x,xxx,xx>est@rour common stock, which is equivalent to agpjpnately x.x% of our
outstanding common stoc

How Many Votes Do | Have'

You have one vote for each share of our comntocksyou own as of November 15, 2006, the recotd fta stockholders entitled to
vote at the Special Meetin

If My Shares Are Held in“ Street Nam” by My Broker, Will My Broker Vote My Shares for Me

Your broker will vote your shares only if yougside instructions to your broker on how to vot@uYshould instruct your broker to vote
your shares by following the directions provided/¢m by your broker. Se* The Special Meetir” beginning on page |

What If | Fail to Instruct My Broker?

Without instructions, your broker will not vossy of your shares held in “street name.” Broken-wotes will be counted for the purpc
of determining the presence or absence of a qudsutnyill not be deemed votes cast and will havactlx the same effect as a vote
“Agains” the adoption of the Merger Agreeme

Will My Shares Held in “Street Namebr Another Form of Record Ownership Be Combined f@oting Purposes With Shares | Hol
of Record?

No. Because any shares you may hol“street name” will be deemed to be held by a déferstockholder than any shares you hold of
record, any shares so held will not be combined/éing purposes with shares you hold of recortilarly, if you own shares in
various registered forms, such as jointly with yepouse, as trustee of a trust or as custodiaa fisinor, you will receive, and will need
to sign and return, a separate proxy card for tisbsees because they are held in a different fémaamrd ownership. Shares held by a
corporation or business entity must be voted bguahorized officer of the entity. Shares held inRA must be voted under the rules
governing the accour



What Happens If | Do Not Vote?

Because the vote required is based on the notaber of shares of our common stock outstandintpemecord date, and not just the
shares that are voted, if you do not vote, it héll’e the same effect as a vote “Against” the adopf the Merger Agreement. If the
Merger is completed, whether or not you vote fer dldoption of the Merger Agreement and approv#t@Merger, you will be paid the
merger consideration for your shares of our comstonk upon completion of the Merger, unless yowerly exercise your appraisal
rights. See “The Special Meeting” beginning on pagmd “Appraisal Rights” beginning on page 39 Antdiex D—Section 262 of the
Delaware General Corporation La

When Should | Send in My Stock Certificates?

After the Special Meeting, if you are a stockdel of record, you will receive a letter of tranttaliand other documents to complete and
return to a paying agent designated by NVIDIA. idey to receive the merger consideration as sooeas®nably practicable following
the completion of the Merger, you must send thergasigent your validly completed letter of trangalitogether with your stock
certificates as instructed in the separate maiYou should NOT send your stock certificates now

When Can | Expect to Receive the Merger ConsidesatFor My Shares?

Once the Merger is completed, you will be send iseparate mailing a letter of transmittal atgotiocuments to be delivered to the
paying agent in order to receive the merger conaits. Once you have submitted your properly catgal letter of transmittal, stock
certificates and other required documents to tlygngaagent, the paying agent will send you the reecgpnsideratior

| Do Not Know Where My Stock Certificate—How Will | Get My Cash?

The materials the paying agent will send yoerftompletion of the Merger will include the proaeses that you must follow if you
cannot locate your stock certificate. This willlude an affidavit that you will need to sign atbegtto the loss of your certificate.
NVIDIA may also require that you provide a bondimler to cover any potential lo¢

What Do | Need to Do Now?

You should indicate your vote on your proxy cartd sign and mail your proxy card in the enclagtdrn envelope as soon as possible
as instructed in these materials or by your bardkdr or other agent so that your shares may besepted at the Special Meeting. The
meeting will take place at the Santa Clara Hiltayefllocated at 4949 Great America Parkway, SafdeaCCalifornia 95054, on

December 18, 2006, « :00 a.m. Pacific Standard Time. £‘The Special Meetir” beginning on page |
What Happens If | Sell My Shares of Common StockfBe the Special Meeting

The record date for stockholders entitled to votina Special Meeting is earlier than the datédhef$pecial Meeting. If you transfer y«
shares of our common stock after the record datbdfore the Special Meeting, you will, unless splearrangements are made, retain
your right to vote at the Special Meeting but wiinsfer the right to receive the merger considanab the person to whom you trans
your shares

Can | Change My Vote After | Have Mailed in MyrBxy Card?

Yes. You can change your vote at any time befogerote your proxy at the Special Meeting. You darso in one of three ways: first,
you can send a written notice of revocation priothie Special Meeting to our Secretary at Portgi?ldnc., 70 W. Plumeria Drive, Si
Jose, California 95134; second, you can su



another properly executed proxy at a later datd;thind, you can attend the Special Meeting ané woiperson. You should send any
written notice or request for a new proxy card tio $ecretary at the same address. Voting by maiingur proxy card will not prevent
you from voting in person at the meeting. You arectiraged to submit a proxy by mail even if younglaattend the Special Meeting
person. If your shares are held in the name obkdrr bank, dealer or other nominee, you must¥ollwstructions received from such
broker, bank or nominee with this proxy statemardrder to revoke your vote or to vote at the Sgddieeting. See “The Special
Meetin¢” beginning on page !

What Are the Consequences of the Merger to Memh#r®ur Management and Board of Directors

Like all other holders of shares of our commutock, members of our management and Board of Qirsatill be entitled to receive
$13.50 per share in cash, without interest anddaegsapplicable withholding tax, for each of thehiares of our common stock or
restricted stock. All options (whether or not vt acquire our common stock held by membersiohiwanagement and Board of
Directors (like all other holders) will be conveattmto and become options to purchase shares obMVtommon stock. Members of
our management and Board of Directors may also hgeests in the Merger that are different fronmroaddition to the interest of our
stockholders in general. S“The Merge—Interests of Executive Officers and Directors ia Merge” beginning on page 2

Who Can Answer Further Questions

If you would like additional copies of this prpstatement or a new proxy card or if you have tjores about the Merger, you should
contact our Secretary at PortalPlayer, Inc., 70PWmeria Drive, San Jose, California 95134. You miap call our proxy solicitor,
Georgeson Inc., t-free at (866) 42-8142 (and banks and brokers may call collect at (- ).
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THE TRANSACTION PARTICIPANTS
PortalPlayer, Inc.

PortalPlayer, headquartered in San Jose, Califotleieelops semiconductor, firmware and softwaréqias for portable multimedia
products such as personal media players and pémseaia display-enabled computers. The informationtained or incorporated in our
website is not a part of this proxy statement. Wagntain our principal executive offices at 70 Wufkria Drive, San Jose, California 95134.
Our telephone number is (408) 521-7000.

NVIDIA Corporation

NVIDIA, headquartered in Santa Clara, Californgathie worldwide leader in programmable graphicegssor technologies. The
principal executive offices of NVIDIA are locatet!i2Z701 San Tomas Expressway, Santa Clara, Calf@5050 and its telephone number is
(408) 486-2000.

Partridge Acquisition, Inc.

Merger Sub was formed by NVIDIA solely for the page of completing the Merger. Merger Sub is whoillyned by NVIDIA and has
not engaged in any business except in anticipatiadhe Merger. The principal executive offices oéiider Sub are located at 2701 San To
Expressway, Santa Clara, California 95050 anclephone number is (408) 486-2000.
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THE SPECIAL MEETING

This proxy statement is being furnished to youdnrection with the solicitation by our Board of &itors of proxies to be used at the
Special Meeting to be held at the Santa Clara HiHotel located at 4949 Great America Parkway, &@tara, California 95054, at00
a.m., Pacific Standard Time, on Monday, Decembef@86 and any adjournments or postponements théreis proxy statement and the
accompanying form of proxy card are being mailedttekholders on or about November2006.

The Purpose

The purpose of the Special Meeting is for our shadéers to consider and vote upon a proposal tptatie Merger Agreement and
approve the Merger. A copy of the Merger Agreenieiattached to this proxy statement as Annex Ahénevent that there are not sufficient
votes at the time of the Special Meeting to apptbeeproposal to adopt the Merger Agreement andoapthe Merger, stockholders may
also be asked to vote upon a proposal to postpoadjourn the Special Meeting, if necessary, tecg@dditional proxies.

On November 5, 2006, our Board of Directors unanisiyp (i) determined that the Merger and the Mewgreement were fair to and in
the best interests of our stockholders and (iiyaygd the Merger Agreement and the transactionteagpiated thereby, including the Merg
Our Board of Directors unanimously recommends thatou vote “FOR” the adoption of the Merger Agreementand approval of the
Merger, and “FOR” the approval of any proposal to postpone or adjourn the Special Meeting, if necessgrfor, among other reasons,
the solicitation of additional proxies in the eventhat there are not sufficient votes at the time othe Special Meeting to approve the
proposal to adopt the Merger Agreement and approvéhe Merger.

Our Board of Directors knows of no other mattet thiél be presented for consideration at the Sdediegeting. If any other matter
properly comes before the Special Meeting, or astgonement or adjournment of the Special Meethgpersons named in the enclosed
form of proxy or their substitutes will vote in acdance with their best judgment on such matters.

Appointment of Proxy Holders
Our Board of Directors asks you to appoint Garyndoim and Svend-Olav Carlsen as your proxy holadevsete your shares at the
Special Meeting. You make this appointment by \@time enclosed proxy card using one of the votiethads described below.

If appointed by you, the proxy holders will votewyshares as you direct on the matters describtdsifiProxy Statement. In the abse
of your direction, they will vote your shares asammended by our Board of Directors.

Unless you otherwise indicate on the proxy card, 5o authorize your proxy holders to vote yowarsh on any matters not known by
our Board of Directors at the time this Proxy Staat was printed and which, under our Bylaws, mapitwperly presented for action at the
Special Meeting.

Who Can Vote

Only stockholders who owned shares of record ofconnmon stock as of the close of business on Noeeri, 2006, the record date
for the Special Meeting, can vote at the Speciattihg. As of the close of business on Novembe2086, we had xx,xxx,xxx shares of our
common stock outstanding. Each holder of commocks®entitled to one vote for each share heldf&sowember 15, 2006.

How You Can Vote

You may vote your shares at the Special Meetirtgeeiby mail or in person as described below. Stolddrs holding shares through a
bank, broker or other agent should follow the vgtimstructions on the form of proxy card received.
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Voting by Mail. You may vote by proxy by dating, signing and retng your proxy card in the enclosed postage-paicklope. Giving
a proxy will not affect your right to vote your sba if you attend the Special Meeting and wantati vn person.

Voting in Person. You may vote by attending and voting at the Sgdddieeting. However, even if you plan to attend $ipecial
Meeting in person, our Board of Directors recomngeiicht you vote by mail. Voting your proxy cardrogil will not limit your right to vote
at the Special Meeting, if you decide to attenganson. If you hold shares through a bank, broketteer agent, you must obtain a proxy,
executed in your favor, from the bank, broker dreotagent to be able to vote at the Special Meeting

If you vote your shares of our common stock by sittiimg a proxy, your shares will be voted at thee&pl Meeting as you indicated on
your proxy card. If no instructions are indicatedymur signed proxy card, all of your shares of aammon stock will be vote* FOR ” the
adoption of the Merger Agreement anBOR " the approval of any proposal to postpone or adjghe Special Meeting, if necessary, for,
among other reasons, the solicitation of additigmakies in the event that there are not sufficiaies at the time of the Special Meeting to
approve the proposal to adopt the Merger Agreement.

If you hold your shares in street name, you shbale received a proxy card and voting instructioitls these proxy materials from
your bank, broker or other agent rather than framtd®Player. Simply complete and return the proagddo your broker or other agent
ensure that your vote is counted. Alternativelyy yoay vote by telephone or over the Internet astoted by your bank, broker or other
agent. To vote in person at the Special Meeting,mast obtain a valid proxy from your bank, brokeother agent. Follow the instructions
from your bank, broker or other agent included wiithse proxy materials, or contact your bank, brokether agent to request a proxy form.

Revocation of Proxies
You can revoke your proxy at any time before itased at the Special Meeting by:
. voting in person at the Special Meetil
. submitting written notice of revocation to our Setary prior to the Special Meeting;
. submitting another properly executed proxy at erldate

If your shares are held in street name throughné,daroker or other agent, you must follow instioies received from such bank, bro
or other agent which were provided with this pretgtement in order to revoke your vote or to voténa Special Meeting.

Required Vote

The holders of a majority of the outstanding shaffesur common stock on the record date, repredantperson or by proxy, will
constitute a quorum for purposes of the SpecialtigeA quorum is necessary to hold the SpecialtiigeIn the event that a quorum is not
present at the Special Meeting, it is expectedttimtneeting will be adjourned or postponed toc#ddidditional proxies. Any shares of our
common stock held in treasury by PortalPlayer ¢d bg any of our subsidiaries are not considereoetoutstanding for purposes of
determining a quorum. Abstentions and broker nomes/avill be counted as shares present and entilledte for the purposes of determining
a quorum. “Broker non-votes” result when brokess arecluded from exercising their voting discretwith respect to the approval of non-
routine matters such as the adoption of the Metgeeement and approval of the Merger, and, thusemtbspecific instructions from the
beneficial owner of those shares, brokers are mgtogvered to vote the shares with respect to theoappof those proposals.
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The adoption of the Merger Agreement and approiv#i@Merger requires the affirmative vote of haklieepresenting at least a
majority of the outstanding shares of our commaoglsbn November 15, 2006, the recdate for the Special Meeting. Shares that are pt
but not voted, either by abstention or non-votel(iding broker non-vote), will be counted for pusps of establishing a quoruBECAUSE
APPROVAL OF THE MERGER REQUIRES THE APPROVAL OF HOL DERS REPRESENTING A MAJORITY OF THE
OUTSTANDING SHARES OF OUR COMMON STOCK, FAILURE TO VOTE YOUR SHARES (INCLUDING IF YOU HOLD
YOUR SHARES THROUGH A BANK, BROKER OR OTHER AGENT) WILL HAVE THE SAME EFFECT AS A VOTE
“AGAINST” THE ADOPTION OF THE MERGER AGREEMENT.

The approval of any proposal to postpone or adjtherSpecial Meeting, if necessary, to solicit iddal proxies, if there are not
sufficient votes to adopt the Merger Agreement meguthe affirmative vote of a majority of thoseasds represented in person or by proxy at
the Special Meeting. Abstentions or broker non-satél have no impact on the vote to postpone gowh the Special Meeting. The persons
named as proxies may propose and vote for one og pastponements or adjournments of the SpeciatiMgencluding postponements or
adjournments to permit further solicitations of xies. No proxy voted against adoption of the Merygreement will be voted in favor of any
postponement or adjournment of the Special Meeting.

Under Delaware law, holders of shares of our cometook are entitled to appraisal rights in conmectith the Merger. In order to
exercise appraisal rights, you must comply withaglblicable requirements of Delaware law. See “Afgal Rights’eginning on page 39 a
Annex D for information on the requirements of Dedaie law regarding appraisal rights.

Stock Ownership and Interests of Certain Persons

As of November 15, 2006, the record date for stotrkdrs entitled to vote at the Special Meeting, divectors and executive officers
and their respective affiliates owned, in the aggte, x,xxx,xxx shares of our common stock, oremiVely approximately x.x% of the
outstanding shares of our common stock. Our direcnd executive officers and their respectivdiafis have entered into voting
agreements with NVIDIA agreeing to vote all of thelares in favor of the adoption of the Mergerdegnent and approval of the Merger.
“The Voting Agreements” beginning on page 38.

Certain members of our management and Board otire have interests that are different from caddition to those of stockholders
generally. Please read “The Merger—Interests oic®f§ and Directors in the Merger” beginning ongag.

Proxy Solicitation

We will pay the costs of soliciting proxies for tBpecial Meeting. Our officers, directors and emgpls may solicit proxies by
telephone, mail or the Internet or in person. Hosvethey will not be paid for soliciting proxies.aMave retained Georgeson Inc. to assist us
in the solicitation of proxies, using the meanenefd to above, and that firm will receive a fe@pproximately $ , plus reimbursement of
out-of-pocket expenses. We may also reimburse bagkefirms, banks and other agents for the coltrefarding proxy materials to
beneficial owners.

Postponements and Adjournments

Although it is not expected, the Special Meeting/rba postponed or adjourned for, among other reagba purpose of soliciting
additional proxies, to any other time and placeu $hould note that the meeting could be succegspadtponed or adjourned to any date. If
the Special Meeting is postponed or adjournedHierurpose of soliciting additional proxies, stoalklers who have already sent in their
proxies will be able to revoke them at any timepto their use. The persons named as proxies mugope and vote for one or more
postponements or adjournments of the Special Mgeticluding postponements or adjournments to peurther solicitations of proxies. No
proxy voted against the proposal to adopt the Mefggeement will be voted in favor of any postpormts or adjournment of the Special
Meeting.
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THE MERGER

The discussion under the sections of this proxtestant entitled “The Merger” and “The Merger Agresti summarizes the material
terms of the Merger. Although we believe that tesatiption covers the materials terms of the Merthgs summary may not contain all of
information that is important to you. We urge youéad this proxy statement, the Merger Agreemedtthe other documents referred to
herein carefully for a more complete understandifithe Merger.

Background of the Merger

Our Board of Directors and management have perdigiceviewed and assessed the various businewistand competitive factors of
our business, including our resources, cost stracfiroduct portfolio, design cycles and overaltkaaconditions. As part of our ongoing
evaluation of our business and in response to@indtion of interest to explore a transaction veitthird party, at our May 18, 2006 Board
meeting, our Board of Directors reviewed in dettad opportunities, challenges and risks associat#dour business including the expected
loss of revenue as a result of a product transgegrback, which we announced in April 2006, apdssible merger with a company with
complimentary technology. Our Board of Directorsided to meet with Cowen and Company LLP, or Covemad, another internationally
recognized financial advisor, as potential finahatvisors to PortalPlayer.

Our Board of Directors met on May 26, 2006. At timseting, representatives of Cowen and represeasatif the other internationally
recognized financial advisor were invited to attémdhake presentations to our Board concerningeatiindustry dynamics and possible
strategic opportunities available to PortalPlaydter their respective presentations, represergatof Cowen and representatives of the other
internationally recognized financial advisor léfetmeeting, and our Board members engaged in asdien about which financial advisor to
retain for the purpose of advising and reportinguo Board on strategic alternatives availabledda&Player. During this time, our Board of
Directors further discussed the indication of iasrit received in May 2006 and concluded thatds\wn the best interest of the stockholdel
explore this opportunity. In early June 2006, weeezd into a confidentiality agreement with thisdtparty and held diligence sessions.

Our Board of Directors decided to retain Cowen financial advisor and discussed whether to askéfotw contact third parties on a
confidential basis to assess their interest inssibte acquisition of PortalPlayer. Our Board ofddtors determined to retain Cowen based on
a number of factors, including its knowledge of im@ustry and familiarity with us, particularly dte Cowen’s service as an underwriter for
our 2004 common stock public offering. Cowen wagaged as our financial advisor on June 12, 2006.

In late June 2006, Cowen began to contact 22 compéincluding NVIDIA) with a view to gauge theimterest in a possible strategic
transaction with, or an acquisition of, PortalPlaygach was informed that we were evaluating a rermobstrategic alternatives aimed at
maximizing stockholder value, including a potensiale of PortalPlayer. During the next several ignfive of these companies executed
confidentiality agreements with PortalPlayer (irthg NVIDIA) and held meetings with our managem&r Board of Directors met with
Cowen every Friday morning to discuss the stratpgicess.

On or about August 1, 2006, NVIDIA indicated totbat it was interested in entering into discussi@hated to a potential transaction.
This interest was communicated to the members oBoard of Directors at a meeting held on Augus2@)6. At that meeting, our Board of
Directors determined that exploring a potentiahsaction with NVIDIA was in the best interests af gtockholders, that we should proceed
with discussions with NVIDIA related to a potentiednsaction and that we should make availablaiméion about PortalPlayer following
the execution by NVIDIA of an acceptable confidality agreement. On August 3, 2006, PortalPlayéered into a confidentiality agreeme
with NVIDIA related to a potential transaction.
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On August 4, 2006, meetings were held betweenenipsmanagement and members of NVIDIA senior mamamnt during which our
business and operations were discussed. Duringethainder of August and during September severatings and conversations between
members of our management team and representafilegIDIA were conducted related to our businesd aperations.

On October 3, 2006, members of our senior manageteam and members of NVIDIA senior management tewnto discuss our
business and operations.

On October 17, 2006, NVIDIA delivered to Gary Jabmsour Chief Executive Officer, a written propgosidted October 17, 2006, to
acquire all of the outstanding shares of our comstook for a price of $12.50 per share in cashclwhepresented a premium of 13.63% to
the closing price of our common stock on that deit$11.00.

Our Board of Directors met on October 18, 2006viawate the proposal received from NVIDIA, and iscdss it with Cowen. After
consideration of this initial proposal, our Boafdirectors rejected the proposal and instructed&woto express to NVIDIA that the Board
of Directors believed the value of PortalPlayer owon stock to be higher than the price being propageNVIDIA. Our Board of Directors
instructed Cowen to deliver a counter-proposalld fer share.

On October 23, 2006, members of our senior managet®@m met with representatives of NVIDIA at thigoes of our outside couns
Pillsbury Winthrop Shaw Pittman LLP, or Pillsbutg,discuss business and financial due diligencéarsat

On October 25, 2006, representatives of NVIDIA #ral Chairman of our Board of Directors, Richardsanquini, and our Chief
Executive Officer and member of our Board, Mr. Jadm met to discuss valuation. At that meeting, DMl communicated that the highest
price that it would be willing to offer to acquiedl outstanding shares of our common stock was3Rlg8er share in cash, which represented a
premium of 24.7% to the closing price of our commstwrk on that date of $10.83.

On October 25 through 26, 2006, our Board of Doexevaluated the revised proposal from NVIDIA apgroved a price of $13.50 |
share in cash, which represented a premium of 24784.7.6% to the closing price of our common stmtikOctober 25 and 26, 2006 of
$10.83 and $11.48, respectively, and a premiun®®$ and 50% over our enterprise value of $108 milbo October 25 and 26, 2006,
respectively.

On October 27, 2006, members of our management teamwith representatives of NVIDIA, along with trespective financial
advisors and outside counsels of PortalPlayer anidDM\, to discuss our business and operations. NMiBelivered its initial due diligence
request and members of our management team, alitimg?iNsbury, responded to this request over thgrse of the following several days.

On October 29, 2006, outside counsel for NVIDIAo&y Godward Kronish LLP, or Cooley, delivered aitial draft of the Merger
Agreement.

Through November 5, 2006, NVIDIA submitted requdsts and received from us, additional due diligeneaterials. In addition,
members of our management team were made avaitaldeestion-and-answer sessions regarding dugeditie issues.

On October 30, 2006, our Board of Directors andassenanagement met with our advisors to review @disduss the terms of the draft
Merger Agreement. Following this review, our Boditkcted that we provide comments to the draft Megreement to counsel for
NVIDIA.

On October 31, 2006, Pillsbury delivered commenthé Merger Agreement to Cooley. Also on Octolier2®06, advisors to NVIDIA
continued their due diligence activities and mersldrour management met with representatives ofN&land its advisors to present
further due diligence information and to respondue diligence questions. We continued to provitditeonal due diligence information to
NVIDIA and its advisors through the date we entardéd a Merger Agreement with NVIDIA (i.e., Novemt®& 2006).
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On November 3, 2006, Cooley delivered to Pillsbarngvised draft of the Merger Agreement. Our Baard senior management met to
review the revised draft of the Merger Agreement.

On November 4, 2006, our Board met with our adwgordiscuss the status of negotiations with NVIDIA

On November 5, 2006, our Board of Directors meesaimes to consider the proposed transactioresgmted by the Merger
Agreement with NVIDIA. Prior to each of the Boarateatings, Pillsbury provided a copy of the Mergeréament to the members of our
Board of Directors for their review. Representatieé Pillsbury and Cowen were in attendance aBiterd meetings. Based upon advice f
Pillsbury, the Board members again considered fltkiciary duties in connection with consideratimfra transaction like the one represented
by the Merger Agreement. Our Board of Directorsitheceived a presentation from Cowen on the firdraspects of the transaction. Cowen
also delivered its opinion orally that, as of Nov®m5, 2006 and based upon and subject to vargsisrgtions made, matters considered anc
limitations described in the opinion (a written gayf which was subsequently delivered and is attddb this proxy statement as Annex B),
the $13.50 per share merger consideration to h@vext by holders of shares of our common stockénmerger was fair, from a financial
point of view, to such holders. RepresentativeBitlébury then reviewed with the Board in detai tierms of the transaction as reflected in
the substantially final draft Merger Agreement.

See a discussion of the material factors consideyemur Board of Directors under “—Fairness of Merger; Recommendation of Our
Board of Directors” below. The proposals discussedve from NVIDIA represent the only proposals reee by the Company. Other than
the proposals from NVIDIA, we are not aware of &iny offer by any other person during the prior twears for (i) a merger or consolidat
of us with another company, (ii) the sale or transff all or substantially all of our assets oi) @ purchase of our securities that would enable
such person to exercise control of us.

On November 6, 2006, prior to the opening of theIIAQ Global Select Market, the parties executedMkeger Agreement and
announced the Merger.

Reasons for the Merger; Recommendation of Our Boaraf Directors

Our Board of Directors unanimously determined thatMerger Agreement and the Merger were fairitd, ia the best interests of, our
stockholders. On November 5, 2006, our Board amatdlkie Merger Agreement and authorized the traiosesctontemplated by the Merger
Agreement, including the Merger, and recommendatidhr stockholders adopt the Merger Agreementedching these conclusions, the
Board considered the following material factorspagothers:

» its belief, based upon our historical and curr@mricial performance and results of operations poospects and longrm strategy
our competitive position in our industry, the oattdfor the fabless semiconductor industry and garesronomic and stock market
conditions, that the $13.50 per share merger ceraiidn would result in greater value to our stad#lbrs than pursuing our current
business plar

» the historical market prices of our common stoctt sgtent trading activity, including the fact tiia¢ $13.50 per share merger
consideration represented a 1% premium over osirgicstock price on November 3, 2006 (the lastingaday prior to the
announcement of the transaction), a 19% premium aweaverage share price for the 20-day periog&émibvember 3, 2006 and a
55% premium over our enterprise value at that t

» its belief that our stock price was not likely tade at or above the $13.50 price offered in thegetefor any extended period of
time in the foreseeable future. This belief waseblasn a number of factors, including the direct@rswledge and understanding of
our company and our industry, our manager's projections and our business plan and reseagatfishtarget prices

» the opinion of Cowen addressed to our Board of@ines that, as of November 5, 2006 and based upads@bject to various
assumptions made, matters considered and limitatescribed in the opinio
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the $13.50 per share merger consideration to l&vext by holders of shares of our common stockénMerger was fair, from a
financial point of view, to such holders. *—Opinion of PortalPlay¢s Financial Advisc’ below and Annex B

« that the merger consideration to be paid is athcasich provides certainty of value to our stodkless;
» the expected loss of revenue as a result of a ptdacdhnsition set back, which we announced in ApoiD6;
» that the Merger Agreement is subject to custombosirng conditions

» that all of the members of the Board were unanimotkeir determination to recommend the Mergere®gnent for adoption by
our stockholders; an

» that the transaction will be subject to the appra¥aur stockholders and that, in this regard, divectors and current executive
officers do not own a significant enough inter@sthe aggregate, in our shares to influence sabatly the outcome of the
stockholder vote. As of November 15, 2006, the mclate for the Special Meeting, these persons dwifieecord an aggregate of
X,XXX,XXX shares, representing approximately x.x%6wr outstanding common stock. See “—Interest®ffiters and Directors in
the Merge” beginning on page 16; al“ Security Ownership of Certain Beneficial Owners dahagemer” beginning on page 3

Our Board of Directors also believed the proceswhich we entered into the Merger Agreement withIDM was fair, and in reachir
that determination the Board took into accoungddition to the factors noted above, the following:

» the consideration and negotiation of the transactias conducted entirely under the oversight oftieenbers of the Board. None
the members of the Board has any financial inteéretste Merger that is different from our stockhalsl generally, other than as
described unde“—Interests of officers and Directors in the Mer” and

* our extensive, arm’s-length negotiations with NVADWwhich, among other things, resulted in an insesia the merger
consideration from $12.50 to $13.50 per sh
The Board was aware of and also considered theWolp potentially adverse factors associated withMerger, among others:

» that at various times over the past several yearsstock price traded in excess of $13.50 perestadthough the Board believed it
was unlikely that our stock would trade in exces$18.50 for an extended period of time in the $esable future

» that our stockholders will have no ongoing equiytjzipation in the surviving corporation followirige Merger, meaning that our
stockholders will cease to participate in our fatearnings or growth, or to benefit from any inse=ain the value of our stoc

» that the proposed Merger will be a taxable trarigador our stockholders

« that we will be required to pay NVIDIA a terminatidee if the Merger Agreement is terminated un@gtain circumstances; al

« that if the Merger is not completed, we may be ashklg affected due to potential disruptions in operations

In view of the large number of factors considergabr Board of Directors in connection with the lexadion of the Merger Agreement
and the Merger and the complexity of these mattansBoard of Directors did not consider it praabte to, nor did it attempt to, quantify,
rank or otherwise assign relative weights to thecHje factors considered in reaching a decisiam,did our Board of Directors evaluate

whether these factors were of equal importancadtition, each director may have given differenigiveto the various factors. Our Board of
Directors held extensive discussions with Cowelnwdispect to the quantitative analyses of the fiizerms of the Merger.
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Our Board of Directors conducted discussions oprgrother things, the factors described aboveudiel asking questions of our
management and our financial and legal advisois uaanimously determined that the Merger Agreeraadtthe Merger were fair to, and in
the best interests of, our stockholders, approkedvterger Agreement and authorized the transactionemplated by the Merger
Agreement, including the Merger.

Our Board of Directors unanimously recommends thatyou vote “FOR” adoption of the Merger Agreement.

Opinion of PortalPlayer’s Financial Advisor

Pursuant to an engagement letter dated June 18, PO&alPlayer retained Cowen to render an opitddhe Board of Directors of
PortalPlayer as to the fairness, from a finanodihipof view, to the holders of PortalPlayer comnstock, of the consideration received in the
Merger.

On November 5, 2006, Cowen delivered certain ofviitten analyses and its oral opinion to the oaail of Directors, subsequently
confirmed in writing as of the same date, to tHeafthat and subject to the various assumptionfogh therein, as of November 5, 2006, the
consideration to be received in the Merger was fam a financial point of view, to the stockhalgd@f PortalPlayer.

The full text of the written opinion of Cowen, ddtovember 5, 2006, is attached as Annex B amitwrporated by reference. Holders
of PortalPlayer common stock are urged to readgteion in its entirety for the assumptions madegcpdures followed, other matters
considered and limits of the review by Cowen. Thmary of the written opinion of Cowen set forthrdir is qualified in its entirety by
reference to the full text of such opinion. Cowearglyses and opinion were prepared for and adzhtéssPortalPlayer’s Board of Directors
and are directed only to the fairness, from a fom@rpoint of view, of the consideration receivedhie Merger, and do not constitute an
opinion as to the merits of the Merger or a recomuagion to any stockholder as to how to vote orpiioposed Merger. The consideration
received in the transaction was determined throwggotiations between PortalPlayer and NVIDIA antdmasuant to recommendations of
Cowen.

In arriving at its opinion, Cowen reviewed and ddesed such financial and other matters as it deemlevant, including, among other
things:
e adraft of the Merger Agreement dated Novembe0862

« certain publicly available financial and other infation for PortalPlayer, and certain other reléarancial and operating data
furnished to Cowen by PortalPlayer managernr

e certain publicly available financial and other infation for NVIDIA;

» certain internal financial analyses, financial fasts for fiscal year 2007, reports and other médion concerning PortalPlayer
prepared by the management of PortalPle

* Reuters estimates and financial projections in \8#aket analyst reports for PortalPlay

» discussions Cowen had with certain members of thieagement of PortalPlayer concerning the histodndl current business
operations, financial conditions and prospectsartdPlayer and such other matters Cowen deemedanat;

» the reported price and trading histories of theehaf the common stock of PortalPlayer as comptarétae reported price and
trading histories of certain publicly traded comiearCowen deemed releva

» the ratio of the enterprise value of PortalPlayaraertain projected operating results of Por&afet compared to the ratio of
enterprise value of certain comparable companiege@aleemed relevant over certain projected operagisults of such
companies

» certain financial terms of the Merger as compaceith¢ financial terms of certain selected busimessbinations Cowen deemed
relevant; ant

« such other information, financial studies, analyeed investigations and such other factors thaté@ogeemed relevant for the
purposes of its opiniol
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In conducting its review and arriving at its opimji@Cowen, with PortalPlayer’s consent, assumedelietl, without independent
investigation, upon the accuracy and completeniah financial and other information provided tdoly PortalPlayer or which was publicly
available, and Cowen did not undertake any respditgifor the accuracy, completeness or reasomads of, or independently to verify, this
information. In addition, Cowen did not conduct grhysical inspection of the properties or faciit@f PortalPlayer or NVIDIA. Cowen
further relied upon the assurance of managemenodalPlayer that they were unaware of any fa@swould make the information provid
to Cowen incomplete or misleading in any respeotvé€h, with PortalPlayes’ consent, assumed that the financial forecastsdaw to Cowe
were reasonably prepared by the management ofiPlaitar, and reflected the best available estimatelsgood faith judgments of such
management as to the future performance of PoatgdPl Management of PortalPlayer confirmed to Cowwed Cowen assumed, with
PortalPlayer’s consent, that each of the finarfoi@casts and analyst projections utilized in Cowanalyses with respect to PortalPlayer
provided a reasonable basis for its opinion; mamagé having informed Cowen that they were unabléeteelop what they considered to be
reliable projections beyond fiscal year 2007.

Cowen did not make or obtain any independent etials valuations or appraisals of the assetsabilifies of PortalPlayer, nor was
Cowen furnished with these materials. With respeetl legal matters relating to PortalPlayer andDIA, Cowen relied on the advice of
legal counsel to PortalPlayer. Cowen'’s opinion wasessarily based upon economic and market congliind other circumstances as they
existed and could be evaluated by Cowen on theadate opinion. It should be understood that altfjio subsequent developments may affect
its opinion, Cowen does not have any obligatioagdate, revise or reaffirm its opinion and Cowepregsly disclaims any responsibility to
do so.

In rendering its opinion, Cowen assumed, in albeess material to its analysis, that the represientaand warranties of each party
contained in the Merger Agreement are true andecgrthat each party will perform all of the covetsaand agreements required to be
performed by it under the Merger Agreement and alatonditions to the completion of the Mergerhbi¢ satisfied without waiver thereof.
Cowen assumed that the final form of the Mergeregnent would be substantially similar to the laaftdeceived by Cowen prior to
rendering its opinion. Cowen also assumed thajalernmental, regulatory and other consents antbagls contemplated by the Merger
Agreement would be obtained and that, in the coofsdbtaining any of those consents, no restristiofil be imposed or waivers made that
would have an adverse effect on the contemplatadflie of the Merger.

Cowen’s opinion does not constitute a recommenddtiany stockholder as to how the stockholder sheote on the proposed
transaction. Cowen’s opinion is limited to the faiss, from a financial point of view, of the comsmtion to be received in the transaction.
Cowen expresses no opinion as to the underlyingnbss reasons that may support the decision ddn&lPlayer’'s Board of Directors to
approve, or PortalPlayer’s decision to complete,Nferger.

The following is a summary of the principal finascanalyses performed by Cowen to arrive at itiopi. Some of the summaries of
financial analyses include information presentethbular format. In order to fully understand thahcial analyses, the tables must be read
together with the text of each summary. The ta@lese do not constitute a complete descriptiomeffinancial analyses. Considering the
data set forth in the tables without considerirgftill narrative description of the financial aredyg, including the methodologies and
assumptions underlying the analyses, could creatislaading or incomplete view of the financial lgsas. Cowen performed certain
procedures, including each of the financial anaydescribed below, and reviewed with the managewnfdPortalPlayer the assumptions on
which such analyses were based and other fachatsding the historical and projected financialulesof PortalPlayer. No limitations were
imposed by PortalPlayer’s Board of Directors wigspect to the investigations made or procedurésafetl by Cowen in rendering its
opinion.

Several of the procedures summarized below invotvedmparison of selected publicly traded compa@imsen deemed relevant.
Although these selected companies were used fopadson purposes, none of the selected companiieitly comparable to PortalPlayer.
Accordingly, an analysis of the results of such panies is not purely mathematical, but insteadlirescomplex considerations and
judgments concerning differences in historical prmjected financial and operating characteristiahe selected companies and other fac
that could affect the public trading value of tie¢ested companies or PortalPlayer to which theybaneg compared.
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Analysis of Premiums Paid in Selected Transactio@awen reviewed the premium of the offer price dbertrading prices on the one
trading day, the 20 trading day closing averagethad0 trading day closing average prior to theoamcement date of selected acquisition
transactions in the technology industry announéeckslanuary 1, 2005, which included 45 transastion

The following table presents the premium of theofirices over the trading prices one trading ttas/20 trading day closing average
and the 60 trading day closing average prior taatimouncement date for these technology transactéom the premiums implied for
PortalPlayer (including an implied premium basedhaspot price for PortalPlayer common stock fiays prior to announcement, which
call the 4 day spot price, and the high and lowepsince April 20, 2006), based on the considaratgeived in the Merger pursuant to the
Merger Agreement. On April 20, 2006 PortalPlayan@amced that the follow-on to its PP5021 systentiuip-had not been selected by Ap
Computer, Inc. for use in their mid-range to higitélash based iPods. The information in the téblesed on the closing stock price of
PortalPlayer stock on November 3, 2006, excepthferd day spot price, which is based on the clogiiag for PortalPlayer stock on
October 30, 2006.

Premium Implied by

Consideration
received in the

Merger for
Premiums Paid to Stock Price: Low Median Mean High Porte?lPIayer
One trading day prior to announcem (7% 23% 27% 83% 1%
Four trading days prior to announcem NA NA NA NA 20%
20 trading day closing average prior to announce! (5)% 26% 30% 10€% 19%
60 trading day closing average prior to announce! (5)% 30% 33% 115% 15%
High since 4/20/0! NA NA NA NA 1%
Low since 4/20/0t NA NA NA NA 54%

Analysis of Enterprise Value Premiums Paid in Sefed TransactionsCowen reviewed the premium of the enterprise véhe
market value of the common equity plus debt lesécat offer of selected transactions over therprige value based on the trading day prior
to announcement, the 20 trading day closing avesiagethe 60 trading day closing average prior ¢oahnouncement date of selected
acquisition transactions in the technology industith positive net cash positions announced siaceidry 1, 2005, which included 37
transactions.

The following table presents the enterprise valggpum of the offer prices over enterprise valusdobon the trading prices on one
trading day, the 20 trading day closing averagethad0 trading day closing average prior to theoamcement date for these selected
transactions with positive net cash positions, thiedenterprise value premiums implied for PortalBtgincluding an implied enterprise value
premium based on the trading price for PortalPlaymymmon stock four trading days prior to announert and the high and low prices
since April 20, 2006), based on the consideratgmeived in the Merger pursuant to the Merger AgesgmT he information in the table is
based on the closing stock price of PortalPlayarkson November 3, 2006, except for the tradinggpfor PortalPlayer’'s common stock four
trading days prior to announcement, which is basethe closing price for PortalPlayer stock on ®eta30, 2006.

Enterprise Value
Premium Implied by

Consideration
received in the

Merger for
Enterprise Value Premiums Paid: Low Median Mean High PortzglPlaxer
One trading day prior to announcem 5% 29% 3% 142% 2%
Four trading days prior to announcem NA NA NA NA 61%
20 trading day closing average prior to announce! 5% 40% 48% 19<% 54%
60 trading day closing average prior to announce! 1% 3% 55% 225% 41%
High since 4/20/0i NA NA NA NA 2%
Low since 4/20/0t NA NA NA NA 35<%
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Analysis of Equity Research Analysts’ Price Targe®owen reviewed and analyzed future public marlagtifig price targets for
PortalPlayer's common stock prepared and publislyeehuity research analysts. These targets refbaadt analyst’s estimate of the future
public market trading price of PortalPlayer’'s coommstock. The range of undiscounted analyst priageta for PortalPlayer was $8.00 to
$13.00 as of November 3, 2006. The mean and medidne undiscounted analyst price targets for PRldger was $9.67 and $8.75,
respectively. Cowen noted that the consideratiorived per share in the Merger for PortalPlayer $&8&50.

The public market trading price targets publishedhe equity research analysts do not necessafilgct current market trading prices
for PortalPlayer's common stock and these estimatesubject to uncertainties, including PortalBiay/future financial performance and
future financial market conditions.

Analysis of Selected Transaction€owen reviewed the financial terms, to the exterdligly available, of selected transactions which
Cowen deemed relevant involving the acquisitiopuflic companies in the semiconductor industry,clvhivere announced since January 1,
2003. These transactions were (listed as acquarggt):

* Microsemi Corporation / PowerDsine Li

» Private Equity Buyers / Freescale Semicondu

» SanDisk / N-Systems

 AMD /ATI Technologies

* Micron Technology / Lexar Medi

» Microsemi / Advanced Power Technola

» Integrated Device Technology / Integrated Circyi$t8ms

» Intersil Corporation / Xicor Inc

e Conexant/ GlobespanVira

» Bookham Technology plc / New Focus li

e Zoran Corporation / Oak Technology It

Cowen reviewed the enterprise value paid in thesegalent transactions as a multiple of the estidnag¢et twelve month, or NTM,
revenues and pro forma earnings before interestresgpand income taxes, or EBIT, and also examhechultiples of equity value paid in

the precedent transactions to NTM pro forma eam{madich excludes stock based compensation, amatidizof intangibles and unusual
items) and compared them to projections prepargedial Player management and Wall Street analysts.

Although the precedent transactions were useddimparison purposes, none of those transactiorigeistly comparable to the
transaction, and none of the companies in thossaaions is directly comparable to PortalPlayed'@tDIA. Accordingly, an analysis of the
results of such a comparison is not purely mathieaabut instead involves complex consideratiomd dgments concerning differences in
historical and project financial and operating eltteristics of the companies involved and othetofacthat could affect the acquisition value
of such companies or PortalPlayer to which theyeviging compared.
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Analysis of Selected Publicly Traded Compani&s.provide contextual data and comparative marietrination, Cowen compared
selected projected operating and financial dataratiols for PortalPlayer to the corresponding migd financial data and ratios of certain
other companies which Cowen deemed relevant whexseities are publicly traded and which Cowen lyeliehave operating, market
valuation and trading valuations similar to whaghtibe expected of PortalPlayer. These companies. we

» Actions Semiconductc

» Cirrus Logic

» Genesis Microchij

» Pixelworks

* SigmaTel

*  Wolfson Microelectronic
» Zoran

The data and ratios included the enterprise valtleese selected companies as multiples of prajeeteenues and pro forma EBIT for
the calendar year 2007. Cowen also examined thwes rat the current share prices of these seleaiathanies to the estimated calendar year
2007 pro forma earnings (which excluded stock basedpensation, amortization of intangibles and ualigems) per share, or EPS, as
available from research analyst reports for thetected companies and compared them to projegti@mred by Portal Player management
and Wall Street analysts.

Historical Stock Trading AnalysisCowen considered historical data with regard tathéing prices of PortalPlayer common stock for
the period from November 3, 2005 through Novemh&0®6. During this period, the closing price oftati’layer common stock ranged fr
$8.87 to $31.40 per share and averaged $17.53hper.LCowen also considered historical data wiglane to the trading prices of
PortalPlayer common stock for the period from Agfll 2006 through November 3, 2006. During thisquethe closing price of PortalPlayer
common stock ranged from $8.87 to $13.36 per sinadeaveraged $11.05 per share.

Discounted Cash Flow Analysi€owen did not perform a discounted cash flow ansligs PortalPlayer because PortalPlayer’s
Management informed Cowen that they were unabtfet@lop what they considered to be reliable prajastbeyond fiscal year 2007.
Furthermore, given the lack of predictive operafiegformance, any terminal value assumptions, wtyipttally weigh heavily on the
valuation conclusions, would be speculative forgheposes of providing a valuation of PortalPlayer.

The summary set forth above does not purport @ d@mplete description of all the analyses perfarime Cowen. The preparation of a
fairness opinion involves various determinationsoathe most appropriate and relevant methodsahfiial analyses and the application of
these methods to the particular circumstancesthatgfore, such an opinion is not readily suscéptib partial analysis or summary
description. Cowen did not attribute any particm@ight to any analysis or factor considered biit, rather made qualitative judgments &
the significance and relevance of each analysidactdr. Accordingly, notwithstanding the separfatdors summarized above, Cowen
believes, and has advised PortalPlayer’'s Boardirgfcidrs, that its analyses must be consideredwdsote and that selecting portions of its
analyses and the factors considered by it, witkonsidering all analyses and factors, could craatencomplete view of the process
underlying its opinion. In performing its analys€awen made numerous assumptions with respectitesiry performance, business and
economic conditions and other matters, many of vhie beyond the control of PortalPlayer. Theséyaaa performed by Cowen are not
necessarily indicative of actual values or futwesults, which may be significantly more or lessofable than suggested by such analyses. In
addition, analyses relating to the value of busiaeslo not purport to be appraisals or to refleefprices at which businesses or securities
may actually be sold. Accordingly, such analyse$estimates are inherently subject to uncertabv#ing based upon numerous
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factors or events beyond the control of the padreheir respective advisors. None of PortalPlagewen or any other person assumes
responsibility if future results are materiallyféifent from those projected. The analyses supplje@owen and its opinion were among
several factors taken into consideration by Polagk?t’s Board of Directors in making its decisianenter into the Merger Agreement and
should not be considered as determinative of secksibn.

Cowen was selected by the PortalPlayer’s Boardidibrs to render an opinion to PortalPlayer’s iBloaf Directors because Cowen is
a nationally recognized investment banking firngdaese, as part of its investment banking busir@sagen is continually engaged in the
valuation of businesses and their securities imeotion with mergers and acquisitions, negotiatetbowritings, secondary distributions of
listed and unlisted securities, private placemantsvaluations for corporate and other purposesdanduse Cowen served as an underwriter
for our 2004 common stock public offering for whitheceived customary compensation. Cowen is plingifinancial services for
PortalPlayer for which it will receive fees as d#sed below. In addition, in the ordinary coursédtsefbusiness, Cowen and its affiliates trade
the equity securities of PortalPlayer and NVIDIA their own account and for the accounts of thegtomers, and, accordingly, may at any
time hold a long or short position in such secesitiCowen and its affiliates in the ordinary cowfbusiness have from time to time
provided, and in the future may continue to proyi@mmercial and investment banking services téaifelayer, including serving as a
financial advisor on potential acquisitions andaasunderwriter on equity offerings, and have reggisnd may in the future receive fees for
the rendering of such services.

Pursuant to the Cowen engagement letter, if theséetion is consummated, Cowen will be entitleteteive a transaction fee equal to
$3,502,687. PortalPlayer has also agreed to pag aff$500,000 to Cowen for rendering its opinishich fee will be credited against any
transaction fee to be paid. Additionally, Portajfelahas agreed to reimburse Cowen for its out-akpbexpenses, including attorneys’ fees,
and has agreed to indemnify Cowen against cetigilities, including liabilities under the federscurities laws. The terms of the fee
arrangement with Cowen, which are customary insaations of this nature, were negotiated at aferigth between PortalPlayer and Cov
and PortalPlayer’'s Board of Directors was awarthefarrangement, including the fact that a sigaiftgortion of the fee payable to Cowen is
contingent upon the completion of the Merger.

Delisting and Deregistration of Our Common Stock

Following the Merger, shares of our common stodkna longer be traded on the NASDAQ Global SelMetrket or any other public
market and will be deregistered under the Secarifiechange Act of 1934, as amended, or the Exchaage

PortalPlayer After the Merger

After the effective time of the Merger, PortalPlayéll cease to be an independent public comparyweiti instead be a wholly owned
subsidiary of NVIDIA. After the effective time ofie Merger, the directors of Merger Sub immediageigr to the effective time of the
Merger will become the directors of PortalPlayerd #he officers of Merger Sub immediately priotite effective time of the Merger will
become the officers of PortalPlayer, in each casi¢the earlier of their resignation or removaluottil their respective successors are duly
elected or appointed and qualified, as the casebway

Conduct of Our Business if the Merger is Not Complied

In the event that the Merger Agreement is not aglbpty our stockholders or if the Merger is not ctetenl for any other reason, our
stockholders would not receive any merger constagrdor their shares of our common stock. Insteee would remain an independent
public company, our common stock would continubedisted and traded on NASDAQ Global Select Magget our stockholders would
continue to be subject to the same risks and oppitiets as they currently are with respect to tbeinership of our common stock. If the
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Merger is not completed, there can be no assur@hte the effect of these risks and opportunitiethe future value of our shares, including
the risk that the market price of our common stoely decline to the extent that the current markieef our stock reflects a market
assumption that the Merger will be completed. Ftone to time, our Board of Directors would evaluatel review our business operations,
properties, dividend policy and capitalization, aachong other things, make such changes as areedesgmpropriate. In addition, our Board
of Directors might seek to identify strategic alt@tives to maximize stockholder value. If the Merggreement is not adopted by our
stockholders or if the Merger is not consummatedafy other reason, there can be no assurancarthatther transaction acceptable to us
would be offered or that our business, prospectesults of operations would not be adversely ingzhc

Pursuant to the Merger Agreement, under certagugistances, we are permitted to terminate the Mekgeeement and recommend an
alternative transaction. See “The Merger Agreemérgrmination of Merger Agreement” beginning on p&ge

Under certain circumstances, if the Merger is mohpleted, we may be obligated to pay NVIDIA and dferSub a termination fee. See
“The Merger Agreement—Termination Fees” beginningoage 38.

Interests of Executive Officers and Directors in tie Merger

In considering the recommendation of the Boardirof of the Merger, our stockholders should be awaat our executive officers and
directors may have interests in the Merger thatl#ferent from or in addition to the interestsaefr stockholders in general. The members of
the Board were aware of such interests when dexidimpprove and recommend the Merger Agreementteniflerger. See “—Background
of the Merger” beginning on page 12, and “—Readonthe Merger; Recommendation of Our Board of Blioes” beginning on page 14. C
stockholders should take these interests into atdowleciding whether to vote “FOR” adoption oéthlerger Agreement.

Exercise of Warrant

In connection with the Merger, we entered intoteeteagreement with our Chief Executive Officer,.Mohnson, on November 5, 2006,
pursuant to which Mr. Johnson agreed to exercisavhrrant to purchase 41,067 shares of PortalPtayramon stock prior to the effective
time of the Merger.

Equity Awards

Treatment of Stock Option in connection with thedde. The Merger Agreement provides that each optignutchase shares of our
common stock that is outstanding and unexercisedeidiately prior to the effective time of the Mergiacluding options held by our
executive officers and directors, will be converieitd and become an option to purchase shares éBMVcommon stock. NVIDIA will, in
its discretion, assume or substitute such optiamsyant to the terms of the Merger Agreement.

Treatment of Restricted Stock in Connection withMierger. The Merger Agreement also provides that all shafeestricted stock
outstanding immediately prior to the effective tinfehe Merger, including any restricted stock higjdour executive officers and directors,
will, upon the effective time of the Merger, be gerted into merger consideration. The merger camatibn received for our shares of
restricted stock will remain subject to the samstimg schedule, repurchase option, risk of forfeitor other conditions applicable to our
restricted stock.

Acceleration upon Change in Control

Under the terms of our Amended and Restated 20@zk $centive Plan, each option and restrictedesharard granted to our non-
employee directors pursuant to the terms of suah will become vested if a change in control occlunsng such director’s service. As of
November 15, 2006, our n-employee directors collectively hold in the aggtegoptions to purchaseshares of PortalPlayer common stock
ande shares of PortalPlayer restricted stock.
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We have entered into employment arrangements watly Gohnson, Svend-Olav Carlsen and Richard GeMihe terms of which
provide for acceleration of vesting of options hieydsuch executive officers upon a change in cantro

Pursuant to the offer letter with Mr. Johnson datdch 14, 2003, Mr. Johnson will be entitled tth &cceleration of all of his unvested
options upon a change in control. The managemésmtien plan referenced in such offer letter with Nbhnson has been terminated.
Pursuant to the offer letter with Mr. Carlsen datéaly 6, 2004, Mr. Carlsen will be entitled to thexaleration of 50% of his unvested options
upon a change in control. We are in the processranding the offer letter with Mr. Carlsen. Sucfeofetter with Mr. Carlsen, as amended,
will provide for accelerated vesting of 100% of hisvested options upon a change in control, pravideremains an employee of
PortalPlayer through the closing of the Merger afhquested by NVIDIA, for a transition period @ to three months. Pursuant to the offer
letter with Mr. Miller dated May 28, 2004, Mr. Mdl will be entitled to accelerated vesting of 25Phis unvested options upon a change in
control.

Agreements to Vote in Favor of the Mergdtach member of our Board of Directors and eactuofarrent executive officers have
entered into a voting agreement with NVIDIA, punsti which they have each agreed to vote in fafdhe adoption of the Merger
Agreement and the approval of the Merger. Colledyivthese persons held of record x,xxx,xxx shafesir common stock, which is
equivalent to approximately x.x% of the total sisasé our common stock outstanding as of the redatd.

Offer Letters.NVIDIA is negotiating offer letters with certain olur executive officers. If one or more of our axtizee officers accept
employment with NVIDIA, or any of its subsidiarighpse offer letters are expected to include bakeiss, bonus arrangements, eqliase
compensation and other employee benefits genarafigistent with those benefits currently made atbéel to such executive officers by
PortalPlayer and generally consistent in term®@f tompensation with those benefits availablenployees of NVIDIA or the employing
subsidiary in similar capacities. As of the datehi$ proxy statement, those offer letters haveyebbeen finalized.

Severance ArrangementsThe executive officers of PortalPlayer, who haweotherwise entered into severance arrangemsétits w
PortalPlayer, will be entitled to certain severaheaefits from NVIDIA if their employment is terrmated in connection with the Merger
within three months following the completion of thikerger. Such severance arrangements will entitté £xecutive officers to cash paymu
of up to nine months of base salary plus other fitsne

Indemnification of Directors and Officers; Insurane. The Merger Agreement provides that all rights afemnification that exist in
favor of individuals who were our directors or o#frs on the date of the Merger Agreement for thetis and omissions as our directors and
officers occurring prior to the effective time dietMerger, as provided in our certificate of inargiion or bylaws or any of our existing
indemnification agreements in effect as of the ddtde Merger Agreement, will be observed by thevising corporation to the fullest extent
available under Delaware law. The Merger Agreenfigniher provides that for a period of six yearddaling the effective time of the Merge
the surviving corporation will maintain our curretitectors’ and officers’ liability insurance subjeo limitations set forth in the Merger
Agreement. In lieu of maintaining our current dices’ and officers’ liability insurance, the suririg corporation is entitled to purchase a tail
policy providing comparable coverage with the prigitten consent of NVIDIA. See “The Merger Agreamie-Indemnification of Directors
and Officers; Insurance” beginning on page 35. NMiDas agreed to cause the surviving corporaticsotobserve rights described above in
this paragraph.

Material U.S. Federal Income Tax Consequences of¢hiMerger

General.The following is a summary of certain anticipatedterial U.S. federal income tax consequences offiger to our
stockholders. This summary is based upon provisibiise Internal Revenue Code of 1986, as amerajgalicable U.S. Treasury
Regulations, judicial authority and administratiuéings and practice, all as in effect as of theedeereof, and all of which are subject to
change, possibly with retroactive effect. It is
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assumed, for purposes of this summary, that theesked our common stock are held as capital abyetsU.S. person (i.e., a citizen or
resident of the U.S. or a domestic corporation)s Tiscussion may not address all aspects of ddral income taxation that may be
relevant to a particular stockholder in light otistockholdes particular circumstances, or to those stockhslteat may be subject to spe
treatment under the U.S. federal income tax laasdkample, life insurance companies, tax-exemgdimzations, financial institutions, U.S.
expatriates, persons that are not U.S. personkerdea brokers in securities or currencies, phesdgh entities (e.g., partnerships) and
investors in such entities, or stockholders whallsblares of our common stock as part of a hedggtrgddle,” conversion, constructive sale
or other integrated transaction, who are subjetiiéclternative minimum tax or who acquired tisdiares of our common stock through the
exercise of director or employee stock optionstbeocompensation arrangements). The discussiofmateaddress the U.S. federal income
tax consequences applicable to any stockholdersewbrxise their appraisal rights under Delaware lavaddition, the discussion does not
address any aspect of foreign, state or local imxaftr estate and gift taxation that may be appleéo our stockholders.

Consequences of the Merger to Our Stockholdérse receipt of cash in exchange for shares of ommeon stock pursuant to the
Merger will be a taxable transaction for U.S. fedémcome tax purposes. In general, a stockholder surrenders shares of our common
stock in exchange for cash pursuant to the Mergjéragognize gain or loss for U.S. federal incotar purposes equal to the difference, if
any, between the amount of cash received and sackhelder’s adjusted basis in the shares surreddé&ain or loss will be calculated
separately for each block of shares surrenderétkeiMerger (.e., shares acquired at the same cost in a singlsdction). Such gain or loss
will generally be capital gain or loss, and willngeally be long-term gain or loss provided thataglsholder has held such shares for more
than one year as of the closing date of the Metgdhe case of stockholders who are individualsgtterm capital gain is currently eligible
for reduced rates of federal income tax. Therdianiéations on the deductibility of capital losses.

Backup Withholding Tax.Generally, under the U.S. federal income tax backitipholding rules, a stockholder or other payes th
exchanges shares of our common stock for cash mauyliject to backup withholding at a rate of 28#tess the stockholder or other payee
(i) provides a taxpayer identification number otNT ( i.e., a social security number, in the case of indiglduor an employer identification
number, in the case of other stockholders), afpa4iitifies under penalties of perjury that (A) BUdN is correct, (B) such stockholder is not
subject to backup withholding and (C) such stoctteibis a U.S. person. Each of our stockholders idagplicable, each other payee should
complete and sign the substitute Form W-9 incluake@art of the letter of transmittal and returto ithe paying agent in order to provide
information and certification necessary to avoidkagp withholding, unless an exemption applies anatherwise established in a manner
satisfactory to the paying agent.

The foregoing discussion of certain U.S. federal @mme tax consequences is not tax advice. Stockhaklshould consult their tax
advisors to determine the U.S. federal, state anddal and foreign tax consequences of the Merger tbem in view of their own
particular circumstances.

Governmental and Regulatory Clearances

Transactions such as the Merger are subject teweby the United States Department of Justice hedUnited States Federal Trade
Commission to determine whether they comply withligble antitrust laws. Under the provisions af tHSR Act, the Merger may not be
completed until the expiration or termination okaiting period following the filing of notificationeports with the Department of Justice and
the Federal Trade Commission by NVIDIA and Pori@jet. NVIDIA and PortalPlayer filed notificationgerts with the Department of
Justice and the Federal Trade Commission undét 8 Act on November , 2006.

Premmerger filings and governmental approvals may bésoequired in certain foreign jurisdiction. The fger Agreements provides tl
PortalPlayer and NVIDIA will make all filings andwg all notices required to be made and given imeation with the Merger, including
under applicable antitrust laws.
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The Department of Justice and the Federal Traden@ission frequently scrutinize the legality unde #ntitrust laws of transactions
such as the Merger. At any time before or afteMieeger, either the Department of Justice or theeFa Trade Commission could take ac
under the antitrust laws as it deems necessarggrable in the public interest, including by segkio enjoin the Merger or by seeking the
divestiture of substantial assets of NVIDIA andtBtlayer or their subsidiaries. Private partied state attorneys general may also bring
actions under the antitrust laws under certairuairstances. While the parties believe that the megdlerger does not violate the antitrust
laws, there can be no assurance that a challerte tderger on antitrust grounds will not be madédfa challenge is made, of the result.

Accounting Treatment

The Merger will be accounted for as a “purchasesaation” for financial accounting purposes.
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THE MERGER AGREEMENT

This section of the proxy statement summarizes sufittee material terms and conditions of the Mewygreement, but is not intended
to be an exhaustive discussion of the Merger AgesgnT he rights and obligations of the partiesgareerned by the express terms and
conditions of the Merger Agreement and not the samraet forth in this section or any other inforibatcontained in this proxy statement.
We urge you to read the Merger Agreement carefully in its entirety. The complete text of the Merdgreement is attached as Annex A to
this proxy statement and is incorporated hereineligrence.

Merger Consideration

At the effective time of the Merger, each outstagdihare of PortalPlayer common stock, other thanes held by stockholders who
exercise their appraisal rights and other thaneshiaeld by PortalPlayer, NVIDIA or any of their pestive wholly owned subsidiaries, will be
converted into the right to receive $13.50 in cagsthout interest and less any applicable tax wotdimg. The price of $13.50 per share was
determined through arms’-length negotiations betweeand NVIDIA. Upon completion of the Merger, sttares of PortalPlayer common
stock will remain outstanding and all shares witlcamatically be canceled and will cease to exist.

Conversion of Shares; Procedures for Exchange of @#icates

At the effective time of the Merger, each shar@oftalPlayer common stock that you own automaticaill be converted into the right
to receive $13.50 in cash, without interest and &g/ applicable tax withholding. The Merger Agreatprovides that on or prior to the
closing date of the Merger, NVIDIA will select artlaor trust company to act as paying agent in cotiwore with the Merger and will deposit
with the paying agent cash in an amount equaldatigregate merger consideration payable to PayaPstockholders.

The Merger Agreement provides that as soon asipahtt following the effective time of the Mergéng paying agent will mail to the
record holders of PortalPlayer common stock imntetligrior to the effective time of the Merger #&tée of transmittal and instructions for
use in surrendering stock certificates in exchdongéhe merger consideratioNo stockholder should surrender any certificates util the
stockholder receives the letter of transmittal andbther materials for such surrender.Upon surrender of a stock certificate for exchatoge
the paying agent, together with a duly executaeretf transmittal and such other documents asbeagasonably required by the paying
agent or NVIDIA, the holder of such stock certifieavill be entitled to receive the merger consitlera without any interest thereon and less
any applicable tax withholding. The certificatessorendered will be canceled.

If any cash is to be paid to a person other thanghord holder of shares of our common stock, gegrmay be made with respect to
such shares if the stock certificate representiredp shares is presented to the paying agent grdpgrly endorsed or otherwise in proper
form for transfer, and the transferee either paythé¢ paying agent any applicable transfer or atdpezs relating to such transfer, or establi:
to the satisfaction of NVIDIA that such tax has hgaid or is not required to be paid.

If your stock certificate has been lost, stolenlestroyed, the paying agent will pay to you theliapple merger consideration if:
* You make an appropriate affidavit certifying suehmtificate has been lost, stolen or destroyed;

e You deliver a bond, in such amount as NVIDIA magsenably direct, as indemnity against any clain ey be made with
respect to that certificate against NVIDIA, the payagent, the surviving corporation or any affiid party.

Do not send your certificates now. You should sengbur certificates only pursuant to instructions sefforth in the letters of
transmittal to be mailed to stockholders after thecompletion of the Merger. In all cases, the mergeronsideration will be paid only in
accordance with the procedures set forth in the Meger Agreement and such letters of transmittal.
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The Merger Agreement provides that 180 days dfierctosing date of the Merger, upon NVIDIA's demdnyd\VIDIA, the paying
agent will deliver to NVIDIA any funds made availatio the paying agent which have not been disluieéormer PortalPlayer’s
stockholders. Any holders of certificates who hagésurrendered their certificates in complianctéhhe above-described procedures shall
thereafter look only to NVIDIA for payment of theemger consideration to which they are entitledhwitt any interest thereon and less any
applicable tax withholding.

The cash paid to you upon conversion of your PBlagler common stock will be paid in full satisfactiof all rights relating to the
shares of PortalPlayer common stock.

Effect on PortalPlayer Stock Options

The Merger Agreement provides that at the effediive of the Merger, each option to purchase Pelagler common stock that is
outstanding and unexercised immediately prior &dfiective time, whether or not vested, will b&eerted into and become an option to
purchase shares of NVIDIA common stock. NVIDIA wilh its discretion, either assume each PortalPlaggon converted as set forth in the
previous sentence or replace such option by issuiggsonably equivalent replacement stock optigrutchase shares of NVIDIA common
stock. The number of shares of NVIDIA common stegkject to each PortalPlayer stock option assurgedMiDIA is determined by
multiplying the number of shares of PortalPlayemomon stock subject to the stock option immediapeigr to the effective time of the
Merger by the quotient of $13.50 divided by therage closing price of shares of NVIDIA common staskreported on the NASDAQ
Global Select Market for the period of 10 conse@trading days ending on (and including) the sddoeding day prior to the closing date
the Merger. We refer to this quotient as the “Casia Ratio” and any options so assumed or sulstitas the Assumed Options. The per
share exercise price for shares of NVIDIA commartktissuable upon exercise of each Assumed Optidetermined by dividing the per
share exercise price of PortalPlayer common stabjest to such Assumed Option as in effect immedifgtrior to the effective time of the
Merger by the Conversion Ratio. Restrictions onekercise of PortalPlayer stock options in existemgor to the effective time of the Mer¢
will remain in effect after the Merger.

Effect on PortalPlayer Restricted Stock

The Merger Agreement provides that, at the effediime of the Merger, each restricted share ofconmmon stock will be converted
into the merger consideration. However, the mecgesideration payable in exchange for such resttishares will remain subject to the
same vesting schedule, repurchase option, ris@rédifure or other conditions applicable to sucétrieted shares and need not be paid until
such time as such restricted shares become veastesliah repurchase option, risk of forfeiture dreotconditions lapse or otherwise
terminate.

Effect on PortalPlayer Employee Stock Purchase Plan
The Merger Agreement provides that, prior to tHeative time of the Merger, we will take all actreasonably necessary to:

» cause any outstanding offering period under théafRiayer Employee Stock Purchase Plan, or ESPBrriunate as of the last
business day prior to the date on which the Melbgeomes effective

* make any pro-rata adjustments that may be necessaeflect the shortened offering period, but otfise treat such shortened
offering period as a fully effective and completdtering period for all purposes under the ES

» cause the exercise as of the last business daytprtbe date on which the Merger becomes effeafeach outstanding purchase
right under the ESPP; al

« provide that no further offering period or purchaseiod shall commence under the ESPP after thélesiness day prior to the di
on which the Merger becomes effecti
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On the last business day prior to the date on wiieiMerger becomes effective, PortalPlayer wiplgghe funds credited as of such
day under the ESPP within each participant’s pawithholding account to the purchase of whole skaif PortalPlayer common stock in
accordance with the terms of the ESPP. As of thsind of business on the day immediately priohtodlosing date of the Merger, we will
have terminated the ESPP.

Effective Time of the Merger

The Merger will become effective at the time of ftieag of a certificate of merger with the Secmstaf State of the State of Delaware,
or at such later time as may be specified in sectificate of merger with the consent of NVIDIA. I§eact to the terms and conditions of the
Merger Agreement and in accordance with Delawanee@Gd Corporation Law or the DGCL, Merger Sub W& merged with and into
PortalPlayer, the separate corporate existencecofid Sub will cease, and PortalPlayer will corgias the surviving corporation and
become a wholly owned subsidiary of NVIDIA. Thesuing corporation in the Merger is referred tatlis proxy statement as the surviving
corporation.

Representations and Warranties

The Merger Agreement contains representations amchwties of each party to the agreement. The septations and warranties in the
Merger Agreement are complicated and not easilynsarized. You are urged to read carefully and iir thietirety the sections of the Merger
Agreement entitled “Representations and Warrawfie¢ge Company [PortalPlayer]” anéRepresentations and Warranties of Parent [NVII
and Merger Sub” in Sections 2 and 3, respectivadlyhe Merger Agreement attached as Annex A tophixy statement. The assertions
embodied in the representations and warranties tmaékortalPlayer are qualified by information atatements made in a confidential
disclosure schedule that PortalPlayer provided\¥¢eIMA in connection with the signing of the Mergagreement. While PortalPlayer does
not believe that such disclosure schedule contafosmation that applicable securities laws reqitite publicly disclose (other than
information that has already been so disclosed disiclosed in this proxy statement), the disclesahedule does contain information that
modifies, qualifies and creates exceptions to gpeasentations and warranties set forth in the bredgreement. Accordingly, you should |
rely on the representations and warranties in teeget Agreement as characterizations of the asta## of facts, since such representations
and warranties were made by the parties to the diekgreement to and solely for the benefit of eaitter, and they are modified in
important part by the underlying disclosure schediihe disclosure schedule contains informatiohhiaa been included in PortalPlayer’s
general prior public disclosures, as well as addél non-public information. Moreover, informatioancerning the subject matter of the
representations and warranties may have changee tia date of the Merger Agreement, which subsgdoformation may or may not be
fully reflected in PortalPlayer’s public disclosarer in this proxy statement.

The Merger Agreement contains representations amthwties of PortalPlayer as to, among other things
» subsidiaries, due organization and qualificatiodadousiness

» certificate of incorporation and bylaw

» capitalization and rights to acquire sto

» SEC filings and financial statemen

» absence of certain changes between June 30, 2@&ththe date of the Merger Agreeme

» title to our asset:

» real property, real property leases and equipn

» intellectual property

e contracts
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customers, company products and servi

no undisclosed liabilities

compliance with legal requirements and certainress practice:
governmental authorization

tax matters

employee and labor matters and benefit pl

environmental matter:

insurance

transactions with affiliates

legal proceedings and orde

authority, inapplicability of state a-takeover statutes and binding nature of the MefAggeement
vote required for adoption of the Merger Agreem

no contravention and conser

the Cowen fairness opinio

brokers and other financial advisors; i

disclosure regarding this proxy statem

In the Merger Agreement, NVIDIA and Merger Sub maketain representations and warranties to us.eTmetude representations
regarding:

due organization and good standi

authority relating to the Merger Agreeme

binding nature of the Merger Agreeme

no stockholder approvals required to complete tleegdr;
sufficient funds to complete the Merg
nor-contravention; an

disclosure regarding this proxy statem

Covenants
Access and Investigation

We have agreed in the Merger Agreement to provideDNA and its representatives with reasonable asteur representatives,
personnel, assets, books and records, tax retuank,papers and other documents and informatiowdxst the date of the Merger Agreement
and the earlier of the termination of the Mergerdement or completion of the Merger. We have aigeed to permit senior officers of
NVIDIA to meet, upon reasonable notice and duringnmal business hours, with our Chief Financial &ffiand other officers of tt
Company to discuss such matters as NVIDIA may deecessary or appropriate in order to enable NVI@lAatisfy its obligations under t
Sarbanes-Oxley Act after the closing. The Mergereggent also requires that we promptly provide NMIith operating and financial
reports, any communication with our stockholdeestain material communications with respect to ifiggnt contracts and certain
communications with governmental bodies.
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Conduct of PortalPlayer’s Business

We have agreed in the Merger Agreement that, fravelhber 6, 2006 to the earlier of the terminatibthe Merger Agreement or the
closing date of the Merger, or the pre-closing qebrive will, and will cause our subsidiaries tondoct our respective businesses in the
ordinary course, and will use commercially reasbmealforts to, and cause our subsidiaries to, pves@tact our respective present business
organizations, keep available the services of pitesfficers and other employees, and maintain camalationships and goodwill with our
suppliers, customers, landlords, creditors, licendiensees, employees and others having busield®nships with us and all governme
bodies. We have also agreed that, during the msrg} period, we will notify NVIDIA of any claim degal proceeding involving us or our
subsidiaries that relates to the Merger, and aiifj will cause our subsidiaries to, timely filetak returns and pay all taxes due, accrue a
reserve for all taxes payable, cause any existinglharing agreements, tax indemnity obligatiosimilar agreements to terminate as of the
closing date and not file any tax returns withotbmpwritten consent of NVIDIA.

In addition, we have agreed that, during the posiog period, subject to the exceptions describebe disclosure schedule we
delivered to NVIDIA in connection with the Mergeve will not (and will ensure that our subsidiarégsnot) take any of the following
specific actions without the prior written conseAtNVIDIA (which consent, as to certain of the nea# listed below, must not be
unreasonably withheld):

» declare, accrue, set aside or pay any dividendadenany other distribution in respect of any shafaspital stock, or repurchase,
redeem or otherwise reacquire any shares of cagdek or other securitie

» sell, issue, grant or authorize the sale, issuanggant of any capital stock or other securityy aption, call, warrant or right to
acquire any capital stock or other security, or msyrument convertible into or exchangeable for eawital stock or other security;
except that: (1) we may issue shares of our constmerk: upon the valid exercise of stock options wadants outstanding as of
the date of the Merger Agreement and pursuanta&®PP; and (2) we may, in the ordinary coursaisiness and consistent with
past practices, grant options to purchase a spdaiiimber of shares of our common stock to ourafticer employees hired after
the date of the Merger Agreement subject to sptifmitations;

e amend or waive any of our rights under, or, expepsuant to obligations under certain contractselgcate the vesting under, any
provision of any of warrants, our option plans oy @rovision of any agreement evidencing any ontfitay stock option or any
restricted stock agreement, or otherwise modify @frthe terms of any outstanding option, warrandtbier security or any related
contract, except as required by l¢

* amend or permit the adoption of any amendment teenificate of incorporation and bylaws or theudkr or other organizational
documents of any of our subsidiari

e acquire any equity interest or other interest ip atier entity, or effect or become a party to amerger, consolidation, plan of
arrangement, share exchange, business combinatiigamation, recapitalization, reclassificatiorslofres, stock split, reverse
stock split, issuance of bonus shares, divisiosutidivision of shares, consolidation of sharesroilar transaction

* make any capital expenditure in excess of a sgec#mount

* enter into or become bound by, or permit any ofatgets owned or used by us to become bound bygigmijicant contract of
specified types, or, other than in the ordinaryrsewf business and consistent with past practisgspther significant contrac

* enter into or become bound by, or permit any ofatgets owned or used by us to become bound bycatrsact that would require
the consent of any party thereto in connection WithMerger, enable such party to terminate or @ahseich contract in connection
with the Merger, or automatically terminate or lseemded in connection with the Merger, or amenceioninate, or waive any
material right or remedy under, any significanttcact;
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acquire, lease or license any right or other d@sset any other person or sell or otherwise dispafser lease or license, any right or
other asset to any other person, except in eaghfoaassets acquired, leased, licensed or dispaid®dus in the ordinary course of
business and consistent with past practi

make any pledge of any of our material assets wnipany of our material assets to become subgeahlyy encumbrances, except
encumbrances that do not materially detract froemvtidue of such assets or materially impair ouraiiens;

lend money to any person (other than routine tramdl business expense advances made to directoificers or other employees
in the ordinary course of business), or, excephiéordinary course of business and consistentpet practices, incur or guaran
any indebtednes

establish, adopt, enter into or amend any emplplaeor employee agreement, pay any bonus or nrakerafit-sharing or similar
payment to, or increase the amount of the wagéysaommissions, fringe benefits or other compding (including equity-based
compensation, whether payable in stock, cash @rq@operty) or remuneration payable to, any ofditgctors or any of our
officers or other employees, subject to specifieckptions;

promote or change the title of any employee todinector level or above, except in order to fippasition vacated after the date of
the Merger Agreement; or hire any employee at thectbr level or above or with an annual base gataexcess of $150,000 for a
U.S. employee or Indian Rupee 1,200,000 for areiméimployee

other than as required by concurrent changes in BAASEC rules and regulations, change any of @thoads of accounting or
accounting practices in any material resp

make any material tax election or request any ri@tzx ruling;
commence or settle certain legal proceedi

enter into any contract or make any payment, tratsidered individually or considered collectivalith any other such contracts
payments, will, or would reasonably be expectedéocharacterized as a “parachute payment” witiémteaning of Section 280G
(b)(2) of the Code or give rise directly or inditlgdo the payment of any amount that would notlbductible pursuant to

Section 162(m) of the Cod

file or furnish with the SEC any Quarterly Repontfeorm 10-Q or Current Report on Form 8-K unlesd¥ shall have been
provided with at least 24 hours to review such F&B¥Q or Form 8-K and such Form 10-Q or Form 8-Hlsinclude any changes
reasonably proposed by NVIDIA;

agree or commit to take any of the foregoing asti

No Solicitation of Alternative Transactions by PaiPlayer

We have agreed in the Merger Agreement that, duhiagre-closing period, we will not, directly adirectly, and will ensure that our
subsidiaries and our respective directors, offiers financial advisors do not, directly or inditgcand we will use reasonable efforts to
cause our employees and other representatives mditectly or indirectly:

solicit, initiate, knowingly induce, facilitate &nowingly encourage the making, submission or annement of any Acquisition
Proposal or Acquisition Inquiry (each as definetbig;

furnish any nonpublic information regarding us ar subsidiaries to any party in connection withroresponse to an Acquisition
Proposal or Acquisition Inquir

engage in discussion or negotiations with any paitly respect to any Acquisition Proposal or Acdfiog Inquiry;
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approve, endorse or recommend any Acquisition Pralpar Acquisition Inquiry (it being understood tltammunication solely
between the Company and our directors, officersfanaghcial advisors will not be deemed to be a bheaf this obligation); o

enter into any letter of intent or similar documentny contract contemplating or otherwise retatmany Acquisition Transaction
(as defined below

Notwithstanding the foregoing, prior to the adoptaf the Merger Agreement by our stockholders Meeger Agreement does not
prevent us from furnishing nonpublic informatioaeding us or our subsidiaries to, or entering diszussions, or entering into a
confidentiality agreement, with any person in respe an Acquisition Proposal submitted to us bghsperson and not withdrawn that is
reasonably expected to result in a Superior Offierdefined below) by such person if:

neither we nor any representatives of ours or obsigliaries has breached or taken any action instem$ with our obligations set
forth under*—No Solicitation of Alternative Transactions by RdRlayer”

our board of directors concludes in good faitherafftaving taken into account the advice of ouridetkgal counsel, that such
action is required to comply with its fiduciary @adtions to our stockholder

prior to furnishing nonpublic information, or enteg into discussions, we must: (A) give NVIDIA weh notice of the identity of
the person making such Acquisition Proposal andrdantion to furnish nonpublic information or enieto discussion; and
(B) obtain a confidentiality agreement from suchspa containing customary provisions; ¢

we must furnish the n-public information to NVIDIA promptly after furnishg it to such persor

The Merger Agreement provides that if any AcquisitProposal or Acquisition Inquiry is made or sutbeai during the pre-closing
period, we must promptly advise NVIDIA orally amdwriting of such Acquisition Proposal or Acquisiti Inquiry (including the identity of
the person making or submitting such Acquisitioag@sal or Acquisition Inquiry, and the terms oflséequisition Proposal or Acquisition
Inquiry), and we must keep NVIDIA informed of thiatsis of such Acquisition Proposal or Acquisitiowgliiry and the status and terms of
modification or any proposed modification.

Under the Merger Agreement, an “Acquisition Profibsaeans, other than the Merger, any offer or propo@alemplating or relating
an Acquisition Transaction. An “Acquisition Inquirgneans an inquiry, indication of interest or resfufer information (other than an inquiry,
indication of interest or request for informatiomade or submitted by NVIDIA) that would reasonabéydxpected to lead to an Acquisition
Proposal.

Under the Merger Agreement, an “Acquisition Traniged means any transaction or series of transastinvolving:

any merger, exchange, consolidation, business gm@tibn, plan of arrangement, issuance of securiieguisition of securities,
reorganization, recapitalization, takeover offender offer, exchange offer or other similar tratisa: (i) in which we are a
constituent corporation; (ii) in which a third padirectly or indirectly acquires beneficial or oed ownership of securities
representing more than 10% of the outstanding &e&xsiof any class of our or our subsidiariesting securities; or (iii) in which w
or our subsidiaries issue securities representiogerthan 10% of the outstanding securities of dagscof our respective voting
securities

any sale, lease, exchange, transfer, license, sittiquior disposition of any business or businessesssets (excluding sale of assets
in the ordinary course of business consistent patt practices) that constitute or account for 26%more of our consolidated net
revenues, consolidated net income or consolidaselts; o

any of our or our subsidiari’ liquidation or dissolution
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A “Superior Offer” means an unsolicited bona fidetten offer by a third party to purchase, in exaofpa for consideration consisting
exclusively of cash or equity securities (or a corabion of cash and equity securities), all of tluestanding shares of our common stock or
all or substantially all of our and our subsidiatiassets taken collectively, that was not obtaimeshade as a result of a breach of any
provision of the Merger Agreement; is not subjecatfinancing contingency; and is determined byBagird of Directors, in its reasonable,
good faith judgment, after consulting an independieancial advisor of nationally recognized repitta, and after taking into account the
likelihood and anticipated timing of consummatitmpe more favorable from a financial point of viewmour stockholders than the Merger.

Conditions to the Merger
Conditions to Obligations of NVIDIA and Merger Sutd Complete the Merger

The Merger Agreement provides that the obligatioindVIDIA and Merger Sub to complete the Merger anbject to the following
conditions:

certain of our representations and warrantiesinglab our capitalization, SEC filings and finari@tatements, absence of
transactions with affiliates of PortalPlayer, auttyoand enforceability, stockholder vote requitedapprove the merger and the
Cowen fairness opinion, or the specified repredemts, must be accurate in all material respects #se date of the Merger
Agreement and as of the completion of the mel

our other representations and warranties must tigrate in all respects as of the date of the Metgeeement and as of the
completion of the Merger, disregarding all matéyadr material adverse effect qualifiers, excepiene all circumstances
constituting inaccuracies in such representatioasvearranties have not had and would not reasorabBxpected to have or result
in, a material adverse effect with respect to FBlaéger (as defined below

we must have complied with and performed in allemiat respects all of our covenants and obligatiomder the Merger
Agreement

the expiration or termination of the waiting periander the HSR Act and under any non-U.S. lawgingldo antitrust or
competition matters

the adoption of the Merger Agreement by the retpiigdte of our stockholder
our chief executive officer will have delivered ertificate confirming certain conditions have beatisfied;
no material adverse effect with respect to Poréi® shall have occurred or would reasonably be&begl to occut

no temporary restraining order, preliminary or panent injunction or other order preventing the clatign of the Merger shall
have been issued by any court of competent jutisdior other governmental body and remain in éffand there shall not be any
law enacted or deemed applicable to the Mergemtiakies the completion of the Merger ille

there is no pending legal proceeding in which aegomental body is a party or is otherwise involvbére is no other legal
proceeding pending in which there is a reasonatsipility of an outcome that is adverse to NVIDRgrtalPlayer or any of its or
our affiliates, and neither NVIDIA nor PortalPlaygrall have received any communication from theegomental body in which
such governmental body indicates a substantidititted of commencing any legal proceedings or tgkiny other actior

. challenging or seeking to restrain, prohibit, radadr unwind the completion of the Merg

. relating to the Merger and seeking to obtain frorilA, us or any of our subsidiaries or NVIDIA subgries any damages
or other relief that would reasonably be expectelet material to NVIDIA, PortalPlayer or our subaries;
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. seeking to compel NVIDIA, us or any of our subsiiia or NVIDIA subsidiaries to dispose of or hokharate any material
assets or business as a result of the Merger

» neither our chief executive officer nor our chiefancial officer shall have failed to file any nesary certifications with the SE

Conditions to Obligations of PortalPlayer to Compdethe Merger
The Merger Agreement also provides that our obbgatio complete the Merger is subject to the follmyvconditions:

» the representations and warranties of NVIDIA shallaccurate in all respects as of the date of tbeyét Agreement and as of the
completion of the Merger, disregarding all matéyadualifiers, except where the circumstances titiisg any inaccuracies in
such representations and warranties have not lhd/anld not reasonably be expected to have a rahtaiverse effect on the
ability of NVIDIA or Merger Sub to complete the Mgar;

* NVIDIA must have performed in all material respealisof its covenants and obligations under the géerAgreement
« the adoption of the Merger Agreement by the retpiigdte of our stockholder

« an executive officer of NVIDIA shall deliver a cifidate to us confirming certain conditions havebeatisfied

» the expiration or termination of the waiting periaader the HSR Act; ar

* no temporary restraining order, preliminary or pan@nt injunction or other order preventing the comsation of the Merger by
PortalPlayer under U.S. law shall have been isbyeghy U.S. court of competent jurisdiction or athle S. governmental body and
remain in effect, and there shall not be any LA%. énacted or deemed applicable to the Mergemthées the completion of the
Merger illegal under U.S. lav

The Merger Agreement provides that a “material aslveffect” with respect to PortalPlayer meansféecewhich, considered together
with all other effects, is or would reasonably Bpected to be or to become materially adversertbas or would reasonably be expected to
have or result in a material adverse effect on:

» the business, condition, operations or financialggsance of PortalPlayer and our subsidiariesrniasea whole, other tha

. any such effect resulting from conditions generaffgcting the global economy as a whole or theigt in which
PortalPlayer and its subsidiaries operate, in eask to the extent that such conditions do not halisproportionate impact
on us and our subsidiaries;

. any such effect resulting from the failure to geterevenues from the sale of any of our prodactsdurrent customer of
PortalPlayer or its subsidiaries (including assuleof the cancellation or termination of any potlorder or contract by such
customer), which failure to generate revenues doearise from or relate to any actual or alleged, lefect, deficiency or
Encumbrance in any Company Product, breach of anfract by us or our subsidiaries, or violatioroofailure to comply
with any law by us, our subsidiaries or any of officers, employees, independent contractors, dtarss or directors

« the ability of PortalPlayer to complete the Mergeto perform any of its covenants or obligationsier the Merger Agreement;

« the ability of NVIDIA to vote, transfer, receiveuiliends with respect to or otherwise exercise oghmprrights with respect to the
stock of the surviving corporatio
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Actions to be Taken to Complete the Merger
Commercially Reasonable Efforts
The Merger Agreement provides that we and NVIDIA:wi
» use commercially reasonable efforts to take, oseda be taken, all actions necessary to comgietdlerger

* make all filings and give all notices required ®rhade and given in connection with the mergetuding under applicable
securities law and antitrust laws; €

» use commercially reasonable efforts to lift anytragst, injunction or other legal bar to the Merg

The Merger Agreement provides that, notwithstandiegforegoing, neither NVIDIA nor Merger Sub shadive any obligation under
the Merger Agreement to divest or offer to divastause any of its subsidiaries or any of Portgétand our subsidiaries to divest, any of
their respective businesses, product lines or sseto take any action or agree to any limitagionrestrictions on any of its respective
businesses, product lines or assets.

Calling of Special Meeting The Merger Agreement provides that we shall &lkaction necessary under applicable law to gale
notice and hold a Special Meeting of our stockh@des promptly as practicable in order for our léhotders to consider and vote upon the
adoption of the Merger Agreement and approval efiterger and that, except as provided below, o@r@of Directors must recommend
that our stockholders vote in favor of adoptioriref Merger Agreement and approval of the Merger. Board of Directors may change its
recommendation in certain cases described belowrirdRecommendation to Our Stockholders”.

Public Statements The Merger Agreement provides that, during treeqgosing period, we and NVIDIA will consult wittaeh other
before issuing any press release or otherwise rgaliy public statements about the Merger, andetkatpt as may be required by applicable
law, we will not, and we will not permit the repeggatives of PortalPlayer and its subsidiariespade any disclosure to the general public,
including the media, without the consent of NVIDIA.

Indemnification of Directors and Officers; Insurance

The Merger Agreement provides that all rights afemnification that exist in favor of individuals whvere our directors or officers on
the date of the Merger Agreement for their acts@missions as our directors and officers occurprnigr to the effective time of the Merger,
as provided in our certificate of incorporationbgtaws or any of our existing indemnification agremts in effect as of the date of the Mel
Agreement, will be observed by the surviving cogtian to the fullest extent available under Delavarv. The Merger Agreement further
provides that for a period of six years followimg teffective time of the Merger, the surviving amagion will maintain our current directors’
and officers’ liability insurance subject to limiitans set forth in the Merger Agreement. In lientdintaining our current directors’ and
officers’ liability insurance, the surviving corgiion is entitled to purchase a tail policy prowglicomparable coverage with the prior written
consent of NVIDIA. NVIDIA has agreed to cause thevéring corporation to so observe the rights diésa above in this paragraph.

Recommendation to our Stockholders

The Merger Agreement provides that, except in ttmumstances described below, our Board of Directatl not withdraw or modify
its approval of the Merger Agreement, the Mergetherother transactions contemplated by the Meigeeement and its recommendation
that our stockholders adopt the Merger Agreemedtagprove the Merger.
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The foregoing restrictions do not restrict our Bbaf Directors from withdrawing or modifying in aamner adverse to NVIDIA its
recommendation that our stockholders adopt the dtekgreement and approve the Merger if:

we have provided to NVIDIA, at least twenty-fouruns prior to each meeting of our Board of Directatrsvhich our Board of
Directors will consider and determine whether il withdraw or modify in a manner adverse to NVIDit& recommendation that
our stockholders adopt the Merger Agreement andoapihe Merger, written notice of such meetingetbgr with reasonably
detailed information regarding the circumstanceingirise to the consideration of such possibilagg

our Board of Directors determines in good faitheafaking into account the advice of PortalPlayettside legal counsel, that the
withdrawal or modification is required in order four Board of Directors to comply with its fiducyambligations to our stockholde
under applicable lav

In addition, we must notify NVIDIA promptly (and @Eny event within four hours) of any such withdrawfaor modification to our
Board’'s recommendation and the circumstances suding such withdrawal or modification. The MergegrAement does not prohibit our
Board of Directors from taking and disclosing to etockholders a position with respect to a termiexxchange offer by a third party purst
to the SEC rules.

Termination of Merger Agreement

The Merger Agreement provides that the Merger Ageg may be terminated and the Merger may be alnaaldat any time prior to
the effective time of the Merger (whether beforafter the adoption of the Merger Agreement bysiackholders):

by mutual written consent of PortalPlayer and N\AD
by either PortalPlayer or NVIDIA, il

the Merger has not been completed by March 31, 20@¥ided that a party shall not be permittedetoninate the Merger
Agreement under these circumstances if the fatummplete the Merger by March 31, 2007 is attebie to a failure on the
part of such party to perform any covenant or atian in the Merger Agreement required to be pentd which is capable
being cured

a court of competent jurisdiction or other governtaébody has issued a final and nonappealable ordeas taken any other
final and nonappealable action, having the effégeomanently restraining, enjoining or otherwiselpbiting the completion
of the Merger; o

(i) the Special Meeting (including any adjournmegmsl postponements thereof) has been held and eted@nd our
stockholders have taken a final vote on a propmsatiopt the Merger Agreement and approve the Mg(idethe Merger
Agreement and the Merger have not been adoptédad &pecial Meeting or at any adjournment or postpwnt thereof by th
requisite vote; and (iii) we have paid to NVIDIAyatermination fee set forth belo

by NVIDIA, if:

a Triggering Event (as defined below) has occurog

(i) any of the specified representations has beaccurate as of the date of the Merger Agreemeha®ibecome inaccurate as
of a date subsequent to the date of the Mergerehgeat (as if made on such subsequent date) sththalosing condition
described above in the first bullet point under “er@itions to the Merger-Gonditions to Obligations of NVIDIA and Merg
Sub to Complete the Merger” would not be satisf{@lany of our other representations has beeacdukate as of the date of
the Merger Agreement or has become inaccurate aslafe subsequent to the date of the Merger Agreefas if made on
such subsequent date) so that the closing conditsnribed above in the second bullet point undeCbnditions to the
Merger—Conditions to Obligations of NVIDIA and MengSub to Complete the Mergewbuld not be satisfied; or (iii) any
our covenants or obligations contained in the MeAgreement has been breached so that the closimdjtion described
above in the third bullet point under “—Conditiclesthe Merger—Conditions to Obligations of NVIDIAe Merger Sub to
Complete the Merg” would not be satisfiec
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by PortalPlayer, if

(i) any of the representations and warranties ofINX contained in the Merger Agreement has beecdoeate as of the date
of the Merger Agreement or has become inaccuraté aslate subsequent to the date of the Mergeeexgent (as if made on
such subsequent date) so that the closing condiisaribed above in the first bullet point underCenditions to the
Merger—Conditions to Obligations of PortalPlayeomplete the Mergervould not be satisfied; or (ii) any of the covers
or obligations of NVIDIA contained in the Merger Aggment has been breached so that the closingtimmdescribed above
in the second bullet point under “—Conditions te Merger—Conditions to Obligations of PortalPlageeComplete the
Merge!” would not be satisfied; «

at any time prior to the adoption of the Merger égmnent by our stockholders, in order to acceptmefor Offer and enter into a
definitive acquisition agreement providing for ttmmpletion of the transaction contemplated by ssigperior Offer, or an
Alternative Agreement, il

such Superior Offer did not arise or result frotwr@ach by us of any of the obligations describet-iCovenants—No
Solicitation of Alternative Transactions by Porfalfer”;

we have delivered to NVIDIA a written notice (inding a copy of the Alternative Agreement) contagngur representations
and warranties that: (A) the Alternative Agreemiead been executed and delivered to us by the p#msr thereto and the
offer thereby made by such other party cannot ledrawn by such other party at any time duringA®enour period
commencing on the date our receipt of such nof@epur Board of Directors has authorized the eteouand delivery of the
Alternative Agreement on our behalf and the tertidmeof the Merger Agreement; and (C) we intenéndeer into the
Alternative Agreement contemporaneously with thienteation of the Merger Agreemet

at least 72 hours shall have elapsed since th@teaxfesuch notice by NVIDIA, and we have made mepresentatives
available during such period for the purpose ofatieging with NVIDIA regarding a possible amendmamthe Merger
Agreement or a possible alternative transac!

we have immediately advised NVIDIA of any modifiicet proposed to be made to the Alternative Agredrbgrihe other
party thereto (which, if material, shall resulisimecommencement of the-hour period set forth in the bullet point abo

any written proposal by NVIDIA to amend the Merdgreement or enter into an alternative transadtas been considered
by our Board of Directors in good faith, and ouraBab of Directors has determined in good faith fdfi@ving considered the
advice of its advisor) that the terms of the praggbamendment to the Merger Agreement (or othemative transaction) are
not as favorable to our stockholders, from a fif@nmoint of view, as the terms of the transactontemplated by the
Alternative Agreement; an

we have paid to NVIDIA the termination fee set fobielow.

A “Triggering Event” is deemed to occur if:

our Board of Directors has failed to recommend thatstockholders vote to adopt the Agreementasniithdrawn or modified in
a manner adverse to NVIDIA its recommendati

we have failed to include in this proxy statemdset Board’'s recommendation or a statement to tleeefiiat the Board has
determined and believes that the Merger is faartd in the best interests of our stockhold

our Board of Directors fails to reaffirm its recorantation that our stockholders adopt the MergeeAgrent and approve of the
Merger, or fails to reaffirm its determination thlaé Merger is fair to and in the best interestewfstockholders, within ten
business days after NVIDIA requests in writing teath recommendation or determination be reaffirthedch request is made
after any person has made or publicly announcefcguisition Proposal or if any event has occurrediccumstance exists that
would lead a reasonable person to believe thaBoard does not support the Merger or does not\eelieat the Merger is fair to
and in the best interests of our stockhold
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our Board of Directors has approved, endorsedarmenended any Acquisition Propos

PortalPlayer has entered into any letter of intgrgimilar document or any contract relating to &eguisition Proposal (other than
specified confidentiality agreement

an Acquisition Proposal is publicly announced, amdfail to issue a press release announcing oursifipn to such Acquisition
Proposal (and, in the case a tender or exchangereffting to the securities of PortalPlayer, maommendation to its security
holders to reject such tender or exchange offeiviLl0 business days after such Acquisition Prapissannounced; ¢

any of us or our subsidiaries shall have breacheohy material respect any of the obligations deesdrin “—Covenants—No
Solicitation of Alternative Transactions by Porfalfer”.

Termination Fees

The Merger Agreement provides that we will be dditégl to pay NVIDIA a termination fee of $12.5 nalliif the Merger Agreement is
terminated:

By NVIDIA or PortalPlayer

. because (A) the Merger was not completed by Matci2B807 or because our stockholders have not adidtipeeMerger
Agreement at the Special Meeting; (B) at or priottte time of the termination of the Merger Agreaman Acquisition
Proposal has been disclosed, announced, commesutedijtted or made; and (C) on or prior to the firshiversary of such
termination of the Merger Agreement, an Acquisititansaction is consummated or a definitive agreemeéh respect to an
Acquisition Transaction is entered into by us oy ahour subsidiaries; ¢

. if at any time after the date of the Merger Agreatnthe Board’'s recommendation that our stockhsl@etopt the Merger
Agreement and approve the Merger ceases to beraoasior less than all of the members of the BoaRirectors of the
Company vote in favor of a reaffirmation of its elehination that the Merger is fair to and in thethiaterests of our
stockholders, and our stockholders subsequenthotlwote in favor of the adoption of the Merger égment

By NVIDIA:
. because a Triggering Event has occurret
By PortalPlayer

. in order to accept a Superior Offer and enter antd\lternative Agreement as described above undérérmination of
Merger Agreemer’.

Amendment and Waiver of the Merger Agreement

Amendment Any provision of the Merger Agreement may be amenfisuch amendment is executed in writing by eafch
PortalPlayer, NVIDIA and Merger Sub; provided, hawe that after the Merger Agreement has been addpt our stockholders, there shall
be no amendment that by applicable law requirabéumpproval by our stockholders without the fartapproval of such stockholders.

Waiver. Any provisions of the Merger Agreement may bewediif such waiver is executed in writing by thetpagainst whom the
waiver is to be effective.

Fees and Expenses

Whether or not the Merger is completed, in genalhfees and expenses incurred in connection thithMerger Agreement and the
Merger will be paid by the party incurring thoseseand expenses. Pursuant to the Merger Agreemembust pay to NVIDIA a termination
fee if the Merger Agreement is terminated undecHjgel circumstances. See “—Termination Fees.”
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THE VOTING AGREEMENTS

The following description summarizes the materiavisions of the voting agreements and is qualifigdeference to the complete text
of the forms of voting agreement, which are attdch® Annexes C-1 and C-2 to this proxy statemethtaa@ incorporated herein by reference.
This summary may not contain all of the informatabout the voting agreements that is importanota ¥We encourage you to read the
voting agreements carefully and in their entirety.

As an inducement to NVIDIA to enter into the merggreement, on November 6, 2006, all of our dimscémd executive officers and
their affiliates who hold and are entitled to vateaggregate of approximately [x.xx]% of our outsliag shares of common stock as of the
record date, each entered into a voting agreemigmiNVIDIA. Under the voting agreements, each sdubctor, officer and affiliate agreed
cause any of his or its shares of common stoclote @r consent at any meeting of our stockholdens any written consent of our
stockholders, as applicable:

« in favor of the adoption of the Merger Agreemend &me approval of the Merger and in favor of tHeeotactions contemplated by
the Merger Agreement; ar

* against:

. any action or contract that, to such director’$icef’s or affiliate’s knowledge, would result inbmeach of any representation,
warranty, covenant or obligation of PortalPlayettia Merger Agreement; al

. other than the Merger, the following actions: @yaxtraordinary corporate transaction, such agmger, consolidation or
other business combination involving us or our alibges; (ii) any sale, lease, sublease, liceagblicense or transfer of a
material portion of our or our subsidiaries’ rigbtsother assets; (iii) any reorganization, re@iziation, dissolution or
liquidation of us or our subsidiaries; (iv) any oba in a majority of our Board of Directors; (v)yaaamendment to our
certificate of incorporation or bylaws; (vi) any tedal change in our capitalization or corporatecure; and (vii) any other
action which is intended, or would reasonably bgeexed, to impede, interfere with, delay, postpaiis;ourage or adversely
affect the Merger

The stockholders who entered into the voting agesgminclude Mr. Johnson and two family trustsliatéd with Mr. Johnson, two
family trusts affiliated with Joel Silberman, MrafIsen, Mr. Kumar and two family trusts affiliatadth Mr. Kumar, Michael J. Maia, Richa
G. Miller, William J. Dally, Henry T. DeNero, Roliek. Gunst, R. Tomas Isaksson, Richard L. Sang@hghan D. Soghikian and his
affiliated J.P. Morgan entities, namely, J.P. Mor@artners (BHCA), L.P., J.P. Morgan Partners Globaestors, L.P., J.P. Morgan Partners
Global Investors A, L.P., J.P. Morgan Partners @ldbvestors (Cayman), L.P., J.P. Morgan Partndéob& Investors (Cayman) Il, L.P. and
J.P. Morgan Partners Global Investors (Selldowr, LJames L. Whims, TechFund Capital Mgt Il, L@ & echfarm II, L.P. We refer to
these stockholders individually as a voting stodtboand collectively as the voting stockholders.

Pursuant to the voting agreements, subject toindimaited exceptions, each voting stockholder Ageeed not to sell, transfer, pledge
otherwise dispose of securities of PortalPlayeekeially owned by such voting stockholder priorthe adoption of the Merger Agreement
by our stockholders. None of the voting stockhaddsave received any additional consideration vapect to the voting agreements.
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APPRAISAL RIGHTS

Under Section 262 of the DGCL, any holder of oumomon stock who does not wish to accept the $13e5GIpare merger considerat
may dissent from the Merger and elect to exergigpeaasal rights. Even if the Merger is approvedhsy holders of the requisite number of
shares of our common stock, you are entitled toctse appraisal rights and obtain payment of tlé Yfalue” for your shares, exclusive of
any element of value arising from the expectatinoaazomplishment of the Merger.

Under Section 262 of the DGCL, when a Merger iswsttied for approval at a meeting of stockholdessinathe case of the Merger
Agreement, not less than 20 days prior to the mgeRortalPlayer must notify each of its stockhaddbat appraisal rights are available and
include in the notice a copy of Section 262 of I&CL. This proxy statement constitutes the notéce] we attach the applicable statutory
provisions to this proxy statement as Annex D.

In order to exercise your appraisal rights effegtiyyou must satisfy each of the following primaeguirements:

* you must hold shares in PortalPlayer as of the ylatemake your demand for appraisal rights andicoatto hold shares |
PortalPlayer through the effective time of the M

e you must deliver to PortalPlayer a written noti€g@ur demand of payment of the fair value for yehares prior to the taking
the vote at the Special Meetir

e you must not have voted in favor of adoption of kherger Agreement; ar

« you must file a petition in the Delaware Court dfaBcery or the Delaware Court demanding a detetimmaf the fair value of th
shares within 120 days after the effective timéhefMerger

If you falil strictly to comply with any of the abewequirements or otherwise fail strictly to compligh the requirements of Section 262
of the DGCL, you will have no appraisal rights wifspect to your shares. You will receive no furtihatices from us regarding your
appraisal rights.

Neither voting (in person or by proxy) against,talyeng from voting on or failing to vote on thegpiosal to adopt the Merger
Agreement will constitute a written demand for agal within the meaning of Section 262 of the DGThe written demand for appraisal
must be in addition to and separate from any pamyote.

The address for purposes of making an appraisahdeéns:

Secretary

PortalPlayer, Inc.

70 W. Plumeria Drive

San Jose, California 95134

Only a holder of record of shares of our commouglstor a person duly authorized and explicitly mrting to act on his or her behalf
entitled to assert an appraisal right for the shafeour common stock registered in his or her n@eaeficial owners who are not record
holders and who wish to exercise appraisal rigteésadvised to consult with the appropriate recandérs promptly as to the timely exercise
of appraisal rights. A record holder, such as &érowvho holds shares of our common stock as amaarfior others, may exercise appraisal
rights with respect to the shares of our commooksteld for one or more beneficial owners, whilé exercising such rights for other
beneficial owners. In such a case, the written dehshould set forth the number of shares as tolwthie demand is made. Where no shares
of our common stock are expressly mentioned, tineaghel will be presumed to cover all shares of ounroon stock held in the name of such
record holder.
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A demand for the appraisal of shares of our comstook owned of record by two or more joint holdemsst identify and be signed by
all of the holders. A demand for appraisal signgdrbstees, executors, administrators, guardiateneys-in-fact, officers of corporations or
others acting in a fiduciary or representative c#ganust so identify the persons signing the dedinan

An appraisal demand may be withdrawn by a formeeldtolder within 60 days after the effective tinfale Merger, or thereafter only
with our approval. Upon withdrawal of an apprademand, the former stockholder will be entitledeoceive the $13.50 cash payment per
share referred to above, without interest anddegsapplicable withholding taxes.

If we complete the Merger, we will give written & of the effective time of the Merger within 18yd after the effective time of the
Merger to each of our former stockholders who ditvote in favor of the Merger Agreement and whalma written demand for appraisa
accordance with Section 262 of the DGCL. Within ti2Qs after the effective time of the Merger, boit later, either the surviving
corporation or any dissenting stockholder who ramplied with the requirements of Section 262 of Bl&@CL may file a petition in the
Delaware Court demanding a determination of thaevalf the shares of our common stock. StockholMesdesire to have their shares
appraised should initiate any petitions necessarthie perfection of their appraisal rights witltfie time periods and in the manner prescr
in Section 262 of the DGCL.

Within 120 days after the effective time of the lger, any stockholder who has complied with the gions of Section 262 of the
DGCL up to that point may receive from the survgvorporation, upon written request, a statemettingeforth the aggregate number of
shares not voted in favor of the Merger Agreemedtwith respect to which we have received demaodagpraisal, and the aggregate
number of holders of those shares. The survivingaration must mail this statement to the stockéoigithin 10 days of receipt of the
request or within 10 days after expiration of tleeipd for delivery of demands for appraisals urfgection 262 of the DGCL, whichever is
later.

If a hearing on the petition is held, the Delaw@rrirt is empowered to determine which dissentingkdtolders are entitled to an
appraisal of their shares. The Delaware Court regyire dissenting stockholders who hold stock regreed by certificates to submit their
certificates representing shares for notation threid the pendency of the appraisal proceedingstae Delaware Court is empowered to
dismiss the proceedings as to any dissenting stdd&hwho does not comply with this request. Acaaglty, dissenting stockholders are
cautioned to retain their share certificates, pegdesolution of the appraisal proceedings.

After determination of the dissenting stockholdemsitled to an appraisal, the Delaware Court wilbraise the shares held by such
dissenting stockholders at their fair value asheféffective time of the Merger. When the valusdsietermined, the Delaware Court will
direct the payment by the surviving corporatiorseéh value, with interest thereon if the Delawaoei€so determines, to the dissenting
stockholders entitled to receive the same, uporesder to the surviving corporation by such dissgnstockholders of the certificates
representing such shares.

In determining fair value, the Delaware Court walke into account all relevant factors. The Delan@upreme Court has stated that
“proof of value by any techniques or methods whioh generally considered acceptable in the finhnolmmunity and otherwise admissible
in court” should be considered.

Stockholders should be aware that the fair valubeif shares as determined under Section 262dD@CL could be greater than, the
same as, or less than the $13.50 merger consilerati

The Delaware courts may also, on application,g8eas costs among the parties as the Delawares cearn equitable and (ii) order all
or a portion of the expenses incurred by any dissgstockholder in connection with the appraigalgeeding, including, without limitation,
reasonable attorney’s fees and fees and expensapeits, to be charged pro rata against the wdla# shares entitled to appraisal.
Determinations by the Delaware courts are subgeappellate review by the Delaware Supreme Court.
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No appraisal proceedings in the Delaware courtl Baalismissed as to any dissenting stockholdérawit the approval of the Delaw:
court, and this approval may be conditioned upomsenhich the Delaware court deems just.

From and after the effective time of the Mergerpfer holders of our common stock are not entitteddte their shares for any purpose
and are not entitled to receive payment of dividemdother distributions on the shares (exceptldivils or other distributions payable to
stockholders of record at a date which is priadhmeffective date of the Merger).

A stockholder who wishes to exercise appraisaltsighould carefully review the foregoing descriptand the applicable provisions of
Section 262 of the DGCL which is set forth in itgieety in Annex D to this proxy statement andrisdrporated herein by reference. Any
stockholder considering demanding appraisal issmdivto consult legal counsel because the failuietlgtto comply with the procedures
required by Section 262 of the DGCL could resulthi@ loss of appraisal rights.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of November 15, 2006, as to shares of our constomk beneficially owned by:
(i) each person who is known by us to own bendficraore than 5% of our common stock, (ii) our GHiexecutive Officer and our four oth
most highly compensated executive officers, (i#@gle of our directors and (iv) all our directors @xeécutive officers as a group. Unless
otherwise stated below, the address of each bésiediwner listed on the table is c/o PortalPlayec,, 70 W. Plumeria Drive, San Jose,
California 95134.

We have determined beneficial ownership in accardavith the rules of the SEC. Except as indicatethb footnotes below, we
believe, based on the information furnished tahes, the persons and entities named in the talbbsvbdeave sole voting and investment power
with respect to all shares of common stock that ieneficially own, subject to applicable commurptpperty laws.

The percentage of common stock beneficially owsdahised on xx,xxx,xxx shares outstanding as of Mbee 15, 2006. In computing
the number of shares of common stock beneficiallped by a person and the percentage ownershigbpérson, we deemed outstanding
shares of common stock subject to options helchbyperson that are currently exercisable or esabd¢ within 60 days after November 15,
2006. We did not deem these shares outstandingg\rewfor the purpose of computing the percentageecship of any other person.

Number of Percentage ¢
Shares of
Common Common
Stock Stock

Beneficially Beneficially

Name and Address of Beneficial Owner Owned Owned

5% Stockholders:

Entities affiliated with Waddell & Reed Financiic. (1) 1,813,90! %

Wellington Management Company, LLP | 1,215,51.

Directors and Named Executive Officers

Gary Johnson (& 583,07¢

Sven-Olav Carlsen (4 53,61«

Sanjeev Kumar (& 214,19¢

Michael J. Maia (6 48,48:

Richard G. Miller (7, 40,42¢

William J. Dally (8) 4,58:

Henry DeNero (9 25,47:

Robert Gunst (1C 12,56:

R. Tomas Isaksson (1 14,10(

Richard Sanquini (12 48,877

Shahan D. Soghikia —

James L. Whims (1% 204,43:

All directors and executive officers as a group (1Bersons) (14 1,278,79. %

* Represents beneficial ownership of less than

1) Based solely upon a Schedule 13G filed withSkeurities and Exchange Commission on Februa2@d6. Principal address is 6300
Lamar Avenue, Overland Park, Kansas 66202. Therisiesuare beneficially owned by one or more oped-mvestment companies or
other managed accounts which are advised or subeatipy vy Investment Management Company, or lI&0investment advisory
subsidiary of Waddell & Reed Financial, Inc., or WBr Waddell & Reed Investment Management CompanyW}RIMCO, an
investment advisory subsidiary of Waddell & Reett,.| or WRI. WRI is a broker-dealer and underwgtsubsidiary of Waddell &
Reed Financial Services, Inc., a parent hol
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()

(3)

(4)

()

(6)

(7)

(8)
(9)
(10)

(11)
(12)

(13)

(14)

company or, WRFSI. In turn, WRFSI is a subsidiarWu{DR, a publicly traded company. 1ICO holds dirgoting and dispositive
power for 174,900 of the shares and WRIMCO holdsadivoting and dispositive power for 1,639,00@ha shares

Based solely upon a Schedule 13G filed withSkeurities and Exchange Commission on Februar2d@. Principal address is 75
State Street, Boston, Massachusetts 02109. Waeallngianagement Company, LLP holds shared voting pdove615,614 of the
shares and shared dispositive power for 1,215,51dechares

Includes 389,079 shares subject to optionsateatmmediately exercisable, 45,657 share subjemptions exercisable within 60 days
of November 15, 2006, 41,067 shares subject toantsithat are immediately exercisable and 11,08festof restricted stock, which
vest as to 20% of the shares on each of the fustanniversaries of the May 3, 2005 grant datsoAhcludes 16,553 shares held by
Gary J. Johnson, as Trustee of the Benhall-(A) Atyrirust dated June 9, 2004, 16,553 shares hel8dogh L. Johnson, as Trustee of
the Welby-(A) Annuity Trust dated June 9, 2004 66G,5hares held by Joel Silberman, Trustee of thastim Children’s Trust F/B/O
Clare Johnson, and 6,167 shares held by Joel 8iftrerTrustee of the Johnson Chilc's Trust F/B/O Matthew Johnsc

Includes 42,906 shares subject to optionsateatmmediately exercisable and 7,984 shares dubjeptions exercisable within 60
days after November 15, 2006. Also includes 2,0%2es of restricted stock, which vest as to 20%h@fhares on each of the first 1
anniversaries of the May 3, 2005 grant d

Includes 136,385 shares subject to optionsateatmmediately exercisable and 6,979 shares cubj@ptions exercisable within 60
days of November 15, 2006. Also includes 27,500eshaf restricted stock, which vest as to 20% efgshares on each of the first five
anniversaries of the May 3, 2005 grant date, an@6lshares of restricted stock which vest as 684.6f the shares on May 3, 2008.
Also includes 13,333 shares held by Sanjeev Kuasan rustee of the Sanjeev Kumar Annuity Trust ddtéd 27, 2004 and 13,333
shares held by Donna K. Kumar, as Trustee of thenBd<. Kumar Annuity Trust dated July 27, 20

Includes 29,942 shares subject to optionsaretmmediately exercisable and 3,349 shares dubjeptions exercisable within 60
days of November 15, 2006. Also includes 12,100eshaf restricted stock, which vest as to 20% efghares on each of the first five
anniversaries of the May 3, 2005 grant d

Includes 30,065 shares subject to optionsateatmmediately exercisable and 7,903 shares dubjeptions exercisable within 60
days of November 15, 2006. Also includes 1,723eshaf restricted stock, which vest as to 20% ofstheres on each of the first five
anniversaries of the May 3, 2005 grant d

Consists of 4,583 shares of restricted stothchvvest as to 25% of the shares on the firstvamsary of the January 18, 2006 grant
date and in 36 equal monthly installments therez

Includes 18,228 shares subject to optionsaretmmediately exercisable, 868 shares subjemptions exercisable within 60 days of
November 15, 2006 and 1,375 shares of restrictatk <

Includes 6,979 shares subject to optionsateaexercisable within 60 days of November 15, 284,583 shares of restricted stock,
which vest as to 25% of the shares on the firsivansary of the December 27, 2005 grant date ard3®iaqual monthly installments
thereafter

Includes 6,979 shares subject to optionsal@atmmediately exercisable and 1,163 shares dubjeptions exercisable within 60 days
of November 15, 2006. Also includes 4,583 sharagsificted stock, which vest as to 25% of theehan the first anniversary of the
grant date and in 36 equal monthly installmentsethiter, and an additional 1,375 shares of resttistock

Includes 8,453 shares subject to options thatraneeidiately exercisable and 2,750 shares of restristiock

Includes of 8,375 shares subject to optioasdhe immediately exercisable and 2,750 sharesstificted stock. Based on a Form 4
filed with the Securities and Exchange Commissiorfrebruary 21, 2006, also includes 109,938 sharielsily TechFund Capital I,
L.P., 45,834 shares held by TechFund Capital MdtlIC and 1,620 shares held by Techfarm II, L.P. Whims is a managing part
of TechFund Partners and disclaims beneficial oshiprof the shares held by TechFund Capital II, LTRchFund Capital Mgt I,
LLC and Techfarm II, L.P. except to the extent ©f recuniary interest therei

Includes 683,997 shares subject to optionsatgaimmediately exercisable, Also includes 84 ,684res subject to options exercisable
within 60 days of November 15, 2006 and 41,067 eshaubject to warrants that are immediately exaltgs Also includes 96,968
shares of restricted stock, which vest over theoderdescribed in notes (3) to (14), abc
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MARKET PRICES AND DIVIDEND INFORMATION

Our common stock has been quoted on The NASDAQ & I8blect Market or its predecessor under the syfiRAY” since

November 22, 2004. The following table sets foné high and low sales prices for our common staoéesNovember 22, 2004, the date

our initial public offering, as reported on The NBSQ Global Select Market or its predecessor.

High Low

2004

Quarter ended December 31, 2( $33.4¢ $22.0z
2005

Quarter ended March 31, 20 $26.7: $16.1¢
Quarter ended June 30, 2C $24.15 $15.5¢
Quarter ended September 30, 2 $30.2( $20.61
Quarter ended December 31, 2( $31.9¢ $18.6¢
2006

Quarter ended March 31, 20 $33.1¢ $21.2¢
Quarter ended June 30, 2C $23.6¢ $ 9.6¢€
Quarter ended September 30, 2! $13.57 $ 8.7¢
Quarter ended December 31, 2006 (through Novenhe2dD6) $13.5( $10.5¢

On November 3, 2006, the last full trading day ptithe public announcement of the Merger Agredmntée closing sale price of our
common stock as reported on The NASDAQ Global $élterket was $13.36. On November 10, 2006, theirgpgrice of our common stor

as reported on The NASDAQ Global Select Market $£3.30.

Stockholders are encouraged to obtain current matk@ations for our common stock.

Following the Merger, there will be no further merkor shares of our common stock and our sharesrmafmon stock will be de-listed

from The NASDAQ Global Select Market and deregistiennder the Exchange Act.

We have never declared or paid any cash dividendsiocapital stock, and we do not currently intemgay any cash dividends on our
common stock in the foreseeable future. We exmertain future earnings, if any, to fund the depetent and growth of our business. Our
Board of Directors will determine future dividend$ie Merger Agreement provides that we may notggycash dividends during the pre-

closing period without prior written consent of NMA.
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FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement, andldimements to which we refer you in this proxyestant, that are not historical fact
constitute “forward-looking statements”. Forwardking statements typically are identified by the 0§ terms such as “may,” “should,”
“might,” “believe,” “expect,” “anticipate,” “estimig” and similar words, although some may be expesifferently. Any statements in this
proxy statement or those documents regarding cultseof operations, expectations, plans and paispeur ability to complete the Merger
and the anticipated benefits of the Merger constitorwardiooking statements within the meaning of the Pev@écurities Litigation Refor
Act of 1995. These forward-looking statements aigect to risks and uncertainties that may causeaheesults to differ materially from
those discussed in these statements.

These risks and uncertainties include, but ardimited to, failure to obtain stockholder adoptioiithe Merger Agreement or approval
of the Merger, failure to obtain regulatory apprsyanexpected costs related to the Merger, uniogytaurrounding the Merger, termination
of the Merger Agreement, failure to complete therdgée, diversion of management’s attention, retajrkiay employees, risks associated with
international operations, trends in the semicormtughd handheld device industries, failure of hahdlldevice initiatives, slower than
anticipated growth of the market for handheld desj¢he impact of competitive products and tectgiodd advances, reliance on third party
manufacturers, market acceptance of new product$eminologies and other risk detailed in our Sitigk, including our Form 1@ for the
guarter ended September 30, 2006. Copies of reportalPlayer filed with the SEC are posted onweelbsite and are available from
PortalPlayer without charge. See “Where You Canl Riore Information” beginning on page 43.

These forward-looking statements speak only aketlate hereof. PortalPlayer disclaims any intewobtigation to update these
forward-looking statements.
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STOCKHOLDER PROPOSALS

We will hold an annual meeting of stockholders @®?2, or the 2007 Annual Meeting, if the Merger @ completed. If a stockholder
wishes to present a proposal to be included irPooxy Statement for the 2007 Annual Meeting of Bhatders, the proponent and the
proposal must comply with the proxy proposal sulsiois rules of the SEC. One of the requirementisasthe proposal be received by
PortalPlayer’s Secretary no later than DecembeR@96. Proposals we receive after that date willbmoincluded in the proxy statement. We
urge stockholders to submit proposals by Certifitad—Return Receipt Requested.

A stockholder proposal not included in our proxgteinent for the 2007 Annual Meeting will be indbigi for presentation at the meet
unless the stockholder gives timely notice of theppsal in writing to our Secretary at our pringipgecutive offices and otherwise complies
with the provisions of our Bylaws. To be timelyetBylaws provide that we must have received theksimlder’s notice not less than 90 days
nor more than 120 days in advance of the date ihveyFStatement was released to the stockholdegsrinection with the previous year’s
Annual Meeting of Stockholders; however, if theedat the Annual Meeting is changed by more thad@@ from the prior year, we must
have received the stockholder’s notice not latanttine close of business on the later of the 9&yhpdior to the Annual Meeting or the 7th
day following the first public announcement of #enual Meeting date. The stockholder’s notice naastforth, as to each proposed matter,
the following: (a) a brief description of the busas desired to be brought before the meetinggttteof the proposal or business and reasons
for conducting such business at the meeting; @hdme and address, as they appear on our bodks, stbckholder proposing such
business; (c) the class and number of shares cfemurrities that are beneficially owned by the lgtotder; (d) any material interest of the
stockholder in such business; and (e) any othernmdtion that is required to be provided by sucitldtolder pursuant to proxy proposal
submission rules of the Securities and Exchangeriesion. The presiding officer of the meeting mefiuse to acknowledge any matter not
made in compliance with the foregoing procedure.

Please address all notices with respect to stodehglroposals to our Secretary, PortalPlayer, #&\WW. Plumeria Drive, San Jose,
California 95134.

HOUSEHOLDING OF PROXY MATERIAL

The SEC has adopted rules that permit companiefgarthediaries €.g., brokers) to satisfy the delivery requirementsgiaxy
statements with respect to two or more stockholdleasing the same address by delivering a singleystatement addressed to those
stockholders. This process, which is commonly reféto as “householding,” potentially means extravenience for stockholders and cost
savings for companies. Each stockholder who ppgtes in householding will continue to receive jgasate proxy card.

A number of brokers with account holders who anestockholders will be “householding” our proxy raals. A single proxy
statement report will be delivered to multiple stoglders sharing an address unless contrary irtginschave been received from the affected
stockholders. Once you have received notice froar ooker that they will be “householding” commuations to your address,
“householding” will continue until you are notifietherwise or until you revoke your consent. Ifaay time, you no longer wish to
participate in “householding” and would prefer ézeive a separate proxy statement, please notify ymker, and direct a written request to
Investor Relations, PortalPlayer, Inc., 70 W. Pldm®rive, San Jose, California 95134, or contagektor Relations at (408) 521-7000. If
any stockholders in your household wish to recaigeparate copy of this proxy statement, they raliyocwrite to Investor Relations and we
will provide such additional copies. Stockholdetfsorcurrently receive multiple copies of the proigtement at their address and would like
to request “householding” of their communicatiohswd contact their broker.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefExchange Act. We file reports, proxy staterm@md other information with the
SEC. You may read and copy these reports, proxgments and other information at the SEC’s PubdifeRence Section at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain infatimn on the operation of the Public Reference Rbgroalling the SEC at-800-SEC-
0330. The SEC also maintains an Internet websitatéd at www.sec.gov, that contains reports, pstatements and other information
regarding companies and individuals that file etegtally with the SEC.

The information contained in this proxy statemgmgaks only as of the date indicated on the covérisfproxy statement unless the
information specifically indicates that anotheredapplies.

The proxy statement does not constitute an offeetl or a solicitation of an offer to buy, anygsaties, or the solicitation of a proxy,
any jurisdiction to or from any person to whonsiniot lawful to make any offer or solicitation hmat jurisdiction. The delivery of this proxy
statement should not create an implication thaethas been no change in our affairs since thealdkes proxy statement or that the
information herein is correct as of any later date.

Stockholders should not rely on information otheart that contained in this proxy statement. We meteuthorized anyone to provide
information that is different from that containedthis proxy statement. This proxy statement iedi&ovember , 2006. No assumption
should be made that the information contained ighoxy statement is accurate as of any date ohiaerthat date, and the mailing of this
proxy statement will not create any implicatiorthie contrary.

If you have questions about the Special MeetinthemMerger after reading this proxy, or if you wablike additional copies of this
proxy statement or the proxy card, you should adri®artalPlayer, Inc., 70 W. Plumeria Drive, Sase]cCalifornia 95134 Attention:
Secretary. You may also call our proxy solicitogdBgeson Inc., toll-free at (866) 425-8142 (bankexd brokers may call collectat ( ) -

OTHER MATTERS

Your Board of Directors does not know of any othasiness that will be presented at the Special ibigef any other business is
properly brought before the Special Meeting, yourxg holders will vote on it as they think bestesd you direct them otherwise in your
proxy instructions.

Whether or not you intend to be present at the i@p®eeting, we urge you to submit your signed grpromptly.
By Order of the Board of Director

Gary Johnsol
President and Chief Executive Offic

San Jose, California
November [ ], 200
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ANNEX A

AGREEMENT AND PLAN OF MERGER
among:

NVIDIA C ORPORATION ,
a Delaware corporation;

P ARTRIDGE A CQUISITION , | NC .,
a Delaware corporation;

and

P ORTAL P LAYER , | NC .,
a Delaware corporation

Dated as of November 6, 2006
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E xecuTtioN C opY
AGREEMENT AND PLAN OF MERGER

T His A GREEMENT AND P LAN OF M ERGER is made and entered into as of November 6, 2006ndyamondNVIDIA C ORPORATION , @
Delaware corporation (Parent”), P ARTRIDGE A CQUISITION , | NC ., a Delaware corporation and a wholly-owned subsydof Parent (*
Merger Sut”), andP orTAL P LAYER , | NC ., a Delaware corporation (theCompany’). Certain capitalized terms used in this Agreetreee
defined inExhibit A.

R ECITALS

A. Parent, Merger Sub and the Company intend to eff@cerger of Merger Sub with and into the Compangdcordance with this
Agreement and the DGCL (theMerger”). Upon consummation of the Merger, Merger Sull eglase to exist, and the Company will become
a wholly-owned subsidiary of Parent.

B. The respective boards of directors of Parent, MeBgd and the Company have approved this Agreertenlerger and the
Contemplated Transactions.

C. In order to induce Parent to enter into this Agreetand cause the Merger to be consummated, csttakholders of the Company
are executing voting agreements in favor of Pazenturrently with the execution and delivery oktigreement (the Voting Agreements).

A GREEMENT

The parties to this Agreement, intending to bellgdeound, agree as follows:

SECTION 1. D ESCRIPTION OF T RANSACTION

1.1 Merger of Merger Sub into the Company. Upon the terms and subject to the conditiongas#t in this Agreement, at the
Effective Time (as defined in Section 1.3), Mer§eib shall be merged with and into the Company thedeparate existence of Merger
Sub shall cease. The Company will continue asuhéwsng corporation in the Merger (theSurviving Corporatior).

1.2 Effect of the Merger. The Merger shall have the effects set forth is &igreement and in the applicable provisions ef th
DGCL.

1.3 Closing; Effective Time. The closing of the Merger and the consummatiotho$e transactions contemplated by this
Agreement that are to be consummated at the tintteedflerger (the Closing”) shall take place at the offices of Cooley Godavar
Kronish LLP, 3175 Hanover Street, Palo Alto, Catifia, on a date to be designated by Parent (tblesing Dat€’), which shall be no
later than the fifth business day after the satigfa or waiver of the last to be satisfied or veahof the conditions set forth in Section
and 7 (other than the conditions set forth in ®&cti6.5 and 7.4, which by their nature are to tiefgal at the Closing, but subject to 1
satisfaction or waiver of such conditions). The tarshall become effective at the time of the dlof a certificate of merger with the
Secretary of State of the State of Delaware in @zrae with the DGCL or at such later time as magjecified in such statement of
merger with the consent of Parent (the time aslotlwthe Merger becomes effective being referrealstthe “Effective Timé).

1.4 Certificate of Incorporation and Bylaws; Direciors and Officers. Unless otherwise determined by Parent prior ¢o th
Effective Time:

(a) the Certificate of Incorporation of the Survivingi@oration shall be amended and restated immegiattdr the Effectiv
Time in a form acceptable to Parent;

(b) the Bylaws of the Surviving Corporation shall beesibed and restated as of the Effective Time toaramto the Bylaws
of Merger Sub as in effect immediately prior to Eféective Time; and
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(c) the directors and officers of the Surviving Corgimnaimmediately after the Effective Time shallthe respective
individuals who are directors and officers of Maer§eib immediately prior to the Effective Time.

1.5 Effect on Capital Stock

(a) At the Effective Time, by virtue of, and simultamsty with, the Merger and without any further anotimn the part of
Parent, Merger Sub, the Company or any stockhalflfre Company:

(i) any shares of Company Common Stock held by the @agnpr any wholly owned Subsidiary of the Compauaty (
held in the Company’s treasury) immediately prithte Effective Time shall be canceled and retied shall cease to
exist, and no consideration shall be deliveredkithange therefor;

(if) any shares of Company Common Stock held by Pavisrger Sub or any other wholly-owned Subsidiary of
Parent immediately prior to the Effective Time $lv& canceled and retired and shall cease to exidtno consideration
shall be delivered in exchange therefor;

(iii) except as provided in clauses “(i)” and “(ii)” alp\and subject to Section 1.5(b), each share ofpg@aam
Common Stock outstanding immediately prior to tiifedive Time shall be converted into the rightéaeive $13.50 in
cash, without any interest thereon (thélérger Consideratiori);

(iv) all Company Options and Company Warrants shaltdeged in accordance with Section 5.3; and

(v) each share of common stock, $0.001 par value @ee shf Merger Sub outstanding immediately priothi®
Effective Time shall be converted into one shareashmon stock of the Surviving Corporation.

(b) If, during the period commencing on the date of #hgreement and ending at the Effective Time, tistanding shares
of Company Common Stock are changed into a diftemamber or class of shares by reason of any split division or
subdivision of shares, stock dividend, issuandaooius shares, reverse stock split, consolidati@hafes, reclassification,
recapitalization or other similar transaction, faa stock dividend is declared by the Company dusach period, or a record date
with respect to any such event shall occur durirghgeriod, then the Merger Consideration shalidijasted to the extent
appropriate.

(c) If any shares of Company Common Stock outstandamygediately prior to the Effective Time are unvestedre subject
to a repurchase option, risk of forfeiture or otbendition under any applicable restricted stoakeament or other Contract with
the Company or under which the Company has anysighe “Company Restricted Shar§sthen the Merger Consideration
payable in exchange for such Company RestrictedeShwill also be unvested and subject to the s@merchase option, risk of
forfeiture or other condition and need not be paitl such time as such repurchase option, risloidéiture or other condition
lapses or otherwise terminates. Prior to the Effectime, the Company shall take all action thayra necessary to ensure that,
from and after the Effective Time, Parent is eatitto exercise any such repurchase option or oifjirset forth in any such
restricted stock agreement or other Contract.

1.6 Closing of the Company’s Transfer Books At the Effective Time: (a) all shares of Comp&@ymmon Stock outstanding
immediately prior to the Effective Time shall auttically be canceled and retired and shall ceasaisy, and all holders of certificates
representing shares of Company Common Stock thea swgstanding immediately prior to the Effectiien& shall cease to have any
rights as stockholders of the Company, other tharright of the holders of shares of Company Com®tmick to receive the Merger
Consideration set forth herein; and (b) the stoakdfer books of the Company shall be closed veitipect to all shares of Company
Common Stock outstanding immediately prior to thife&ive
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Time. No further transfer of any shares of Comp@oynmon Stock shall be made on such stock transfgtdafter the Effective Time.
If, after the Effective Time, a valid certificateguiously representing any shares of Company Com&took outstanding immediately
prior to the Effective Time (a Company Stock Certificat® is presented to the Paying Agent (as define8antion 1.7) or to the
Surviving Corporation or Parent, such Company Stoekificate shall be canceled and shall be exobawag provided in Section 1.7.

1.7 Surrender of Certificates.

(&) On or prior to the Closing Date, Parent shall sedeeputable bank or trust company to act as élyeng agent in
connection with the Merger (thePaying Agent). On or prior to the Closing Date, Parent shalpdsit with the Paying Agent, in
trust for the benefit of the Persons who were rémiders of Company Stock Certificates immediafelgr to the Effective Time
cash in an amount equal to the aggregate consme@ayable pursuant to Section 1.5(a)(iii). Thehcamount so deposited with
the Paying Agent is referred to as thedyment Fund’

(b) As soon as practicable following the Effective Tirthee Paying Agent will mail to the Persons whoevexcord holders
of Company Stock Certificates immediately priothe Effective Time: (i) a letter of transmittalégnstomary form and containing
such provisions as Parent may reasonably speaifju@ling a provision confirming that delivery of @pany Stock Certificates
shall be effected, and risk of loss and title tar(pany Stock Certificates shall pass, only upornveeji of such Company Stock
certificates to the Paying Agent); and (ii) instians for use in effecting the surrender of Comp8inck Certificates in exchange
for the Merger Consideration. Upon surrender obanBany Stock Certificate to the Paying Agent fatheange, together with a
duly executed letter of transmittal and such otteuments as may be reasonably required by the@#ygent or Parent: (A) the
holder of such Company Stock Certificate shall iitled to receive in exchange therefor the Mex@ensideration multiplied by
the number of shares of Company Common Stock repted by the Company Stock Certificate; and (B)Gbenpany Stock
Certificate so surrendered shall be canceled.yfcash is to be paid to a Person other than treddwlder of a Company Stock
Certificate, it shall be a condition of such paytat the Company Stock Certificate so surrendshedl be properly endorsed
(with such signature guarantees as may be regbyrélde letter of transmittal) or otherwise in profrm for transfer, and that the
Person requesting payment shall: (1) pay to théngaygent any transfer or other Taxes requireddason of such payment to a
Person other than the record holder of the Comdogk Certificate surrendered; or (2) establistnesatisfaction of Parent that
such Tax has been paid or is not required to bé jphitil surrendered as contemplated by this Secti@(b), each Company Stock
Certificate shall be deemed, from and after thed&ife Time, to represent only the right to recaiash in an amount equal to the
Merger Consideration multiplied by the number ddrgls of Company Common Stock represented by sustp@uy Stock
Certificate, without interest thereon. If any Comp&tock Certificate shall have been lost, stoledestroyed, Parent may, in its
discretion and as a condition precedent to thevelsliof any Merger Consideration, require the owsfesuch lost, stolen or
destroyed Company Stock Certificate to provide gprapriate affidavit and to deliver a bond, in sscm as Parent may
reasonably direct, as indemnity against any claiat thay be made against the Paying Agent, Paren§urviving Corporation or
any affiliated party with respect to such CompaitycE Certificate.

(c) Any portion of the Payment Fund that remains unmithisted to holders of Company Stock Certificatesfthe date 180
days after the Closing Date shall be deliveredheyRaying Agent to Parent upon demand, and anet®tdf Company Stock
Certificates who have not theretofore surrendened Company Stock Certificates in accordance it Section 1.7 shall
thereafter look only to Parent for satisfactiorttadir claims for Merger Consideration, without angerest thereon.

(d) Each of the Paying Agent, Parent and the Survi@ogporation shall be entitled to deduct and witdhobm any
consideration payable pursuant to this Agreemeantoholder or former holder of shares of Compaomn@on Stock such
amounts as Parent determines in good faith magdpgned
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to be deducted or withheld therefrom under the Codender any provision of state, local or non-U.&x law or under any other
applicable Legal Requirement. To the extent sucbuants are so deducted or withheld, such amountskshtreated for all
purposes under this Agreement as having been paiettPerson to whom such amounts would othervase been paid.

(e) Neither Parent nor the Surviving Corporation sballiable to any holder or former holder of shase€ompany
Common Stock or to any other Person with respeahyoMerger Consideration delivered to any publficial pursuant to any
applicable abandoned property law, escheat lavitmrd.egal Requirement.

1.8 Dissenting Shares Notwithstanding anything in this Agreement to doatrary, any share of Company Common Stock that i
issued and outstanding immediately prior to the&ffe Time and which is held by a stockholder whentitled to exercise, and who
has made a demand for, appraisal rights in accoedaith Section 262 of the DGCL (such share beihd#@senting Sharé’ and such
stockholder being aDissenting Stockholdéy shall not be converted into the right to receiire Merger Consideration, but rather shall
be converted into the right to receive such comatiten as may be determined to be due with redpestich Dissenting Share pursuant
to the DGCL. If any Dissenting Stockholder failsprfect such stockholder’s appraisal rights utiderDGCL or effectively withdraws
or otherwise loses such rights with respect toRisgenting Shares, then as of the later of theck¥fe Time or the date of loss of such
rights, such Dissenting Shares shall automatidalgonverted into the right to receive the Mergen&ideration, without interest
thereon, upon surrender of the Company Stock @etiif representing such Dissenting Shares. The @oynghall give Parent:

(a) prompt notice of any demand for payment offtfievalue of any shares of Company Common Stockngrattempted withdrawal of
any such demand for payment and any other instrusswued pursuant to the DGCL and received by th@@any relating to any
stockholder’s appraisal rights; and (b) the oppatjuto participate in all negotiations and prodegd with respect to any such demands
for payment under the DGCL. The Company shall nakenany payment with respect to, or settle or naekeffer to settle, any such
demand for payment at any time prior to the Effexfiime, unless the Company shall have first obthiRarent’s consent.

1.9 Further Action . If, at any time after the Effective Time, anyther action is determined by Parent or the Surgivin
Corporation to be necessary or desirable to carryhe purposes of this Agreement or to vest theiing Corporation with full right,
titte and possession of and to all rights and priypaf Merger Sub and the Company, the officers dinelctors of the Surviving
Corporation and Parent shall be fully authorizeckifie name of Merger Sub, in the name of the Compad otherwise) to take such
action.

SECTION 2. R EPRESENTATIONS AND W ARRANTIES OF THE C OMPANY

The Company represents and warrants to Parent angeSub as follows (it being understood that eephesentation and warranty
contained in this Section 2 is subject to: (a)dkeeptions and disclosures set forth in the pasubpart of the Company Disclosure Schedule
corresponding to the particular Section or subsadti this Section 2 in which such representatioth @arranty appears; (b) any exceptions or
disclosures explicitly cross-referenced in such pasubpart of the Company Disclosure Scheduleefgrence to another part or subpart of
the Company Disclosure Schedule; and (c) any eiaept disclosure set forth in any other part dygart of the Company Disclosure
Schedule to the extent it is reasonably apparentsiich exception or disclosure qualifies suchesgmtation and warranty):

2.1 Subsidiaries; Due Organization; Qualification b do Business

(a) The Company has no Subsidiaries, except for thigi&nidentified in Exhibit 21.1 of the Company’'siAual Report on
Form 10-K for the fiscal year ended December 3052@he “Company Subsidiari€3. Neither the Company nor any of the
Company Subsidiaries owns any capital stock onyrequity interest of any nature in, any otheitgnother than the Company
Subsidiaries. None of
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the Acquired Corporations has agreed or is oblijsdenake, or is bound by any Contract under witianay become obligated to
make, any future investment in or capital contiitbuto any other Entity.

(b) Each of the Acquired Corporations is a corporatialy organized, validly existing and, in jurisdimtis that recognize the
concept, in good standing under the laws of thisgigtion of its incorporation and has all neceggmwer and authority to:
(i) conduct its business in the manner in whictbiisiness is currently being conducted; (ii) owd age its assets in the manner in
which its assets are currently owned and used(ianderform its obligations under all Contractg Which it is bound.

(c) Each of the Acquired Corporations is qualified toldisiness as a foreign corporation, and is in gtadding, under the
laws of all jurisdictions where the nature of itssmess requires such qualification, except wheeddilure to be so qualified or in
good standing would not reasonably be expectedve br result in a Company Material Adverse Effect.

2.2 Certificate of Incorporation and Bylaws.The Company has delivered to Parent accurate anglete copies of the certifice
of incorporation and bylaws of the Company andcthater and other organizational documents of etteér Acquired Corporation,
including all amendments thereto, in each casepxoghe extent that such documents are filechasxaibit to the Company’s Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2005. The Company has delivered to Pacenirate and complete copies
of: (a) the charters of all committees of the Comyaboard of directors; and (b) any code of condimvestment policy, whistleblower
policy, disclosure committee policy or similar piyliadopted by any of the Acquired Corporationsyothie board of directors, or any
committee of the board of directors, of any of Awguired Corporations, except to the extent thahsdlocuments are filed as part of the
Company’s definitive proxy statement filed with t8EC on April 28, 2006.

2.3 Capitalization; Rights to Acquire Stock.

(a) The authorized capital stock of the Company cosigist(i) 250,000,000 shares of Company Commonk$t$@.0001 par
value per share, of which 25,500,219 shares hase issued and are outstanding as of the datesoAtreement; and
(i) 5,000,000 shares of Preferred Stock, $0.0CiXlvplue per share, of which no shares have beardsor are outstanding. The
Company does not hold any shares of its capitakstoits treasury. All of the outstanding sharé€ompany Common Stock
have been duly authorized and validly issued, aadudly paid and nonassessable. None of the AequBorporations holds any
shares of Company Common Stock or any rights toieeghares of Company Common Stock. None of thetanding shares of
Company Common Stock is entitled or subject to @m@gmptive right, right of participation or any diamn right. None of the
outstanding shares of Company Common Stock is sutgj@ny right of first refusal in favor of any thfe Acquired Corporations.
There is no Company Contract relating to the votingegistration of, or restricting any Person frporchasing, selling, pledging
or otherwise disposing of (or from granting anyioptor similar right with respect to), any sharé€ompany Common Stock.
None of the Acquired Corporations is under anygailon, or is bound by any Contract pursuant tocWiiti may become
obligated, to repurchase, redeem or otherwise exzqumy outstanding capital stock of the Compangter securities.

(b) As of the date of this Agreement: (i) 2,893,194rehaf Company Common Stock were subject to issipncsuant to
Company Options granted and outstanding under tlmep@ny Option Plans; and (ii) 816,290 Company Restt Shares have
been granted or issued and are outstanding, alhiwh have been so granted or issued under the @ayrPption Plans. As of the
date of this Agreement: (A) 590,126 shares of Camlaommon Stock are reserved for future issuancgupnt to the Company’
2004 Employee Stock Purchase Plan (t@ofmpany ESPP); and (B) 973,158 shares of Company Common Stockeaegved fc
future issuance pursuant to stock options not saattgd under the Company Option Plans. Part 2d(thle Company Disclosure
Schedule sets forth the following information wigispect to each Company Option and Company Restrighare
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outstanding as of the date of this Agreement:H{&)particular Company Option Plan (if any) pursuant

to which such Company Option or Company Restri&bdre, as applicable, was granted or issued; €)dime of the holder of
such Company Option or Company Restricted Sharappléicable; (3) the number of shares of Company@on Stock subject
such Company Option or the award of such Comparsgrigted Share, as applicable; (4) the exercisemf such Company
Option or Company Restricted Share (if any); (®) dlate on which such Company Option or Companyrigtest Stock, as
applicable, was granted or issued; (6) the apdiécadsting schedule, and the extent to which suminiany Option or Company
Restricted Share is vested and exercisable, agablg; (7) the date on which such Company Optipires; (8) whether such
Company Option is an “incentive stock option” (a&fided in the Code) or a naqualified stock option; and (9) whether the ves
of such Company Option or Company Restricted Sker@pplicable, would be accelerated, in wholequairt, as a result of the
Merger or any of the other Contemplated Transastiatone or in combination with any terminatioreaiployment or other evet
Other than Company Restricted Shares set fortlaihZ3(b) of the Company Disclosure Schedule, eatstanding share of
Company Common Stock that is or was subject tgparohase right in favor of the Company is fully teekas of the date of this
Agreement. The Company has delivered to Parentatecand complete copies of: (v) each Company @ian; (w) each other
stock option plan pursuant to which any of the Acegl Corporations has ever granted stock optionsairicted stock to the ext:
that any options or restricted stock remain outiitemthereunder; (x) each stock option plan undeicivany Entity has granted
stock options that were ever assumed by any oAtlygiired Corporations to the extent that any omimgemain outstanding
thereunder; (y) the form of each stock option agre® evidencing options to purchase stock of arth@fAcquired Corporations,
including each form containing vesting accelergtammd (z) the form of each restricted stock agregreeidencing restricted stock
of any of the Acquired Corporations, including eé@im containing vesting acceleration. All Compdadgtions and Company
Restricted Shares are evidenced by stock opticgeaggnts or restricted stock agreements, as aplglidateach case substantially
identical to the forms delivered to Parent, andtoak option agreement or restricted stock agreepwnains terms that are
inconsistent with, or in addition to, the terms t@ined in such forms.

(c) As of the date of this Agreement, 41,542 shareSarhpany Common Stock were subject to issuance potrsa
outstanding Company Warrants. Part 2.3(c) of then@amy Disclosure Schedule sets forth the followiirigrmation with respect
to each Company Warrant outstanding as of theafatés Agreement: (i) the name of the holder aftsCompany Warrant;

(i) the number of shares of Company Common Stadlfext to such Company Warrant; (iii) the exergigee of such Company
Warrant; (iv) the date on which such Company Warmeas issued; (v) the applicable vesting schedrd,the extent to which
such Company Warrant is vested and exercisableth@idate on which such Company Warrant expined;(eii) whether the
vesting of such Company Warrant would be acceldrétewhole or in part, as a result of the Mergeay of the other
Contemplated Transactions, alone or in combinatiith any termination of employment or other evdrte Company has
delivered to Parent accurate and complete copieadf Contract pursuant to which any Company Waisasutstanding.

(d) Each Company Option intended to qualify as an ‘fitiee stock option” under the Code so qualifiescleEgrant of a
Company Option was duly authorized no later thandé&te on which the grant of such Company Optios loyaits terms to be
effective (the “Grant Date”) by all necessary corporate action, includingapplicable, approval by the board of directorthef
Company (or a duly constituted and authorized catemithereof) and any required stockholder apprbyahe necessary number
of votes or written consents, and: (i) the stoctiampagreement governing such grant (if any) wdg dxwecuted and delivered by
each party thereto; (ii) each such grant was madedordance with the terms of the applicable Camiption Plan, the
Exchange Act and all other applicable Legal Reguéets, including the rules of the NASDAQ Globaleg¢IMarket and its
predecessor; and (iii) the per share exercise pfieach such Company Option was equal to thenfaiket value of a share of
Company Common Stock on the applicable Grant Odte.Company has not knowingly
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granted, and there is no and has been no Compdiay popractice to knowingly grant, Company Opsaqprior to, or otherwise
knowingly coordinate the grant of Company Optionthythe release or other public announcement aéra information
regarding the Acquired Corporations or their finahcesults or prospects.

(e) The maximum number of shares of Company CommorkStat could be purchased with accumulated payroll
deductions under the Company ESPP at the closesifdss on the date set forth in Part 2.3(e) ofCtn@pany Disclosure
Schedule (assuming: (i) the fair market value share of Company Common Stock on such date is ¢g&$dl3.50 and payroll
deductions continue at the current rate; andh@)amount of accumulated payroll deductions is istergt with the amount in the
offering period ended November 3, 2006) is 31, Eath Company Option and Company Warrant may bé&ttéa accordance
with Section 5.3 without the consent of the holofesuch Company Option or Company Warrant, as egiple. No holder of any
Company Option or Company Warrant is entitled tp meatment of such Company Option or Company Wheyias applicable,
other than as provided in Section 5.3.

(f) Except as set forth in Parts 2.3(b) and 2.3(chef@ompany Disclosure Schedule, there is no: (8tanding subscriptiol
option, call, warrant or right (whether or not @mtly exercisable) to acquire any shares of théalagiock or other securities of
any of the Acquired Corporations; (ii) outstandsegurity, instrument or obligation that is or macbme convertible into or
exchangeable for any shares of the capital stocithar securities of any of the Acquired Corponagiq(iii) shareholder rights ple
(or similar plan commonly referred to as a “poigdli’) or Contract under which any of the Acquir&€brporations is or may
become obligated to sell or otherwise issue anyeshaf its capital stock or any other securitieqiv) Contract that may give rise
to or provide a reasonable basis for the asseofianclaim by any Person to the effect that sualsdteis entitled to acquire or
receive any shares of the capital stock or otheur#tées of any of the Acquired Corporations.

(9) All outstanding shares of Company Common Stockpatbtanding Company Options and Company Warrardsal
outstanding shares of the capital stock and othaurgies of the Acquired Corporations have besundd and granted in
compliance with: (i) all applicable securities laarsd other applicable Legal Requirements; andllilequirements set forth in
applicable Contracts, except where such noncong@iarould not have, and would not reasonably be @ggdeo have or result in,
a Company Material Adverse Effect.

(h) All of the outstanding shares of the capital stotkach of the Company Subsidiaries have beenalulyorized and
validly issued, are fully paid and nonassessabiefia® of preemptive rights, with no personal lidpattaching to the ownership
thereof, and are owned beneficially and of recordhie Company, free and clear of any Encumbraridesre are no bonds,
debentures, notes or other indebtedness of the @wyripsued and outstanding having the right to {@mteonvertible or
exercisable or exchangeable for securities haviagight to vote) on any matters on which stockbddf the Company may vo

2.4 SEC Filings; Financial Statements

(a) The Company has delivered (or made available we&5C EDGAR database) to Parent accurate and cengulpies of
all registration statements, proxy statements dherestatements, reports, schedules, forms and dtleeiments, and all Company
Certifications (as defined below in this Sectidiigd or furnished by the Company with or to theCS&nce January 1, 2005,
including all amendments thereto (collectively, theompany SEC Documeri)s All statements, reports, schedules, forms and
other documents required to have been filed orighed by the Company or its officers with or to 8#C have been so filed or
furnished on a timely basis. None of the Compantysfliaries is required to file or furnish any do@nts with or to the SEC. As
of the time it was filed with or furnished to th&S (or, if amended or superseded by a filing pidathe date of this Agreement,
then

A-7



on the date of such filing): (i) each of the Comp&&EC Documents complied in all material respedts the applicable
requirements of the Securities Act or the Exchaigfg(as the case may be); and (ii) none of the GomBEC Documents
contained any untrue statement of a material faohatted to state a material fact required totiagesl therein or necessary in
order to make the statements therein, in the tbftihe circumstances under which they were mademiseading. Each of the
certifications and statements relating to the Cam@8EC Documents required by: (A) the SEC’s Ordaed June 27, 2002
pursuant to Section 21(a)(1) of the Exchange Aité (Ko. 4-460); (B) Rule 13a-14 or 15d-14 under Exehange Act; or (C) 18
U.S.C. 81350 (Section 906 of the Sarbanes-Oxley @aillectively, the “Company Certification¥) is accurate and complete, and
complied as to form and content with all applicabégal Requirements.

(b) The Acquired Corporations maintain disclosure aalatand procedures required by Rule 13a-15 or Bodntler the
Exchange Act. Such disclosure controls and pro@dare designed to ensure that all material infaeam&oncerning the
Acquired Corporations required to be disclosedigy@ompany in the reports that it is required gy Bubmit or furnish under the
Exchange Act is made known on a timely basis tart&iduals responsible for the preparation of @@mpany’s filings with the
SEC and other public disclosure documents. The @ompas delivered to Parent accurate and compbgtieof all written
descriptions of, and all policies, manuals and otlieuments promulgating, such disclosure contints procedures. The
Company is, and has at all times since Novembe2@24 been, in compliance with the applicablerdgtnd other rules and
regulations of the NASDAQ Global Select Market d@sdredecessor and has not since November 22, i2@ed/ed any notice
from the NASDAQ Global Select Market or its predesmr asserting any non-compliance with any of sulgs and regulations.

(c) The consolidated financial statements (including retated notes) contained or incorporated by ezfee in the Compar
SEC Documents: (i) complied as to form in all miafenespects with the published rules and regutatiof the SEC applicable
thereto; (ii) were prepared in accordance with GAgjdplied on a consistent basis throughout the gemovered (except as may
be indicated in the notes to such financial statemer, in the case of unaudited financial statemers permitted by Form XD-of
the SEC, and except that the unaudited financ@¢stents may not contain footnotes and are sutgjeairmal and recurring year-
end adjustments that will not, individually or imetaggregate, be material in amount); and (iiffyfairesent, in all material
respects, the consolidated financial position ef@mmpany and its consolidated subsidiaries dseofdspective dates thereof and
the consolidated results of operations and casvsflaf the Company and its consolidated subsididoethe periods covered
thereby. No financial statements of any Personrdtten the Acquired Corporations are required byABAo be included in the
consolidated financial statements of the Company.

(d) To the Knowledge of the Company, the Company’staudias at all times since the date of enactmetiteBarbanes-
Oxley Act been: (i) “independent” with respect be tCompany within the meaning of RegulatioX 8nder the Exchange Act; a
(i) in compliance with subsections (g) throughdf)Section 10A of the Exchange Act and the rules regulations promulgated
by the SEC and the Public Company Accounting OgatdBoard thereunder with respect to the Compatiyn@gn-audit services
(as defined in Section 2(a)(8) of the SarbanesyDAl) performed by the Comparsyauditors for the Acquired Corporations w
approved as required by Section 202 of the Sarb@mésy Act.

(e) The Acquired Corporations maintain a system ofrirabaccounting controls sufficient to provide re@asble assurance
that: (i) transactions are executed in accordaritemanagement’s general or specific authorizati¢ijsransactions are recorded
as necessary to permit preparation of financiaéstants in conformity with GAAP and to maintainetsgccountability;

(iii) access to assets is permitted only in accecdavith management’s general or specific authtbazaand (iv) the recorded
accountability for assets is compared with thet@xgsassets at reasonable intervals and approfiditen is taken with respect to
any differences. Without limiting the generalitytbe
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foregoing, to the Knowledge of the Company, theeere significant deficiencies or material weakesss the design or operati
of the Acquired Corporations’ internal controls ofieancial reporting that could reasonably be &tpé to adversely affect the
ability of the Acquired Corporations to record, pess, summarize and report financial informatidne Tompany has delivered to
Parent accurate and complete copies of, all writstriptions of, and all policies, manuals ang&ottocuments promulgating,
such internal accounting controls.

(f) Part 2.4(f) of the Company Disclosure Scheduls lishd the Company has delivered to Parent accamdteomplete
copies of the documentation creating or governafigsecuritization transactions and “off-balanceetharrangements” (as defined
in Item 303(c) of Regulation S-K under the ExchaAg® currently in effect or effected by any of tAequired Corporations since
January 1, 2002.

2.5 Absence of Change®&etween June 30, 2006 and the date of this Agreemen

(a) there has not been any Company Material AdversecEfand, to the Knowledge of the Company, no eliaastoccurred
or circumstance has arisen that, in combinatioh aity other events or circumstances, would reasphabexpected to have or
result in a Company Material Adverse Effect;

(b) there has not been any material loss, damage tudésn to, or any material interruption in theeusf, any of the
material assets of any of the Acquired Corporatigvisether or not covered by insurance);

(c) none of the Acquired Corporations has: (i) declasetrued, set aside or paid any dividend or maglether distribution
in respect of any capital stock or other secutitiegii) repurchased, redeemed or otherwise reieed@any capital stock or other
securities;

(d) none of the Acquired Corporations has sold, issuegtanted, or authorized the issuance of: (i) @apjital stock or other
security (except for shares of Company Common Stsmled upon the valid exercise of outstanding GomDptions or the
issuance of restricted stock awards identifiedart R.3(b) of the Company Disclosure Schedule)afily option, warrant or right
to acquire any capital stock or any other secegcept for Company Options identified in Part B)3{f the Company Disclosure
Schedule); or (iii) any instrument convertible itoexchangeable for any capital stock or otheuscof any of the Acquired
Corporations;

(e)the Company has not amended or waived any ofgtggior obligations under, or permitted the acesien of vesting
under: (i) any provision of any of the Company ©ptPlans; (ii) any provision of any Contract evidieg any outstanding
Company Option or Company Warrant; (iii) any restad stock agreement; or (iv) any other Contraittencing or relating to any
equity award (whether payable in cash or stock);

(f) none of the Acquired Corporations has effectedeanba party to any merger, consolidation, sharbange, business
combination, recapitalization, reclassificatiorsbfires, stock split, reverse stock split, issuafit®nus shares or similar
transaction;

(g) none of the Acquired Corporations has made anytalamipenditure which, when added to all other teygixpenditures
made on behalf of the Acquired Corporations betwhkere 30, 2006 and the date of this Agreement eebsc$3,500,000 in the
aggregate;

(h) none of the Acquired Corporations has written sffiacollectible, or established any extraordinagerve with respect
to, any account receivable or other indebtedneas iaggregate amount not to exceed $75,000;

(i) none of the Acquired Corporations has: (i) lent mpto any Person (other than routine travel andhless expense
advances made to employees in the ordinary cotitsesmess, including travel to India); or (ii) umced or guaranteed any
indebtedness for borrowed money;
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()) none of the Acquired Corporations has materialtyeased the amount of the wages, salary, commssdiamge benefits
or other compensation or remuneration payable yoohits directors or officers or generally to otteenployees;

(k) none of the Acquired Corporations has changed &itg methods of accounting or accounting practioesny material
respect, except as required by concurrent chamg@sAP or SEC rules and regulations;

() none of the Acquired Corporations has made anynmaafieax election or asked for or received anyralin respect of ar
Tax, or entered into any Contract with any GovermntaleBody with respect to any Tax;

(m) none of the Acquired Corporations has enteredantiomaterial transaction or taken any other mdtadton outside th
ordinary course of business or inconsistent witst pgactices; and

(n) none of the Acquired Corporations has agreed omngitted to take any of the actions referred to ausks “(c)” through
“(m)” above.

2.6 Title to AssetsThe Acquired Corporations own, and have good aftid title to, all assets purported to be owned Hognh,
including: (a) all assets reflected on the Unaublitéerim Balance Sheet (except for assets sotdtmrwise disposed of in the ordinary
course of business since the date of the Unautlitedm Balance Sheet); and (b) all other assdlsated in the books and records of
the Acquired Corporations as being owned by theuixeg Corporations. All of said assets are ownethieyAcquired Corporations free
and clear of any Encumbrances, except for: (i)lmmyfor current taxes not yet due and payablgnginor liens that have arisen in the
ordinary course of business and that do not (incasg or in the aggregate) materially detract flleervalue of the assets subject thereto
or materially impair the operations of any of theg@lired Corporations; and (iii) liens describedPart 2.6 of the Company Disclosure
Schedule. The Acquired Corporations are the lessie@sd hold valid leasehold interests in, aledaspurported to have been leased by
them, including: (A) all assets reflected as leamethe Unaudited Interim Balance Sheet; and (B)takr assets reflected in the books
and records of the Acquired Corporations as betagdd to the Acquired Corporations. The Acquireth@ations enjoy undisturbed
possession of such leased assets.

2.7 Real Property; Real Property Leases; Equipment.

(a) Part 2.7(a) of the Company Disclosure Scheduletifienall parcels of real property owned by thspective Acquired
Corporations, including parcels of real propertyichithe Acquired Corporations are in possessioreuadreements of sale, and
all buildings, structures, fixtures and other imgrments located thereon (the real property andlgiliings, structures, fixtures
and other improvements described in Part 2.7 (8)@fCompany Disclosure Schedule are referred theaSOwned Real Property
H).

(b) The Acquired Corporations have good, marketableimaefeasible fee title to the Owned Real Propartg the
acquisition of such title has been duly and valitilgde, obtained or occupied in compliance withh.afjal Requirements and after
obtaining all Governmental Authorizations (inclugipayment of Taxes). The Acquired Corporations tlvenOwned Real
Property free and clear of any Encumbrances, exoepfi) any lien for current taxes not yet dualgrayable; (ii) minor liens that
have arisen in the ordinary course of businesglzaidio not (in any case or in the aggregate) naditedetract from the value of
the Owned Real Property or materially impair theragions of any of the Acquired Corporations; diigthe Encumbrances
identified in Part 2.7(b) of the Company Disclos@@hedule. All water, sewer, gas, electricity, palene and other utilities and
utility services required by applicable Legal Requients to be provided with respect to the Owneal Reoperty, and all such
utilities and utility services necessary for theduoct of the businesses of the Acquired Corporatairor upon the Owned Real
Property, are being supplied to the Owned Real&tg@mnd are presently installed and operating gnfgpn all material respects.
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(c) Part 2.7(c) of the Company Disclosure Scheduletifies each real property lease (collectively, tHeeases) pursuant
to which any of the Acquired Corporations leases peoperty from any other Person (all real propérased to the Acquired
Corporations, including all buildings, structurgtures and other improvements leased to the AegluCorporations, are referred
to as the ‘Leased Real Property and, together with the Owned Real Property has‘tCompany Real Property.

(d) There is no Legal Proceeding pending or, to thevdedge of the Company, threatened, that challengasiversely
affects, or would challenge or adversely affea, ¢bntinuation of the present ownership, use oratjpm of any Company Real
Property. To the Knowledge of the Company, themigxisting plan or study by any Governmental Bodiy any other Person
that challenges or otherwise adversely affectetiminuation of the present ownership, use or dgeraf any Company Real
Property. There are no subleases, licenses, occypgimeements or other contractual obligationsgrat the right of use or
occupancy of any of the Company Real Property yoRerson other than the Acquired Corporations,thatk is no Person in
possession of any of the Company Real Property thla@ the Acquired Corporations.

(e) All material items of equipment and other tangitésets owned by or leased to the Acquired Corpormtre adequate
for the uses to which they are being put, are wdgand safe condition and repair (ordinary weartead excepted) and, with due
regard to the age thereof, are adequate for théuobrof the businesses of the Acquired Corporatiortke manner in which such
businesses are currently being conducted.

2.8 Intellectual Property .
(a) Part 2.8(a) of the Company Disclosure Schedulerately identifies:

(i) in Part 2.8(a)(i) of the Company Disclosure Sched(A) each domain name or item of Registered Which any
of the Acquired Corporations has or purports toehanw ownership interest of any nature (whetherusiatly, jointly with
another Person or otherwise); (B) the jurisdiciiomhich such domain name or item of Registeredd® been registered
filed and the applicable registration or serial tem and (C) any other Person that has an owneirsigiest in such doma
name or item of Registered IP and the nature df sumership interest;

(i) in Part 2.8(a)(ii) of the Company Disclosure ScHed(A) each Contract pursuant to which any Inttlal
Property Rights or Intellectual Property is licethée any Acquired Corporation (other than softwiarense agreements for
any third-party non-customized software that isggelty available to the public, for the scope of gsirrently exercised by
such Acquired Corporation, at a cost of less th2B (B00); and (B) whether these licenses are exausi nonexclusive (fc
purposes of this Agreement, a covenant not to smetao assert infringement claims shall be deetndze equivalent to a
license); and

(iii) in Part 2.8(a)(iii) of the Company Disclosure Salled(A) each Contract pursuant to which any Persmsbeen
granted any license under, or otherwise has regeivacquired any right (whether or not currentgreisable) or interest
in, any Company IP, and (B) whether these licersglsts and interests are exclusive or nonexclusive

(b) The Company has delivered to Parent an accurateanglete copy of each standard form of the folfayilocuments
and Contracts used by any Acquired Corporatiomgttiane since January 1, 2002: (i) Contract purst@mwhich any customer or
other Person acquires, uses, licenses or otheragegves the benefit of any Company Product or GowigProduct Software;

(i) employee agreement or similar Contract contajrany assignment or license of Intellectual Priyper Intellectual Property
Rights or any confidentiality provision; (iii) coméing or independent contractor agreement or sinllontract containing any
assignment or license of Intellectual Propertyndellectual Property Rights or any confidentiaptyvision; or (iv) confidentiality
or nondisclosure agreement or similar Contract.

A-11



(c) The Acquired Corporations exclusively own all rigtitle and interest to and in the Company IP (othan Intellectual
Property Rights or Intellectual Property licensedhte Company, as identified in Part 2.8(a)(iijted Company Disclosure
Schedule or pursuant to license agreements foicnetomized third-party software that is generallgikable to the public, for the
scope of use currently exercised by such Acquiregb@ation, at a cost of less than $25,000) frebcar of any Encumbrances
(other than licenses granted pursuant to Contlatésl in Part 2.8(a)(iii) of the Company Disclosi@®chedule). Without limiting
the generality of the foregoing:

(i) except as set forth in Part 2.8(c)(i) of the CompRisclosure Schedule, all documents and instruseatessary
to perfect the rights of the Acquired Corporatiomghe Company IP that is Registered IP have beddly executed,
delivered and filed in a timely manner with the aygpiate Governmental Body;

(i) each Company Associate who is or was involvedénctieation or development of any Company IP, Compan
Product or Company Product Software has signedichaad enforceable agreement containing: (A) eeviscable
assignment of Intellectual Property Rights to, andaiver of moral rights and other non-assignaiellectual Property
Rights in favor of, the appropriate Acquired Cogt@an; and (B) confidentiality provisions protegjithe Company IP;

(iii) no Company Associate has any right (whether ocaoently exercisable) or interest to or in any @amy IP;

(iv) except for the licenses granted in the Contra@stitied in Part 2.8(a)(iii) of the Company Disaliss Schedule,
none of the Acquired Corporations is bound by, am€Company IP is subject to, any Contract thattéror restricts in any
material respect the ability of any Acquired Cogdmn to use, exploit, assert or enforce any Compan

(v) no funding, facilities or personnel of any Govermtat Body or any university, college, researchiingt or other
educational institution have been or are beingrerexpected to be, used, directly or indirectydévelop or create, in
whole or in part, any Company IP, Company Produ@ampany Product Software, and no Company Assouiib was
involved in, or who contributed to, the creationdevelopment of any Company IP performed servioeary
Governmental Body, university, college, researdditiate or other educational institution duringeaipd of time during
which such Company Associate was also performingces for any Acquired Corporation;

(vi) each Acquired Corporation has taken all reasorgtbjgs to maintain the confidentiality of and othiseaprotect
and enforce its rights in all proprietary infornwattiheld (or purported to be held) by any of the diceg Corporations as a
trade secret, including: (A) obtaining an approerisinding non-disclosure agreement prior to disiolg to any third party
(or permitting any third party to access) any traderets of any Acquired Corporation; and (B) inipgsestrictions on
unauthorized copying, unauthorized sale or trapnséeompilation, disassembly or reverse-engineeaimtjother industry-
standard restrictions on use prior to providingiedtparty with access to Company IP;

(vii) except as set forth in Part 2.8(c)(vii) of the Camyp Disclosure Schedule, none of the Acquired Qatans is
now or has ever been a member or promoter of con&ibutor to, any industry standards body or similar organization
that would reasonably be expected to require dgate any of the Acquired Corporations to granvféer to any other
Person any license or right to any Company IP; and

(viii) the Acquired Corporations own or otherwise have, aftter the Closing the Surviving Corporation weiintinue
to have, all Intellectual Property Rights neededdoduct the business of the Acquired Corporataaesurrently conducted
and currently planned by the Company to be conduetthout any additional expenditures or paymeatssfich
Intellectual Property Rights.
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(d) All Company IP that is Registered IP (other thandieg applications) is, to the Knowledge of the Qamy, valid,
subsisting and enforceable. Without limiting thegmlity of the foregoing:

(i) each item of Company IP that is Registered IP isairall times has been in compliance with all Lega
Requirements, and all filings, payments and otlk&oias required to be made or taken to maintai éam of Company ||
that is Registered IP in full force and effect h&een properly made and taken;

(i) no trademark (whether registered or unregisterettade name owned, used, or applied for by arthefcquire:
Corporations, to the Knowledge of the Company, lictsfor interferes with any trademark (whetheristzyed or
unregistered) or trade name owned, used or apfdiday any other Person;

(iii) except as set forth in Part 2.8(d)(iii) of the C@mp Disclosure Schedule, no application for a gateffor a
copyright, mask work or trademark registration oy ather type of Registered IP, in each case thataterial to the
business of any of the Acquired Corporations asecilly conducted and currently planned by the Cargpa be
conducted, and that has been filed by or on beffiatfr assigned to, any of the Acquired Corporatibas been abandoned,
allowed to lapse or finally rejected without thespibility of further prosecution, response or appea

(iv) no interference, opposition, reissue, reexaminatiancellation or other Legal Proceeding of similature is or
has been pending or, to the Knowledge of the Companeatened, in which the scope, validity or ecéability of any
Company IP that is Registered IP is being, has be&rould reasonably be expected to be contestetialenged; and

(v) to the Knowledge of the Company, there is no biasia claim that would reasonably be expected $oltén a
ruling, judgment or determination by any GovernméBiody that any Company IP that is Registerech#® is material to
the business of any of the Acquired Corporationsuaigently conducted and currently planned by tbenGany to be
conducted is invalid or unenforceable.

(e) Neither the execution, delivery or performancehi$ Agreement nor the consummation of any of thet@uoplated
Transactions will, or would reasonably be expettedavith or without notice or the lapse of timesu# in or give any other Person
the right or option to cause, create, impose ofadec(i) a loss of, or Encumbrance on, any Comganyii) the release, disclosu
or delivery of any Company IP by or to any escr@&ra or other Person; or (iii) the grant, assignneenransfer to any other
Person of, or the right of any Person to exereiag,license or other right or interest under, tinany of the Company IP.

(f) To the Knowledge of the Company, no Person hamged, misappropriated or otherwise violated, amdParson is
infringing, misappropriating or otherwise violatirany Company IP. Part 2.8(f) of the Company Disate Schedule:
(i) accurately identifies (and the Company has jgled to Parent an accurate and complete copy ofj ledter or other written or
electronic communication or correspondence thablkas sent or otherwise delivered by or to anyefAcquired Corporations or
any Representative of any of the Acquired Corporeatisince January 1, 2003 regarding any actuafjedl or suspected
infringement or misappropriation of any CompanybiPany Person; and (ii) provides a brief descriptibthe current status of the
matter referred to in such letter, communicatioc@respondence.

(9) None of the Acquired Corporations and none of tbenflany IP, Company Products or Company Productv@oét has
ever, to the Knowledge of the Company, infringeide(@ly, contributorily, by inducement or otherwjsenisappropriated or
otherwise violated any Intellectual Property Righany other Person. Without limiting the geneyatit the foregoing, to the
Knowledge of the Company: (i) no Company Produd€ompany Product Software, and no method or praesss in the
development, manufacturing or servicing of any CampProduct or Company Product
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Software, infringes, violates or makes unlawful aéany Intellectual Property Right of, or contaarsy Intellectual Property
misappropriated from, any other Person; (ii) theneo legitimate basis for a claim that: (A) anygd@ed Corporation or any
Company Product or Company Product Software hamged or misappropriated any Intellectual Prop&ight of another Pers:
or engaged in unfair competition; or (B) any CompB&noduct or Company Product Software (or any netirgprocess used in 1
development, manufacturing, or servicing of any @any Product or Company Product Software) infringadates or makes
unlawful use of any Intellectual Property Right of contains any Intellectual Property misapprdpddrom, any other Person.

(h) The Company is not bound by any obligation to indéyn defend, hold harmless or reimburse any oBenson with
respect to, and otherwise has not assumed or atyrefistharge or otherwise take responsibility &y existing or potential
infringement or misappropriation of any IntelledtRaoperty Rights, except for those express olibigatundertaken by the
Company in the ordinary course of business andisimm with past practice to indemnify its custosfar any infringement of
Intellectual Property Rights by the Company Prosluct

(i) No infringement, misappropriation or similar clagmLegal Proceeding is or has been pending ohdd&nowledge of th
Company, threatened against any Acquired Corparaticagainst any other Person who is, or has askertwould reasonably be
expected to assert that it is, entitled to be imiéed, defended, held harmless or reimbursed lyyAoquired Corporation with
respect to such claim or Legal Proceeding (inclgdiny claim or Legal Proceeding that has beeresettlismissed or otherwise
concluded).

(j) Except as set forth in Part 2.8(j) of the Compaiscdsure Schedule, since January 1, 2003, nottechcquired
Corporations has received any written notice ne¢pto any actual, alleged or suspected infringemmaigappropriation or violatio
of any Intellectual Property Right of another Perbg any of the Acquired Corporations, the CompRrgducts or the Company
Product Software.

(k) To the Knowledge of the Company, no claim or Légaceeding involving any Intellectual Property wiellectual
Property Right licensed to an Acquired Corporat®pending or has been threatened, except foraaty daim or Legal
Proceeding that, if adversely determined, wouldautversely affect: (i) the use or exploitation otls Intellectual Property or
Intellectual Property Right by such Acquired Corgt@n; or (ii) the design, development, manufactyyimarketing, distribution,
provision, licensing, or sale of any Company Praduc

() To the Knowledge of the Company, none of the Comgnoduct Software: (i) contains any material bdefect or error
(including any bug, defect or error relating taesulting from the display, manipulation, procegsstorage, transmission or us:
date data) that materially and adversely affeasuse, functionality or performance of such CompRrgduct Software or any
Company Product using, containing or including sGdmpany Product Software; or (i) fails to matlyi@omply with any
applicable warranty or other contractual commitnmaatle by any Acquired Corporation relating to tee,dunctionality or
performance of such software or any Company Procluttaining or used in conjunction with such CompBroduct Software,
except, in the case of both clauses “(i)” and "(ifpr such bugs, defects, errors or failure to comyily any applicable warranty
other contractual commitment which have been wabsethe customer or otherwise fixed, remedied oediby the Company.

(m) None of the Company Product Software contains &agK door,” “drop dead device,” “time bomb,” “Troj&orse,”
“virus,” or “worm” (as such terms are commonly urgteod in the software industry) or any other cddsigned or intended to
have, or capable of performing, any of the follogvfanctions: (i) disrupting, disabling, harmingatherwise impeding in any
manner the operation of, or providing unauthoriaedess to, a computer system or network or othécelen which such code is
stored or installed; or (ii) damaging or destroyary data or file without the user’s consent.

(n) None of the Company Product Software is subjeentp“copyleft” or other obligation or condition ¢luding any
obligation or condition under any “open sourceélise such as the GNU
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Public License, Lesser GNU Public License or MazRlublic License) that: (i) requires or would rewddy be expected to
require, or conditions or would reasonably be etgubto condition, the use, distribution or availépiof such Company Product
Software on, the disclosure, licensing or distiitnuiof any Company Source Code for any portionuchsCompany Product
Software; or (ii) otherwise imposes or would reagiyn be expected to impose any material limitatiestriction or condition on
the right or ability of the Company to use, disiitdo or make available any Company Product Software.

(o) Except as set forth in Part 2.8(0) of the Compaisgcbsure Schedule, no Company Source Code hasdetieared,
licensed or made available to any escrow agenthar @erson (other than employees of the Acquiragh@ations in the ordinary
course of employment), and none of the AcquiredpG@ations has any duty or obligation (whether pneseontingent or
otherwise) to deliver, license or make availablg @mpany Source Code to any escrow agent or &eson. The Company
reasonably believes that no event has occurrednamitcumstance or condition exists, that (witlwithout notice or lapse of
time) will, or would reasonably be expected toutem the delivery, license or disclosure of amyice code for any Company
Product Software to any other Person.

2.9 Contracts.

(a) Part 2.9 of the Company Disclosure Schedule idestédach Company Contract that constitutes a $ignif Contract,
disclosed in subsections corresponding to thesdisforth below. For purposes of this Agreemernthes the following Company
Contracts shall be deemed to constituteSighificant Contract:

(i) any Contract constituting a Company Employee Agesgm

(i) any Contract: (A) with any works council, labor anior similar organization or body; (B) pursuantoich any
of the Acquired Corporations is or may become @ltéid to make any severance, termination or sirpdgment to any
Company Associate or any spouse, heir or Reprasentd any Company Associate; (C) pursuant to Wwiany of the
Acquired Corporations is or may become obligatesh&aixe any bonus or similar payment (other than genaconstituting
base salary or commissions paid in the ordinarysmaf business) in excess of $10,000 to any Coynpasociate; or
(D) pursuant to which any of the Acquired Corparasi is or may become obligated to accelerate thtngeof, or
otherwise modify, any stock option, restricted ki@tock appreciation right or other equity int¢liesany of the Acquired
Corporations;

(iii) any Contract identified or required to be identifia Part 2.8 of the Company Disclosure Schedule;

(iv) any Contract relating to the acquisition, transfise, development, sharing or license of any tdolggoor any
Intellectual Property or Intellectual Property Righther than: (A) Contracts pursuant to which@unpany obtains a
license from a third party only to general-purposm-customized business application software that ismoorporated int
any Company Product and is generally availabl&éopublic pursuant to a shrink-wrap, click-wraptrer similar mass-
market license agreement; (B) standard forms ofythe described in Section 2.8(b); and (C) Congractered into in the
ordinary course of business with customers forsede of Company Products;

(v) any Contract creating or relating to any partngrshijoint venture or requiring any Acquired Corgibon to share
any revenues with any other Person;

(vi) any Contract that provides for: (A) reimbursemdrarmy Company Associate for, or advancement to any
Company Associate of, legal fees or other expeasssciated with any Legal Proceeding or the defévegeof; or
(B) indemnification of any Company Associate;

A-15



(vii) any Contract imposing any restriction on the righability of any Acquired Corporation: (A) to coete with
any other Person; (B) to acquire any product oeio#éisset or any services from any other Persortp(§9licit, hire or retai
any Person as a director, an officer or other eygapor as a consultant or an independent contrdEtpto develop, sell,
supply, distribute, offer, support or service angduct or any technology or other asset to or fiyr ather Person; (E) to
perform services for any other Person; or (F)dandact business or deal in any other manner wittotrer Person;

(viii) any Contract with annual payments of $30,000 orenparrsuant to which any Acquired Corporation grants
receives marketing, distribution, system integigtl©EM or any other similar rights for any prodociservice;

(ix) any Contract creating a joint development, coopezatevelopment, collaborative research or othailar
arrangement with any Person;

(x) any Contract (other than Contracts evidencing Comiptions): (A) relating to the acquisition, isaaa, voting,
registration, sale or transfer of any securiti&;droviding any Person with any preemptive righght of participation,
right of maintenance or similar right with resperany securities; or (C) providing any of the Atgd Corporations with
any right of first refusal with respect to, or righ repurchase or redeem, any securities;

(xi) any Contract with annual payments of $50,000 orenirocorporating or relating to any guaranty, anyresaty,
any sharing of liabilities or any indemnity (inclag any indemnity with respect to Intellectual Pedy or Intellectual
Property Rights) or similar obligation, other thaantracts that do not deviate in any material resfpem the standard
forms of contracts referred to in Section 2.8(b);

(xii) any Contract with sole-source or single-source Bespof products or services with annual paymeft$10,000
or more;

(xiii) any Contract relating to the lease or subleasenipyfthe Acquired Corporations of any real propert

(xiv) any Contract (including Contracts relating to thkeslease, license, installation, evaluationjrigsimaintenanc
repair or support of any Company Product) that@mpiates or involves the payment or delivery ohaasother
consideration in an amount or having a value ireegof $1,000,000 in the aggregate, or contemptatiesolves the
performance of services having a value in exce§d @f00,000 in the aggregate;

(xv) any Contract that has a term of more than onew#hrannual payments of $50,000 or more and that nea be
terminated by an Acquired Corporation (without ggnia excess of $50,000) within 60 days after dedivery of a
termination notice by such Acquired Corporatiorh@tthan confidentiality or nondisclosure agreememtered into by at
Acquired Corporation in the ordinary course of bess);

(xvi) any Contract relating to the acquisition, developmsale or disposition of any business unit odput line of
any of the Acquired Corporations or of any CompHrty

(xvii) any Contract relating to the acquisition of a miatgyortion of the assets of, or a material equoitpther interes
in, any other Entity or any business conductedriyather Entity;

(xviii) any Contract: (A) requiring that any of the Acquiit€orporations give any notice or provide any infation to
any Person prior to considering or accepting anguigition Proposal or similar proposal, or prioretatering into any
discussions, agreement, arrangement or understarelating to any Acquisition Transaction or similensaction; or
(B) that would reasonably be expected to have amaheffect on the ability of the Company to penficany of its
obligations under this Agreement, or to consumraateof the Contemplated Transactions;

A-16



(xix) any Contract that requires the payment by any AeguCorporation of any sum in excess of $100,00€lding
any penalty in excess of $100,000) in the evemooiperformance by any Acquired Corporation or teation by any part
other than any Acquired Corporation; and

(xx) any Contract relating to any real property whichtemplates execution of a deed of conveyance camgey
absolute title in such real property in favor of thcquired Corporations.

The Company has delivered to Parent an accurateanglete copy of each Company Contract that cites a Significant
Contract.

(b) Each Company Contract that constitutes a Signifi€amtract is valid and in full force and effeatdais enforceable in
accordance with its terms, subject to: (i) lawgemheral application relating to bankruptcy, insalaeand the relief of debtors; a
(i) rules of law governing specific performancejuinctive relief and other equitable remedies.

(c) (i) None of the Acquired Corporations has violatedreached in any material respect, or committgddefault in any
material respect under, any Company Contracttdithe Knowledge of the Company, no other Persernviiated or breached in
any material respect, or committed any defaultniy material respect under, any Company Contraitigithe Knowledge of the
Company, no event has occurred, and no circumstamoendition exists, that (with or without notioelapse of time) would
reasonably be expected to: (A) result in a violato breach in any material respect of any of ttewigions of any Company
Contract; (B) give any Person the right to dectadefault in any material respect under any Comgzomtract; (C) give any
Person the right to receive or require a rebatarggback, penalty or change in delivery scheduteeuany Company Contract;
(D) give any Person the right to accelerate theuntgitor performance of any Company Contract thoaistitutes a Significant
Contract; or (E) give any Person the right to chrteeminate or modify any Company Contract thaistdutes a Significant
Contract; and (iv) since January 1, 2003, non&efAcquired Corporations has received any writtatice regarding any actual or
possible violation or breach of, or default undery Company Contract that constitutes a Signifi€omtract.

2.10 Customers; Company Products; Services

(a) Part 2.10(a) of the Company Disclosure Schedulaerately identifies, and provides an accurate amdptete breakdown
of the revenues received from, each customer @rdbrson that accounted for at least 5% of themass of the Acquired
Corporations in the fiscal year ended DecembeR8Q5 or in the nine months ended September 30,. 246 2.10(a) of the
Company Disclosure Schedule identifies any writietice and, to the Knowledge of the Company, a@y motice received by ar
Acquired Corporation indicating that any customeotier Person identified or required to be idéedifin Part 2.10(a) of the
Company Disclosure Schedule may cease dealingagmmaterially reduce its business, with any ofAleguired Corporations.

(b) Except as set forth in Part 2.10(b) of the Compaisglosure Schedule (or as readily ascertainableefgrence to the
express terms of a contract listed thereon), nauked Corporation is obligated to, and no Acqui@atporation has indicated that
it would: (i) provide any recipient of any CompaPgoduct or prototype (or any other Person) with apgrade, improvement or
enhancement of a Company Product or prototypei)atgsign or develop a new product, or a custodhimmproved or new
version of a Company Product, for any other Person.

(c) Except as set forth in Part 2.10(c) of the Compaisglosure Schedule or as reserved for on the Utetithterim
Balance Sheet, each Company Product ever soléédebisensed, delivered, installed, provided oeotlise made available by a
Acquired Corporation or accepted by any customemgfof the Acquired Corporations: (i) conformed @omplied in all materic
respects with the terms and requirements of aniicaybe warranty or other Contract and with all Bggble Legal Requirements,
other than any such non-conformity or non-complétiat that has been cured prior to
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the date of this Agreement; and (ii) was free of dasign defect, manufacturing or construction dede other defect or deficien
at the time it was sold, leased, licensed, deligrestalled, provided or otherwise made availasie] which has not been
remedied or cured prior to the date of this Agrestmather than any immaterial defect that has adtdnd would not reasonably
be expected to have an adverse effect, in any raktespect, on such Company Product or the omerati performance thereof.
No Company Product has ever been the subject ofeanafl or other similar action of any Governmeriatly.

(d) All installation services, repair services, mairece services, support services and other serfiaebave been
performed by any of the Acquired Corporations sid@euary 1, 2002 were performed properly and ifiazamity with the terms
and requirements of all applicable warranties ah@roContracts and with all applicable Legal Reguients.

(e) Except as set forth in Part 2.10(e) of the Compaisglosure Schedule, since January 1, 2005, n@mwestor other
Person has given written notice to the Companyaséian or, to the Knowledge of the Company, threatkto assert any claim
against any of the Acquired Corporations: (i) ungiebased upon any warranty provided by or on betiany of the Acquired
Corporations; or (ii) based upon any services peréal by any of the Acquired Corporations. No evers occurred, and no
condition or circumstance exists, that would reabbnbe expected to (with or without notice or kajo$ time) give rise to or serve
as a basis for the assertion of any such claim.

(f) Part 2.10(f) of the Company Disclosure Scheduletifles any written notice received by any Acquif@drporation since
January 1, 2005, indicating that any supplier idseor expects to cease dealing with any Acquiregh@ation or to materially
reduce the amount of business between any Acq@ioedoration and such supplier, together with a digion in reasonable deti
of the circumstances giving rise to such noticeamnmunication or information. Copies of such writteotice have been provided
to Parent. Except as set forth in Part 2.10(fhef€ompany Disclosure Schedule, to the KnowledgeefCompany, no event has
occurred, and no condition or circumstance exikt, would reasonably be expected to directly diractly give rise to or provid
a basis for any supplier to cease dealing withAeyuired Corporation or materially reduce the amafrbusiness between the
Acquired Corporations and such supplier.

(9) None of the Company Products is subject to, ane@ mdthe Acquired Corporations is bound by, any t€ar that limits
or restricts in any material respect the abilityaof Acquired Corporation to manufacture, marketadk any Company Product for
any period of time, in any territory, to any panter customer or group of customers or in any othaterial respect.

2.11 Liabilities . None of the Acquired Corporations has, and ndrieeoAcquired Corporations is or may become resitda for
performing or discharging, any accrued, contingerdther liabilities of any nature, either matumedinmatured, except for:
(a) liabilities identified as such in the Unauditeterim Balance Sheet; (b) liabilities that haweb incurred by the Acquired
Corporations since the date of the Unaudited Imd3alance Sheet in the ordinary course of busiapdsconsistent with past practices;
(c) liabilities for performance of obligations dfet Acquired Corporations pursuant to the exprasssef Company Contracts; and
(d) liabilities to pay legal, investment bankinglasther professional advisory fees or out-of-po@kgtenses incurred by the Acquired
Corporations in connection with the Contemplatean®actions.

2.12 Compliance with Legal Requirements; Certain Bsiness Practices

(a) Each of the Acquired Corporations is, and hasldina¢s since January 1, 2003 been, in complianegl imaterial
respects with all applicable Legal Requirementsc&ianuary 1, 2003, none of the Acquired Corpmrathas received any writf
notice from any Governmental Body or other Pergmarding any actual or possible violation of, dlufg to comply with, any
Legal Requirement.
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(b) None of the Acquired Corporations, and (to the Klealge of the Company) no Representative of anp@®cquired
Corporations with respect to any matter relatingrig of the Acquired Corporations, has: (a) usedfands for unlawful
contributions, gifts, entertainment or other unlavexpenses relating to political activity; (b) neaahy unlawful payment to
foreign or domestic government officials or empley®r to foreign or domestic political parties ampaigns or violated any
provision of the Foreign Corrupt Practices Act 871, as amended; or (c) made any other unlawfuheay.

(c) The present use and operation of the Company RepERYy is authorized by, and is in full compliarveih, all
applicable zoning, land use, building, fire, heglidor, safety and Environmental Laws (as defimeSection 2.16(f)) and other
Legal Requirements.

(d) The Indian Sub: (i) is registered with the Softwaiszhnology Parks of India 8TPI”) and is entitled to the benefits
granted under the STPI Scheme of the Governmedntad; and (ii) is not in breach and has not conteditany breach of any of its
obligations under the STPI Scheme of the Governmgimtdia. No Indian Governmental Body (whethertouss or other
authorities) have availed themselves of or threatén avail themselves of all or any part of thadand/or bank guarantees given
by the Indian Sub. The Indian Sub has: (A) fulili@ all material respects its export commitmentthe Government of India
under the STPI Scheme; and (B) registered itsaeleuthe Contract Labour (Registration and Abolitiget, 1970 and any
contractors engaged by Indian Sub have obtained ka¢nses under the Contract Labour (Registragiot Abolition) Act, 1970.

2.13 Governmental Authorizations. The Acquired Corporations hold all material Gareental Authorizations necessary to
enable the Acquired Corporations to conduct trespective businesses in the manner in which susindsses are currently being
conducted. All such Governmental Authorizations\akd and in full force and effect. Each Acquir@drporation is, and at all times
since January 1, 2003 has been, in compliance inakrial respects with the terms and requiremehssich Governmental
Authorizations. Since January 1, 2003, none oftbguired Corporations has received any writtenagfrom any Governmental Body
regarding: (a) any actual or possible violatioroofailure to comply with any term or requiremeftaoy material Governmental
Authorization; or (b) any actual or possible revama withdrawal, suspension, cancellation, tertioraor modification of any material
Governmental Authorization. None of the Acquired@wations is a party to, is bound by or has aghts or obligations in respect of
any material grants, incentives or subsidies frojm@overnmental Body.

2.14 Tax Matters.

(a) Each of the Tax Returns required to be filed bgmobehalf of the respective Acquired Corporatioiith any
Governmental Body with respect to any taxable meeioding on or before the Closing Date (thsctjuired Corporation Returns
"): (i) has been or will be filed on or before the apglile due date (including any extensions of suehddue); and (ii) has been,
will be when filed, prepared in all material resgzeio compliance with all applicable Legal Requismts. All Taxes payable by t
Acquired Corporations for which the applicable diag¢e occurred or occurs on or before the Closintg,Dacluding all amounts
shown on the Acquired Corporation Returns to beatuer before the Closing Date, have been timeigt pawill be timely paid
on or before the Closing Date.

(b) The Unaudited Interim Balance Sheet fully accrdeacual and contingent liabilities for Taxes wittsspect to all periot
through the date of this Agreement in accordantke GAAP, except for liabilities for Taxes incurrethce the date of the
Unaudited Interim Balance Sheet in the operatiothefbusiness of the Acquired Corporations. The @y will establish, prior
to the Closing Date, in the ordinary course of bess and consistent with its past practices, reseagiequate for the payment of
all Taxes for the period from the date of the Unsaatinterim Balance Sheet through the Closing Date

(c) No Acquired Corporation and no Acquired CorporatiReturn is currently subject to or has ever bedijestito an
examination or audit by any Governmental Body. Ndten notice of such an
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audit or examination has been received by any AeduCorporation from any Governmental Body. No egien or waiver of the
limitation period applicable to any of the Acquir€drporation Returns has been granted (by the Coynpaany other Person),
and no such extension or waiver has been requirstacany Acquired Corporation. No power of attorrfether than powers of
attorney authorizing employees of the Acquired ©oaions to act on behalf of an Acquired Corporajowith respect to any
Taxes has been executed by any Acquired Corporatifited with any Governmental Body.

(d) No claim or Legal Proceeding is pending or, toKimewledge of the Company, has been threatened stgainvith
respect to any Acquired Corporation in respectnyf material Tax. There are no unsatisfied lial@itfor material Taxes with
respect to any notice of deficiency or similar doemt received by any Acquired Corporation with egdgo any material Tax
(other than liabilities for Taxes asserted undgrsuch notice of deficiency or similar document ethare being contested in good
faith by the Acquired Corporations and with resgeathich adequate reserves for payment have tstahlished on the
Unaudited Interim Balance Sheet). There are ngl@rother Encumbrances for material Taxes uporoétiye assets of any of t
Acquired Corporations except liens for current TTaret yet due and payable. None of the Acquireg@uations has been, and
none of the Acquired Corporations will be, requitednclude any adjustment in taxable income for &x period (or portion
thereof) ending after the Closing Date pursuar@dotion 481 or 263A of the Code (or any comparphbeision of U.S. state or
local or nonW.S. Tax Legal Requirements) as a result of traimacor events occurring, or accounting methodpleyed, prior t
the Closing.

(e) None of the Acquired Corporations has been, an@ wwbéthe Acquired Corporations will be, requiredrtclude any
adjustment in taxable income for any tax periodp@rtion thereof) ending after the Closing Datespant to Section 481 or 263A
of the Code (or any comparable provision of U.8tesbr local or non-U.S. Tax Legal Requirements) essult of transactions or
events occurring, or accounting methods employedr o the Closing. None of the Acquired Corparat will be required to
include in a Taxable period ending after the Clgdiate Taxable income attributable to income tleatwed (for purposes of the
financial statements of the Acquired Corporatians prior Taxable period (or portion of a Taxaptriod) but was not recogniz
for Tax purposes in any prior Taxable period assalt of: (i) the installment method of accounti(id;the completed contract
method of accounting; (iii) the long-term contramtthod of accounting; (iv) the cash method of antiag; or (v) any comparable
provisions of U.S. state or local or non-U.S. Taegal Requirements or for any other reason, otlser #my amounts that are
specifically reflected in a reserve for Taxes amfihancial statements of the Acquired Corporations

(f) No claim has ever been delivered by any Governrh&atdy to an Acquired Corporation in a jurisdictiasmere an
Acquired Corporation does not file a Tax Returrt thes or may be subject to taxation by that jdigsion which has resulted or
could reasonably be expected to result in an ofitigdo pay material Taxes.

(9) There are no Contracts relating to allocating arisly of Taxes to which any Acquired Corporatiom isarty. None of tf
Acquired Corporations is liable for Taxes of anfg@tPerson pursuant to any Contract or any LegquiRement (including
pursuant to Treasury Regulation Section 1.1506-#nhgrsimilar U.S. state or local or non-U.S. Lel§abjuirement), or is currently
under any contractual obligation to indemnify amyd®n with respect to any amounts of such Persaxss (except for
customary agreements to indemnify lenders or sigduolders in respect of Taxes) or is a party tp @ontract providing for
payments by an Acquired Corporation with respeetrip amount of Taxes of any other Person. No AeguCorporation is a pat
to any advance pricing agreement, closing agreeorasther agreement relating to Taxes with any Guwental Body.

(h) No Acquired Corporation has constituted either iatfibuting corporation” or a “controlled corporati’ within the
meaning of Section 355(a)(1)(A) of the Code. No #iced Corporation is or has been a United Statalspreperty holding
corporation within the meaning of Section 897(c){}he Code.
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(i) No Acquired Corporation is or has been a UnitedeSteeal property holding corporation within theamiag of
Section 897(c)(2) of the Code.

() No Acquired Corporation has been a member of dlieddid group of corporations within the meaningSafction 1504 of
the Code or within the meaning of any similar Legabuirement to which an Acquired Corporation maysbbject, other than the
affiliated group of which the Company is the comnpament. No Acquired Corporation joins or has jdinfer any taxable period
in the filing of any affiliated, aggregate, conslalied, combined or unitary Tax Return, other thar Returns for the affiliated,
aggregate, consolidated, combined or unitary gadwphich the Company is the common parent.

(k) The Company has delivered to Parent accurate angdlete copies of all income Tax Returns of the Azl
Corporations for all Tax years that remain opearerotherwise subject to audit (or the reopeningnodudit), and all other
material Tax Returns of the Acquired Corporatidheifsince January 1, 2001.

(I) The Company has disclosed on its income Tax Reallm®sitions that could give rise to a materiadierstatement
penalty within the meaning of Section 6662 of tlee€ or any similar Legal Requirement.

(m) No Acquired Corporation has participated in, ocusrently participating in, a “Listed Transactionithin the meaning «
Treasury Regulation Section 1.6011-4(b)(2) or otRaEportable Transaction” within the meaning of 8sery Regulation
Section 1.6011-4(b)(3) — (7) or similar transactimder any corresponding or similar Legal Requingime

(n) None of the tax attributes (including net operatwgs carryforwards and general business tax &edfithe Acquired
Corporations is limited by Section 382 or 383 a&f ©ode or Treasury Regulation Section 1.1502-2arfgrcorresponding or
similar U.S. state or local or non-U.S. Legal Reguient which, with Sections 382 and 383 of the Canttke Treasury Regulation
Section 1.1502-21, are collectively referred tahes" Section 382 and Related Provisidigor any period ending on or prior to
the Closing Date. Except for the Section 382 anldtiee Provisions, the consummation of the Mergdirnit result in the loss of
any favorable Tax holiday, increase in any Tax egglicable to the Surviving Corporation, or otheevadversely affect the
Surviving Corporation’s Tax position after the GfagDate.

(o) Each of the Acquired Corporations has withheld fressh payment or deemed payment made to Compaogiasss or
to its past or present suppliers, creditors, stolddrs or other third parties all material Taxed ather deductions required to be
withheld and has, within the time and in the mamequired by applicable Legal Requirements, paahswuithheld amounts to the
proper Governmental Bodies.

(p) No Acquired Corporation has taken any action teatd reasonably be expected to prevent the Merger being treate
as a “qualified stock purchase” within the meardfigection 338 of the Code.

(g) The Acquired Corporations are in compliance withmadterial transfer pricing requirements in alliggiictions in which
the Acquired Corporations do business. None ofrmesactions between the Acquired Corporationsodinelr related Persons
(including the Acquired Corporations) is subjecatjustment, apportionment, allocation or recharaation under Section 482
the Code or any similar U.S. state or local or kb8- Legal Requirement, and all of such transasttmave been effected on an
arm’s length basis. The Acquired Corporations hanrgemporaneous documentation of all transfermgionethodologies,
including a transfer pricing analysis or studydach material or ongoing intercompany or relatatygeansaction.

(r) The Indian Sub is currently entitled to a 100%earmption for export profits under Section 10Al tndian Income
Tax Act 1961. The execution and performance of Agigeement will not adversely affect the tax exempprovided to the Indian
Sub under Section 10A of the Indian
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Income Tax Act 1961. The Indian Sub has taken tiomthat could prejudice continuation of grantioé tax exemption under
Section 10A of the Indian Income Tax Act 1961. Tindian Sub possesses all documents required upgécable law to justify
the existence and availability of any tax bengdix, regime or tax right which it has enjoyed witpieriods open to audits or which
it may still enjoy.

2.15 Employee and Labor Matters; Benefit Plans.

(a) Part 2.15(a) of the Company Disclosure Schedukefeeth an accurate and complete list of all emeésy(including
directors and officers) of the Acquired Corporasipimcluding employees who reside or work in Inde “ Indian Employee¥),
in each case as of the date of this Agreementtiiegé each case with the following informatiorthwiespect to such employees:
(i) current position; (ii) years of service; (igpuntry in which such employee works; (iv) currbase salary and total annual
compensation (including bonus or other paymen)ptstanding promises of additional remunerat{oi);actuarial value of
accrued pension right (whether vested or unveste@f December 31, 2004; and (vii) terminationg®period and special
termination protection or benefits, if any. The déoyment of each of the Acquired Corporations’ enyples who perform services
within the United States is terminable by the aggille Acquired Corporation “at will.”

(b) To the Knowledge of the Company: (i) no officeradher director-level employee or above or havilgse salary of at
least $150,000 for a U.S. employee or Indian Rup2e0,000 for an Indian employee intends to, ordeesmunicated any
intention to, terminate his or her employment vetty of the Acquired Corporations; and (ii) no enygle of any of the Acquired
Corporations is a party to or is bound by any ateritiality agreement, noncompetition agreementloeroContract (with any
Person) that may have a material effect on thenlessior operations of any of the Acquired Corponesti

(c) As of the date of this Agreement, none of the AcegiiCorporations is a party to, or has a duty tgdia for, any
collective bargaining agreement or other Contrath & labor organization or works council repregantiny of its employees and
there are no labor organizations or works coumejsesenting, purporting to represent or, to thewdadge of the Company,
seeking to represent any employees of any of thgiéed Corporations. There has not been any stsikeydown, work stoppage,
lockout, job action, picketing, labor dispute, dims concerning representation, union organizingvag, or any threat thereof, or
any similar activity or dispute, affecting any betAcquired Corporations or any of their employdasthe Knowledge of the
Company, there is not now pending, and no Perssiiiaatened to commence, any such strike, slowdaark stoppage,
lockout, job action, picketing, labor dispute, dims regarding representation or union organizictivay or any similar activity o
dispute. To the Knowledge of the Company, no ehastoccurred, and no condition or circumstancasxisat might directly or
indirectly give rise to or provide a basis for tmmmencement of any such strike, slowdown, worgstge, lockout, job action,
picketing, labor dispute, question regarding regméstion or union organizing activity or any simitectivity or dispute. There is
claim or grievance pending or, to the Knowledg¢hef Company, threatened relating to any employ@entract, wages and
hours, plant closing notification, employment stator regulation, privacy right, labor dispute, kens’ compensation policy or
long-term disability policy, safety, retaliatiomymigration or discrimination matters involving aBpmpany Associate, including
charges of unfair labor practices or harassmenptants.

(d) To the Knowledge of the Company, none of the curoefiormer independent contractors of any of theuired
Corporations could be reclassified as an emplogeeept as would not reasonably be expected totri@salmaterial liability to ar
Acquired Corporation.

(e) None of the Acquired Corporations intends, and nafrthe Acquired Corporations has committed, talgigh or enter
into any new Company Employee Plan or Company Eyegldgreement, or to modify any Company Employes Br Company
Employee Agreement (except to conform any such GamEmployee Plan or Company Employee Agreemettieto
requirements of any applicable Legal Requiremeéntsach case as previously disclosed to Parentitmg or as required by this
Agreement).
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(f) The Company has delivered to Parent, or made &iia the data room at the offices of Cooley Gorlngronish LLP,
3175 Hanover Street, Palo Alto, California, acoairatd complete copies of: (i) all documents seffimth the terms of each
Company Employee Plan and each Company Employeeeftggnt, including all amendments thereto and kited trust
documents; (ii) the four most recent annual rep@tsm Series 5500 and all schedules and finastaé¢ments attached thereto),
if any, required under applicable Legal Requirera@mtconnection with each Company Employee Plapjf(the Company
Employee Plan is subject to the minimum funding@éads of Section 302 of ERISA, the most recentiahand periodic
accounting of Company Employee Plan assets, if @iythe most recent summary plan description togewith the summaries
material modifications thereto, if any, requiredlanERISA or any similar Legal Requirement withpmst to each Company
Employee Plan; (v) all material written Contraaating to each Company Employee Plan, includingiatstrative service
agreements and group insurance contracts; (wyritlen materials provided to any Company Associatating to any Company
Employee Plan and any proposed Company Employes Rlaeach case, relating to any amendments, ations,
establishments, increases or decreases in berefitsleration of payments or vesting schedulestmr@vents that would
reasonably be expected to result in any matesibllity to any of the Acquired Corporations or &dgmpany Affiliate; (vii) all
material correspondence since January 1, 2005ftomrany Governmental Body relating to any CompEmployee Plan;

(viii) all discrimination tests required under tBede for each Company Employee Plan intended tpubéfied under Section 401
(a) of the Code for the four most recent plan yeams (ix) the most recent IRS determination onapi letter issued with respect
to each Company Employee Plan intended to be dgaliihder Section 401(a) of the Code.

(9) Each of the Acquired Corporations and Company iatfils has performed in all material respects digabons required
to be performed by it under each Company Employae, Rnd each Company Employee Plan has beenish&bhnd maintaine
in all material respects in accordance with itsieand with all applicable provisions of ERISA, tbede and other Legal
Requirements. Any Company Employee Plan intenddxt tgualified under Section 401(a) of the Codedidained a favorable
determination letter (or opinion letter, if applid@) as to its qualified status under the Code Gdimpany Pension Plans required
to have been approved by any non-U.S. GovernmBody have been so approved, no such approval teasrbgoked (or, to the
Knowledge of the Company, has revocation been tnea) and no event has occurred since the délte afiost recent approval
or application therefor relating to any such ConypBension Plan that would reasonably be expecteathterially affect any such
approval relating theretor materially increase the costs relating thereamh Company Employee Plan intended to be taxfipd
under applicable Legal Requirements is so tax figd)iand no event has occurred and no circumstancendition exists that
would reasonably be expected to result in the @difigation of any such Company Employee Plan. Nonpany Employee Plan
intended to be qualified under Section 401(a) ef@wde has: (i) been terminated; or (ii) incurrgzhetial termination as
determined under applicable Legal Requirementsinvitie last six years. None of the Acquired Corfiore (or to the Knowledc
of the Company, any other Person) has engagetjirohibited transaction,” within the meaning of 8en 4975 of the Code or
Sections 406 and 407 of ERISA, which is not otheesdxempt under Section 408 of ERISA, with resfeahy Company
Employee Plan. There are no claims or Legal Prangegending, or, to the Knowledge of the Compdaimgatened or reasonably
anticipated (other than routine claims for bengfigainst any Company Employee Plan or againsagbets of any Company
Employee Plan. Each Company Employee Plan (otlaer aimy Company Employee Plan to be terminated twithve Effective
Time in accordance with this Agreement) can be atednterminated or otherwise discontinued afteiGlusing in accordance
with its terms, without liability to Parent, any thfe Acquired Corporations or any Company Affiliéa¢her than any liability for
ordinary administration expenses). There are nasodinquiries pending or, to the Knowledge of thompany, threatened by
IRS, the United States Department of Labor or ahgioGovernmental Body with respect to any Comgamployee Plan. None
of the Acquired Corporations, and no Company Adfii, has ever incurred: (i) any material
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penalty or tax with respect to any Company Empldykea under Section 502(i) of ERISA or Sectionss8ifough 4980 of the
Code; or (ii) any material penalty or Tax underlaggle Legal Requirements. Each of the Acquiredp@rations and Company
Affiliates has timely made all contributions andhet payments required by and due under the terreaaf Company Employee
Plan. Each “nonqualified deferred compensationplas defined in Section 409A(d)(1) of the Codedjeat to Section 409A of
the Code has been operated since January 1, 2@@®dhfaith compliance with Section 409A of the €plRS Notice 2005-1 and
applicable proposed regulations. No nonqualifieigded compensation plan has been “materially nedlif(within the meaning
of IRS Notice 2005-1) at any time after Octobe2@)4.

(h) None of the Acquired Corporations, and no Compafiifi#e, has ever maintained, established, spathgparticipated
in or contributed to any: (i) Company Pension Rahject to Title IV of ERISA,; (ii) “multiemployerlpn” within the meaning of
Section (3)(37) of ERISA, or (iii) plan describad$ection 413 of the Code. No Company Employee Blanhas been funded t
associated with or related to a “voluntary emplay&eneficiary association” within the meaning eic8on 501(c)(9) of the Code.
None of the Acquired Corporations, and no Compafiifi#e, has ever maintained, established, spatgparticipated in or
contributed to any Company Pension Plan in whiobksbf any of the Acquired Corporations or any CamypAffiliate is or was
held as a plan asset. The fair market value o&#isets of each funded Foreign Plan, the liabifigazh insurer for any Foreign
Plan funded through insurance, or the book resestablished for any Foreign Plan, together with @egrued contributions, is
sufficient to procure or provide in full for the@oed benefit obligations, with respect to all emtrand former participants in such
Foreign Plan according to the reasonable actuassmimptions and valuations most recently usedttrdae employer
contributions to and obligations under such Foréan, and no Contemplated Transaction will canmsesach assets or insurance
obligations to be less than such benefit obligaidrhere are no liabilities of the Acquired Corpimnas with respect to any
Company Employee Plan that are not properly accaneldreflected in the financial statements of then@any in accordance with
GAAP.

(i) None of the Acquired Corporations, and no Compafiifide, maintains, sponsors or contributes to &ogmpany
Employee Plan that is an employee welfare benkit fas such term is defined in Section 3(1) of &#Jland that is, in whole or
in part, self-funded or self-insured. No Companydioyee Plan provides (except at no cost to the &eduCorporations or any
Company Affiliate), or reflects or represents aiapility of any of the Acquired Corporations or a@pmpany Affiliate to provide,
post-termination or retiree life insurance, postrai@ation or retiree health benefits or other pgestination or retiree employee
welfare benefits to any Person for any reason,ba@s may be required by COBRA or other applicalelgal Requirements. Oth
than commitments made that involve no future ctustsy of the Acquired Corporations or any CompAffifiate, none of the
Acquired Corporations nor any Company Affiliate lea®r represented, promised or contracted (whéthamal or written form) to
any Company Associate (either individually or tongxany Associates as a group) or any other Persarstich Company
Associate(s) or other Person would be provided pitst-termination or retiree life insurance, p@strtination or retiree health
benefit or other post-termination or retiree emplwelfare benefits, except to the extent requisedpplicable Legal
Requirements.

(j) Except as expressly required or provided by thiss&gent or as required by Section 411(d)(3) ofbde, neither the
execution of this Agreement nor the consummatioanyf of the Contemplated Transactions could redspree expected to
(either alone or upon the occurrence of terminatib@mployment) constitute an event under any Caomanployee Plan,
Company Employee Agreement, trust or loan that reaylt (either alone or in connection with any ottiecumstance or event)
any payment (whether of severance pay or othernasegleration, forgiveness of indebtedness, vgstiistribution, increase in
benefits or obligation to fund benefits with resptecany Company Associate.
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(k) Each of the Acquired Corporations and Company iat#is: (i) is, and at all times has been, in coamgle in all material
respects with all Legal Requirements respectingleynpent, employment practices, terms and conditafresmployment, wages,
hours or other labor related matters; and (ii) Welheld and reported all amounts required by ajaplie Legal Requirements or
Contract to be withheld and reported with respestages, salaries and other payments to Compargckses. No Acquired
Corporation or Company Affiliate: (A) is liable fany arrears of wages or any taxes or any intergs¢nalty for failure to compl
with the Legal Requirements applicable of the foirg; or (B) is liable for any payment to any trostother fund governed by or
maintained by or on behalf of any Governmental Bafith respect to unemployment compensation benafitsial security, social
charges or other benefits or obligations for Conypassociates (other than routine payments to beenrathe normal course of
business and consistent with past practice). Taereo pending or, to the Knowledge of the Comptmgatened or reasonably
anticipated claims or Legal Proceedings againstodinlye Acquired Corporations or any Company Adfii under any worker’s
compensation policy or long-term disability policy.

() There is no agreement, plan, arrangement or othetr&ct covering any Company Associate, and no paysrhave been
made or will be made to any Company Associate, timatsidered individually or considered collectiwelith any other such
Contracts or payments, will, or could reasonablgkgected to, be characterized as a “parachute gratywithin the meaning of
Section 280G (b)(2) of the Code or give rise digeotl indirectly to the payment of any amount thaiwd not be deductible
pursuant to Section 162(m) of the Code (or any @alge provision under U.S. state or local or no8-Uax Legal
Requirements). No Acquired Corporation is a pastgrthas any obligation under any Contract to campge any Person for
excise taxes payable pursuant to Section 499%0E€tude or for additional taxes payable pursuaBettion 409A of the Code. I
employee of any of the Acquired Corporations anather Person is entitled to any gross-up, makelevboother additional
payment from any of the Acquired Corporations ispext of any Tax (including any Tax imposed undmati®ns 280G or 409A «
the Code).

(m) To the Knowledge of the Company, no Company Assedsaobligated under any Contract or subject to@rder of
any court or other Governmental Body that woul@rifgre with such Company Associate’s efforts topote the interests of the
Acquired Corporations or that would interfere witie businesses of the Acquired Corporations orGmypany Affiliate. To the
Knowledge of the Company, neither: (i) the exeautio delivery of this Agreement; nor (ii) the camy on of the business of any
Acquired Corporation or any Company Affiliate aggently conducted or any activity of any Compangoksate in connection
with the carrying on of the business of any Acadii@orporation or any Company Affiliate as currersnducted, will or could
reasonably be expected to, to the Knowledge oCmapany, conflict with, result in a breach of teents, conditions or provisiol
of or constitute a default under any Contract bycWwlany such Company Associate is now bound.

(n) Since January 1, 2003, none of the Acquired Cotjmra has effectuated a “plant closing,” partidfg closing,”
“relocation”, “mass layoff” or “termination” (as fleed in the Worker Adjustment and Retraining Nictition Act or any similar
Legal Requirement) affecting any site of employn@ndne or more facilities or operating units witlainy site of employment or
facility of any of the Acquired Corporations. Part5(n) of the Company Disclosure Schedule seth the following information
with respect to each Company Associate whose emm@aywas terminated in connection with the Compangtuction in force
in June 2006: (A) the name of such Company Assec{8) the aggregate amount paid or payable to 8achpany Associate in
connection with such reduction and the basis upleiclwsuch amount was determined; and (C) the tiramdjother terms relating
to the payments referred to in clause “(B)” of thémtence.

(o) Part 2.15(0) of the Company Disclosure Schedubmtifies each option re-pricing or option exchapgegram
undertaken by any Acquired Corporation. Each optépricing or exchange program identified in Pati5(o) of the Company
Disclosure Schedule: (i) was effected in compliance
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in all material respects with all applicable LeBa&lquirements and all applicable Contracts; andhég been accurately reflected in
accordance with GAAP in the financial statementgtaimed or incorporated by reference in the Com&iag Documents.

(p) Part 2.15(p) of the Company Disclosure Scheduletifies each loan or other advance made by angeoficquired
Corporations to any Company Associate since Jariua@03 or that is currently outstanding, othanthoutine travel and
business expense advances (including travel t@)mdade to employees in the ordinary course ofhagsi

(g) Part 2.15(q) of the Company Disclosure Schedukefeeth an accurate and complete list of all oltlages of the
Acquired Corporations to provide severance paysioeis and other benefits to all Indian Employeasyant to Indian Legal
Requirements or practice (théridian Employee Benefity. The Company has delivered to Parent accurate anglete copies ¢
all types of standard employment agreements (imetpdonsultant and freelance agreements) in relatidhe Indian Employees
or copies of employment agreements if no such stahemployment agreement is used or a descripfidmederms of
employment if there exists no written employmeneagent. Except as set forth in Part 2.15(q) ofdbmpany Disclosure
Schedule: (i) the employment of each Indian Empgogesubject to termination upon up to 30 daysrpwidtten notice under the
termination notice provisions included in the enyph@nt Contract with such Indian Employee or applied_egal Requirements;
(i) all Indian Employee Benefits are fully funded accrued on the Unaudited Interim Balance Sk{g@to Indian Employee’s
employment by any Acquired Corporation requires symgcial license, permit or other Governmental Atittation; and (iv) there
are no unwritten policies, practices or customthefAcquired Corporations that, by extension, caalsonably be expected to
entitle any Indian Employee to benefits in additiorwhat such Indian Employee is entitled to byleaple Legal Requirements
under the terms of such Indian Employeemployment Contract (including unwritten custamgractices concerning the paym
of severance pay when it is not required underiegiple Legal Requirements).

2.16 Environmental Matters.

(a) Each of the Acquired Corporations: (i) is and hasrbin compliance with, and has not been subjeanydiability under,
any applicable Environmental Laws, the violationdifich (or liability under which) would reasonalilg expected to have a
Company Material Adverse Effect; and (ii) possesdiegermits and other Governmental Authorizaticeguired under applicable
Environmental Laws, the lack of which would readdpde expected to have a Company Material AdvEffect, and is in
compliance with the terms and conditions therdw \tiolation of which would reasonably be expedtetlave a Company
Material Adverse Effect.

(b) Since January 1, 2003, none of the Acquired Cotjmora has received any written notice, whether feo@overnmental
Body, citizens group, Company Associate or otheswiisat alleges that any of the Acquired Corporetis not or might not be in
compliance with any Environmental Law, and, to Kmowledge of the Company, there are no circumsttita may prevent or
interfere with the compliance in all material resigeby any of the Acquired Corporations with anyiEsnmental Law in the
future.

(c) All Company Real Property and, to the Knowledg¢éhef Company, any other property that is or waseleéas or
controlled or used by any of the Acquired Corparasi and, to the Knowledge of the Company, allaagrfwater, groundwater a
soil associated with or adjacent to such propéstiree of any Materials of Environmental Concean efined in Section 2.16(f))
or material environmental contamination of any matthe presence of which would result in a violatf applicable
Environmental Laws or in liability, either of whiahould reasonably be expected to have a CompangridbAdverse Effect.
None of the Company Real Property nor, to the Kedgé of the Company, any other property that isas leased to or
controlled or used by any of the Acquired Corparagicontains any underground storage tanks, ashesfoipment using PCBs
underground
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injection wells. None of the Company Real Propedy, to the Knowledge of the Acquired Company, ather property that is or
was leased to or controlled or used by any of tbguited Corporations contains any septic tankshitlvprocess wastewater or
any Materials of Environmental Concern have beded®ed (as defined in Section 2.16(f)).

(d) No Acquired Corporation has ever Released any Nédgesf Environmental Concern except releasesadtation of
applicable Environmental Laws which would reasopndial expected to have a Company Material Advergecif

(e) No Acquired Corporation has ever sent or transgoxdearranged to send or transport, any MateaBEnvironmental
Concern to a site that, pursuant to any applicebdronmental Law: (i) has been placed on the “dlzl Priorities List” of
hazardous waste sites or any similar U.S. stakecat or non-U.S. list; (ii) is otherwise desigrmatar identified as a potential site
for remediation, cleanup, closure or other envirental remedial activity; or (jii) is subject to @¢al Requirement to take
“removal” or “remedial” action as detailed in anypéicable Environmental Law or to make paymenttfar cost of cleaning up
any site, except to the extent such actions woatderasonably be expected to have a Company Mekatieerse Effect.

(f) For purposes of this Agreement: (iEhvironmental Law means any Legal Requirement relating to pollution
protection of human health or the environment (idiotg ambient air, surface water, ground water lsurface or subsurface
strata), including any Legal Requirement relatingmnissions, discharges, releases or threaterembes of Materials of
Environmental Concern, or otherwise relating torttenufacture, processing, distribution, use, treatistorage, disposal,
transport or handling of Materials of Environmer@aincern; (ii) “Materials of Environmental Concefrinclude chemicals,
pollutants, contaminants, wastes, toxic substamespleum and petroleum products and any othestanbe that is now or
hereafter regulated by any Environmental Law ot ihatherwise a danger to health, reproductiotherenvironment; and (jii) “
Releas€ means any spilling, leaking, emitting, dischaggidepositing, escaping, leaching, dumping or otékxasing into the
environment, whether intentional or unintentional.

2.17 Insurance.The Company has delivered to Parent copies ofhsillrance policies and self-insurance programsrangements
relating to the business, assets or operationsyobathe Acquired Corporations. Each of such iagsae policies, programs and
arrangements is in full force and effect. Nonehaf Acquired Corporations has received any writtetice regarding any actual or
possible: (a) cancellation or invalidation of angurance policy; (b) refusal of any coverage aratpn of any material claim under any
insurance policy; or (c) material adjustment in &neount of the premiums payable with respect toiasyrance policy. There is no
pending workers’ compensation or other claim uraddrased upon any insurance policy of any of thguired Corporations involving
an amount in excess of $50,000 in any individuakaar $100,000 in the aggregate. With respectdb elmim or Legal Proceeding that
has been asserted or filed against any Acquiregdation, the Company has provided written noticeueh claim or Legal Proceeding
to the appropriate insurance carrier(s), if anyl aa such carrier has issued a denial of coveraga@servation of rights with respect to
any such claim or Legal Proceeding, or informed Aoguired Corporation of its intent to do so.

2.18 Transactions with Affiliates.Except as set forth in the Company SEC Documeletd ith the SEC prior to the date of this
Agreement, during the period commencing on the ditee Company’s last proxy statement filed whb SEC through the date of this
Agreement, no event has occurred and no circumstaas existed that would be required to be repdnyettie Company pursuant to
Item 404 of Regulation S-K promulgated by the SEC.

2.19 Legal Proceedings; Orders

(a) Except as set forth in Part 2.19(a) of the Compaisglosure Schedule, there is no pending Legald&ding or, to the
Knowledge of the Company, threatened Legal Prooeedi) that involves: (A) any of the Acquired Corgtions; (B) any busine
or, to the Knowledge of the Company, securities
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of any of the Acquired Corporations; (C) any of #ssets owned or, to the Knowledge of the Compaagged or used by any of
the Acquired Corporations; or (D) any alleged attio omission on the part of any director or offioeany Acquired Corporation
in his or her capacity as such; or (ii) that chadles, or that may have the effect of preventintgyileg, making illegal or otherwis
interfering with, the Merger or any of the othemBamplated Transactions. To the Knowledge of then@amy, no event has
occurred, and no claim, dispute or other conditionircumstance exists, that could reasonably Ipe&ed to give rise to or serve
as a basis for the commencement of any Legal Pdougpef the type described in clause “(i)” or clauéi)” of the first sentence
of this Section 2.19(a).

(b) There is no Order to which any of the Acquired @ogpions, or any of the assets owned or, to thenfeage of the
Company, used by any of the Acquired Corporatiansubject. To the Knowledge of the Company, na@effor other key
employee of any of the Acquired Corporations igacttto any Order that prohibits such officer dnetemployee from engaging
in or continuing any conduct, activity or practietating to the business of any of the Acquiredpaations.

2.20 Authority; Inapplicability of Anti-takeover St atutes; Binding Nature of Agreement. The Company has the corporate
right, power and authority to enter into and tofpen its obligations under this Agreement. The ldoafrdirectors of the Company (at a
meeting duly called and held) has: (a) unanimodstgrmined that the Merger is advisable and faiatal in the best interests of, the
Company and its stockholders; (b) unanimously aighd and approved the execution, delivery andoperénce of this Agreement by
the Company and unanimously approved this AgreentemiMerger and the other Contemplated Transagtimd (c) unanimously
recommended the adoption of this Agreement andpipeoval of the Merger and the other ContemplateshJactions (as applicable)
the holders of shares of Company Common Stock ardtdd that this Agreement, the Merger and thero@ontemplated Transactions
(as applicable) be submitted for considerationtegy@ompany’s stockholders at the Company Stockhslltiéeeting (as defined in
Section 5.2(a)). This Agreement has been duly atidly executed and delivered by the Company assiiming the due authorization,
execution and delivery of this Agreement by Paesmit Merger Sub, constitutes the legal, valid andibig obligation of the Company,
enforceable against the Company in accordanceitsiterms, subject to: (i) laws of general applmatelating to bankruptcy,
insolvency and the relief of debtors; and (ii) sut#f law governing specific performance, injunctieéef and other equitable remedies.
No state takeover statute or similar Legal Requénenapplies or purports to apply to the Mergess thgreement, the Voting
Agreements or any of the Contemplated Transactibmshe Knowledge of the Company: each Voting Agrest is enforceable against
the Person who has executed such Voting Agreemeatdordance with its terms, subject to: (A) ladvgeneral application relating to
bankruptcy, insolvency and the relief of debtorgj &) rules of law governing specific performanicgynctive relief and other
equitable remedies.

2.21 Vote Required. The affirmative vote of the holders of a majoitythe shares of Company Common Stock issued and
outstanding on the record date for the Companykbtders’ Meeting (the Required Company Stockholder Votés the only vote of
the holders of any class or series of the Compargpital stock necessary to adopt this Agreemethiapprove the Merger.

2.22 Non-Contravention; Consents Except as set forth in Part 2.22 of the CompaisgiDsure Schedule, neither (1) the
execution, delivery or performance of this Agreemanor (2) the consummation of the Merger or anthefother Contemplated
Transactions, will or could reasonably be expetdedirectly or indirectly (with or without noticer lapse of time):

(a) contravene, conflict with or result in a violatiofi (i) any of the provisions of the certificateiotorporation and bylaws
of the Company or the charter or other organizatiolocuments of any of the other Acquired Corporsj or (ii) any resolution
adopted by the stockholders, the board of direcipemy committee of the board of directors of ahthe Acquired Corporations;

(b) contravene, conflict with or result in a violatiohany Legal Requirement or any Order to which ahthe Acquired
Corporations, or any of the assets owned or usexhipyof the Acquired Corporations, is subject;
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(c) contravene, conflict with or result in a violatiohany of the terms or requirements of, or give @overnmental Body
the right to revoke, withdraw, suspend, cancemieate or modify, any Grant or other Governmentath®rization that is held by
any of the Acquired Corporations or that otherwidates to the business of any of the Acquired Ga@tons or to any of the
assets owned or used by any of the Acquired Catiposs

(d) contravene, conflict with or result in a violationbreach of, or result in a default under, anyjgion of any Company
Contract, or give any Person the right to: (i) deela default or exercise any remedy under any Goahpany Contract; (i) claim
rebate, chargeback, penalty or change in delivelngdule under any such Company Contract; (iii) iecate the maturity or
performance of any such Company Contract; or @jcel, terminate or modify any right, benefit, ghlion or other term of such
Company Contract;

(e)result in the imposition or creation of any Encuariire upon or with respect to any asset owned af lyg@ny of the
Acquired Corporations (except for minor liens thdlt not, in any case or in the aggregate, mathriddtract from the value of the
assets subject thereto or materially impair the-atmns of any of the Acquired Corporations); or

(f) result in, or increase the likelihood of, the distlre or delivery to any escrowholder or other &ersf any Company IP,
or the transfer of any material asset of any ofAbguired Corporations to any Person.

Except as may be required by the Exchange AcDEL, the HSR Act, any non-U.S. Antitrust Law, &hd rules and regulations of
the NASDAQ Global Select Market (as they relatéhs Proxy Statement), none of the Acquired Corpamatwas, is or will be require
to make any filing with or give any notice to, ordbtain any Consent from, any Person in conneetitim (x) the execution, delivery
performance of this Agreement; or (y) the consunmnatf the Merger or any of the other Contemplafeahsactions.

2.23 Fairness Opinion The Company’s board of directors has receivedutiigen opinion of Cowen and Company, LLC,
financial advisor to the Company, dated Novemb&0B6, to the effect that the Merger Consideraisdiair, from a financial point of
view, to the stockholders of the Company.

2.24 Financial Advisor. Except for Cowen and Company, LLC, no brokeménor investment banker is entitled to any
brokerage, finder’s or other fee or commissionanrection with the Merger or any of the other Conitated Transactions based upon
arrangements made by or on behalf of any of theufked Corporations. The Company has furnished terRaccurate and complete
copies of all agreements under which any such feeamissions or other amounts have been paid orreegme payable and all
indemnification and other agreements related tetigagement of Cowen and Company, LLC.

2.25 Disclosure The Proxy Statement, at the time it is mailethestockholders of the Company or at the timénef@ompany
Stockholders’ Meeting (or any adjournment or posgroent thereof), will not contain any untrue staatrof a material fact or omit to
state any material fact required to be stated ih@renecessary in order to make the statementsithen the light of the circumstances
under which they are made, not misleading.

SECTION 3. REPRESENTATIONS AND W ARRANTIES OF P ARENT AND M ERGER S UB
Parent and Merger Sub represent and warrant t8ahgany as follows:

3.1 Due Organization; Etc. Parent is a corporation duly organized, validliseng and in good standing under the laws of the
State of Delaware. Merger Sub is a corporation ¢hdprporated, validly existing and in good stamgdimder the laws of the State of
Delaware.

3.2 Authority . Subject to obtaining the vote of Parent as tte stockholder of Merger Sub with respect to thedée, each of
Parent and Merger Sub has the corporate right, pamg authority to enter
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into and to perform its respective obligations urtties Agreement. The execution, delivery and pennce by Parent and Merger Sub
of this Agreement have been duly authorized byedlessary action on the part of Parent and Mengieia8d their respective boards of
directors.

3.3 Binding Nature of Agreement.This Agreement has been duly and validly executeticelivered by Parent and Merger Sub
and, assuming the due authorization, executiordatidery of this Agreement by the Company, constiithe legal, valid and binding
obligation of Parent and Merger Sub, enforceabéreg them in accordance with its terms, subjectaplaws of general application
relating to bankruptcy, insolvency and the relieflebtors; and (b) rules of law governing spegicformance, injunctive relief and
other equitable remedies.

3.4 No Vote Required No vote of the holders of Parent Common Stockdmiired to authorize the Merger.

3.5 Financing. As of the date hereof Parent has, and as offfleetive Time Parent will have, sufficient cashadable lines of
credit or other sources of readily available futalenable it to pay all amounts required to be paitlerger Consideration in the
Merger.

3.6 Non-Contravention. Neither the execution and delivery of this Agreetby Parent and Merger Sub nor the consummation
by Parent and Merger Sub of the Merger will: (sutein a violation of any provision of the certidite of incorporation or bylaws of
Parent or Merger Sub; (b) result in a violationRarent or Merger Sub of any order, writ, injuncfippdgment or decree to which Parent
or Merger Sub is subject; or (c) contravene, cohfliith or result in a violation or breach of, esult in a default under, any provision
an material contract to which Parent is a partpyowhich Parent is bound, except in each caserfpvalation that will not have a
material adverse effect on the ability of Parenterger Sub to consummate the Merger.

3.7 Disclosure. None of the information to be supplied by or ehdlf of Parent to the Company specifically fodirsoon in the
Proxy Statement will, at the time the Proxy Statetm® mailed to the stockholders of the Compangtdhe time of the Company
Stockholders’ Meeting (or any adjournment or posgroent thereof), contain any untrue statementrofterial fact or omit to state any
material fact required to be stated therein or s&asy in order to make the statements thereitdnight of the circumstances under
which they are made, not misleading.

SECTION 4. CERTAIN C OVENANTS OF THE C OMPANY

4.1 Access and Investigation Subject to the confidentiality provisions of thendisclosure Agreement, during the period
commencing on the date of this Agreement and eralingf the earlier of the Effective Time and thédveermination of this Agreement
(the “Pre-Closing Period), the Company shall, and the Company shall ctluseespective Representatives of the Acquired
Corporations to: (a) provide Parent and Parentjgr&entatives with reasonable access to the AatjGiogporations’ Representatives,
personnel and assets and to all existing bookerdecTax Returns, work papers and other docunzeritsnformation relating to the
Acquired Corporations; and (b) provide Parent aacRts Representatives with such copies of the exidtouks, records, Tax Retur
work papers and other documents and informaticating to the Acquired Corporations as Parent magareably request. Subject to the
confidentiality provisions of the Nondisclosure Agment, during the Pre-Closing Period, the Comsaajl, and the Company shall
cause the Representatives of each of the Acquiogpdtations to, permit Parent’s senior officersneet, upon reasonable notice and
during normal business hours, with the chief finahefficer and other officers of the Company resgible for the Company’s financial
statements and the internal controls of the Acgu@erporations to discuss such matters as Pargntieemn necessary or appropriate in
order to enable Parent, after the Closing, to fyaitis obligations under the Sarbanes-Oxley Act tredrules and regulations relating
thereto. Without limiting the generality of anytbk foregoing, during the Pre-Closing Period, tloeenPany shall, subject to the
confidentiality provisions of the Nondisclosure Agment, promptly provide Parent with copies ofalimaterial operating and
financial reports prepared by the Acquired Corporet for the Company’s senior management, includiogjes of the unaudited

A-30



monthly consolidated balance sheets of the Acquegorations and the related unaudited monthlysclitiated statements of
operations, statements of stockholders’ equitystatements of cash flows; (ii) any written material communications sent by or on
behalf of the Company to its stockholders; (iiiyanaterial notice, document or other communicafmther than any communication
that relates solely to routine commercial transactiand that is of the type sent in the ordinaryrs® of business and consistent with
past practices) sent by or on behalf of any ofAtbguired Corporations to any party to any Compaopt€act or sent to any of the
Acquired Corporations by any party to any Compaoyt@ct; (iv) any notice, report or other docunidet! with or sent to any
Governmental Body on behalf of any of the Acqui@atporations in connection with the Merger or ahthe other Contemplated
Transactions; and (v) any material notice, repoither document received by any of the Acquiredp@mtions from any
Governmental Body.

4.2 Operation of the Company’s Business

(a) During the Pre-Closing Period: (i) the Company kbasure that each of the Acquired Corporationgloots its business
and operations in the ordinary course and in aeome with past practices, and in compliance witagblicable Legal
Requirements and the requirements of all Signifi€ontracts; (ii) the Company shall use commergighsonable efforts to
ensure that each of the Acquired Corporations pveséantact its current business organization, kesfailable the services of its
current officers and other employees and maintgsn®lations and goodwill with all suppliers, austers, landlords, creditors,
licensors, licensees, employees and other Persamisghbusiness relationships with the respectivguted Corporations and with
all Governmental Bodies; (iii) the Company shathmpptly notify Parent of any claim asserted or Legalceeding commenced,
to the Knowledge of the Company, threatened agaiglstting to, involving or otherwise affecting aofythe Acquired
Corporations that relates to any of the Contemgl@@nsactions; and (iv) the Company shall enswaedach of the Acquired
Corporations: (A) timely files all Tax ReturnsFbst-Signing Returng required to be filed by or on behalf of eachsEmtity;

(B) timely pays all Taxes due and payable in respesuch Post-Signing Returns that are so fil€);dccrues a reserve in the
books and records and financial statements of acly Entity at such times and in such amounts amaecordance with past
practice for all Taxes payable by such Entity fdrietr no Post-Signing Return is due prior to thes@ig Date; (D) causes all
existing Tax sharing agreements, Tax indemnitygaions and similar agreements, arrangements otigea with respect to
Taxes to which any such Entity is or may be a partlgy which any such Entity is or may otherwiseboend to be terminated as
of the Closing Date so that after such date no XeduCorporation shall have any further rightsiabilities thereunder; and

(E) not file any Post-Signing Returns with any Taxauthority without Parent’s prior written consemhich consent shall not be
unreasonably withheld or delayed.

(b) During the Pre-Closing Period, the Company shall wighout the prior written consent of Parent (efhconsent shall
not be unreasonably withheld with respect to théemadescribed in clause “(iv),” “(vi),” “(x),” Xi),” “(xii),” “(xiii),” “(xiv),”
“(xv)” and “(xix)" of this sentence), and the Commashall ensure that each of the other Acquiregp@@tions does not, without
the prior written consent of Parent which conséailsnot be unreasonably withheld with respechimatters described in clause
“(iv),” “(vi),” “(x),” “Oxi),” “(xii),” “(xiii),” o (xiv),” “(xv)” and “(xix)" of this sentence):
(i) declare, accrue, set aside or pay any dividendadeerany other distribution in respect of any shafespital
stock, or repurchase, redeem or otherwise reacguoireshares of capital stock or other securities;

(i) sell, issue, grant or authorize the sale, issuangeant of: (A) any capital stock or other segur{B) any option,
call, warrant or right to acquire any capital staclother security; or (C) any instrument conveetiimto or exchangeable
for any capital stock or other security (except:tfiB) the Company may issue shares of Company Gomitock: (x) upon
the valid exercise of Company Options and Compaiayrsts outstanding as of the date of this Agre¢naeml
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(y) pursuant to the Company ESPP); and (2) the Gmypnay, in the ordinary course of business andistant with past
practices, grant Company Options to purchase theoeu of shares of Company Common Stock under thep@ay Optiot
Plans to non-officer employees of the Company hafeer the date of this Agreement as set forthart B.2(b)(ii) of the
Company Disclosure Scheduf@pvided, that such Company Options: (x) shall have ana@serprice equal to the fair
market value of the shares of Company Common Stoe&red by such options determined as of the tihtleeogrant of
such options; (y) shall not contain any “singlexgeér,” “double-trigger” or other vesting accelesatiprovisions and shall
not be subject to acceleration (in whole or in pasta result of the Merger or any of the othert€mplated Transactions
(whether alone or in combination with any terminatof employment or other event); and (z) shakbigject to the
Company’s standard vesting schedule;

(ili) amend or waive any of its rights under, or, exgepsuant to obligations under contracts set fartRart 2.3(b)(S
of the Company Disclosure Schedule, acceleratgdhng under, any provision of any of the Comp#rarrants,
Company Option Plans or any provision of any agesgmvidencing any outstanding stock option orrasyricted stock
agreement, or otherwise modify any of the termanyf outstanding option, warrant or other securitgryy related Contrac
except as required by applicable Legal Requirements

(iv) amend or permit the adoption of any amendmenstodttificate of incorporation and bylaws of then@any or
the charter or other organizational documents gfadrihe other Acquired Corporations or form anySdiary;

(v) (A) acquire any equity interest or other inter@sany other Entity; or (B) effect or become a pastany merger,
consolidation, plan of arrangement, share exchamggness combination, amalgamation, recapitatinatieclassification
of shares, stock split, reverse stock split, issaaf bonus shares, division or subdivision of eeaconsolidation of shares
or similar transaction;

(vi) except as set forth in Part 4.2(b)(vi) of the CompRisclosure Schedule, make any capital experaligxcept
that the Acquired Corporations may make any capitpenditure that when added to all other capitpkaditures made on
behalf of the Acquired Corporations during the ndkr month in which such capital expenditure is epabes not exceed
$150,000 in the aggregate);

(vii) (A) enter into or become bound by, or permit anyhef assets owned or used by it to become bounalrlyy,
Significant Contract of the type described in ceuii),” “(v),” “(vii),” “(X),” “(xiv),” “(xvi),”  “(xvii),” “(xviii),” “(xix)” or
“(xx)" of Section 2.9(a) or, other than in the ardry course of business and consistent with pastipes, any other
Significant Contract; (B) enter into or become batny, or permit any of the assets owned or useitltoypecome bound
by, any Contract that would: (1) require the Consdrany party thereto (other than any Acquiredg@oation) in
connection with the Merger; (2) enable such partietminate or amend such Contract in connectigh thie Merger; or
(3) automatically terminate or be amended in cotioeavith the Merger; or (C) amend or terminateyaive any material
right or remedy under, any Significant Contract;

(viii) acquire, lease or license any right or other dsset any other Person or sell or otherwise dismifser lease or
license, any right or other asset to any otherdPefaxcept in each case for assets acquired, lelsmtsed or disposed of
by the Company in the ordinary course of busineslscansistent with past practices);

(ix) make any pledge of any of its material assets ompeany of its material assets to become subjeeanty
Encumbrances, except for Encumbrances that do atgrially detract from the value of such assetsaterially impair the
operations of any of the Acquired Corporations;
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(x) lend money to any Person (other than routine tramdlbusiness expense advances made to directoificers or
other employees in the ordinary course of busin@ssgxcept in the ordinary course of businessaamsistent with past
practices, incur or guarantee any indebtedness;

(xi) establish, adopt, enter into or amend any Compangl&ee Plan or Company Employee Agreement, pay any
bonus or make any profit-sharing or similar paymentr increase the amount of the wages, salampmssions, fringe
benefits or other compensation (including equitgdsthcompensation, whether payable in stock, casther property) or
remuneration payable to, any of its directors or afinits officers or other employees (except that Company: (A) may
provide routine, reasonable salary increases teofficer employees in the ordinary course of busgnend in accordance
with past practices in connection with the Compargristomary employee review process; (B) may artle@Company
Employee Plans referred to in Part 2.15(e) of tbem@any Disclosure Schedule to the extent requiyeaipiplicable Legal
Requirements; and (C) may make customary bonus @atgnand profit sharing payments consistent wiit peactices in
accordance with bonus and profit sharing plangmedeto in Part 2.15(e) of the Company DisclosurbeBule that are
existing on the date of this Agreement);

(xii) (A) promote or change the title of any employethdirector level or above, except in order toefiposition
vacated after the date of this Agreement; or (B3 hny employee at the director level or above it an annual base
salary in excess of $150,000 for a U.S. employdadian Rupee 1,200,000 for an Indian employee;

(xiii) other than as required by concurrent changes in BAASEC rules and regulations, change any oféthous
of accounting or accounting practices in any mateespect;

(xiv) make any material Tax election or request any re{€ax ruling;

(xv) commence any Legal Proceeding, except with regpeoutine collection matters in the ordinary cauo$
business and consistent with past practices;

(xvi) settle any Legal Proceeding or other material cl@xeept pursuant to a settlement that does notuaany
liability or obligation on the part of any Acquir€tbrporation or involves only the payment of morbigghe Acquired
Corporations of not more than $250,000 in the aggpeefor all such settlements;

(xvii) enter into any Contract covering any Company Asgecior make any payment to any Company Assodclae
considered individually or considered collectivelith any other such Contracts or payments, willwould reasonably be
expected to, be characterized as a “parachute paymithin the meaning of Section 280G(b)(2) of tiede or give rise
directly or indirectly to the payment of any amothmt would not be deductible pursuant to Secti@®(h) of the Code (or
any comparable provision under U.S. state or localon-U.S. Tax Legal Requirements), except asired/lpy a Contract
identified in Part 4.2(b)(xvii) of the Company Dlssure Schedule;

(xvii) except pursuant to arrangements that are in edfeof the date of this Agreement, apply for fundswupport,
benefits or incentives from any Governmental Body;

(xix) file or furnish with the SEC any Quarterly Repontorm 10-Q or Current Report on Form 8-K unlesefa
shall have been provided with at least 24 hourst@w such Form 10-Q or Form 8-K and such FornQlér Form 8-K
shall include any changes reasonably proposed tBnPar

(xx) agree or commit to take any of the actions desdribeny clauses of this sentence.
(c) During the Pre-Closing Period, the Company shalivgtly notify Parent in writing of: (i) the discomeby the Company
of any event, condition, fact or circumstance tiaturred or existed on or
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prior to the date of this Agreement and that causembnstitutes a material inaccuracy in any regmm&sion or warranty made by
the Company in this Agreement; (ii) any event, d¢tod, fact or circumstance that occurs, ariseexists after the date of this
Agreement and that would cause or constitute amahteaccuracy in any representation or warranadmby the Company in this
Agreement if: (A) such representation or warrarag been made as of the time of the occurrencegexis or discovery of such
event, condition, fact or circumstance; or (B) seebnt, condition, fact or circumstance had ocaljragisen or existed on or prior
to the date of this Agreement; (iii) any materigddch of any covenant or obligation of the Compamyi (iv) any event, conditio
fact or circumstance that would make the timelyséattion of any of the conditions set forth in S&c 6 impossible or unlikely or
that has had or would reasonably be expected te baxesult in a Company Material Adverse Effecttidut limiting the
generality of the foregoing, the Company shall gotiynadvise Parent in writing of any Legal Procegdor material claim
threatened, commenced or asserted against oregfiect to any of the Acquired Corporations. Nofiatiion given to Parent
pursuant to this Section 4.2(c) shall limit or athise affect any of the representations, warrantiesenants or obligations of the
Company contained in this Agreement.

4.3 No Solicitation.

(a) During the Pre-Closing Period, the Company shdll diectly or indirectly, and the Company shalsere that its
Subsidiaries and the respective directors, offie@is financial advisors of the Acquired Corporagioio not (and the Company
shall use its reasonable efforts to ensure the ®bpresentatives of the Acquired Corporationsat, alirectly or indirectly:

(i) solicit, initiate, knowingly induce, facilitate &mowingly encourage the making, submission or annement of
any Acquisition Proposal or Acquisition Inquiry;

(i) furnish any nonpublic information regarding anytleé Acquired Corporations to any Person in conoaatiith or
in response to an Acquisition Proposal or Acquasitinquiry;

(iii) engage in discussions or negotiations with anydPansth respect to any Acquisition Proposal or Aisgion
Inquiry;

(iv) approve, endorse or recommend any Acquisition Ryalpar Acquisition Inquiry (it being understood tha
communication solely between the Company and direcofficers and financial advisors of the Acqdi@orporations
shall not be deemed to be a breach of the obligaiid the Company under this Section 4.3(a)(iw); o

(v) enter into any letter of intent or similar documentany Contract contemplating or otherwise retatmany
Acquisition Transaction;

provided, howevethat prior to the adoption of this Agreement by Rexjuired Company Stockholder Vote, this Secti®@(aj.
shall not prohibit the Company from furnishing nabfc information regarding the Acquired Corporasdo, or entering into
discussions with or entering into a confidentiaityreement with, any Person in response to an Aitgqui Proposal submitted to
the Company by such Person (and not withdrawn)ishreiasonably expected to result in a Superioeidff such Person if:

(A) neither the Company nor any Representativengfad the Acquired Corporations shall have breadbretékken any action
inconsistent with any of the provisions set forththis Section 4.3; (B) the board of directorshef Company concludes in good
faith, after having taken into account the advit&sooutside legal counsel, that such action igineed in order for the board of
directors of the Company to comply with its fidugiabligations to the Company’s stockholders urajglicable Legal
Requirements; (C) prior to furnishing any such ndslig information to, or entering into discussiamish, such Person, the
Company gives Parent written notice of the iderdftguch Person and of the Company’s intentiorutni$h nonpublic
information to, or enter into discussions with, lsiRerson, and the Company receives from such Parserecuted confidentiality
agreement containing customary provisions; andpfoinptly after furnishing any such
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nonpublic information to such Person, the Compamgi$hes such nonpublic information to Parentlféxtent such nonpublic
information has not been previously furnished iy @ompany to Parent). Without limiting the gengyadf the foregoing, the
Company shall ensure that no affiliate, directdficer or financial advisor of the Acquired Corpticaas (and the Company shall
use its reasonable efforts to ensure that no ®kpresentative of any of the Acquired Corporatidakgs any action inconsistent
with any of the provisions set forth in the precggdsentence, and the Company acknowledges andsaeteany action
inconsistent with any of the provisions set foritihe preceding sentence by any affiliate or Repiagive of any of the Acquired
Corporations, whether or not such affiliate or Repntative is purporting to act on behalf of anthefAcquired Corporations,
shall be deemed to constitute a breach of this@edt3 by the Company.

(b) If any Acquisition Proposal or Acquisition Inquity made or submitted by any Person during the@wosing Period, the
the Company shall promptly (and in no event ldtent48 hours after receipt of such Acquisition Bea or Acquisition Inquiry)
advise Parent orally and in writing of such Acqtiisi Proposal or Acquisition Inquiry (including tigentity of the Person making
or submitting such Acquisition Proposal or Acqudsitinquiry, and the terms thereof). The Comparglidteep Parent informed
with respect to: (i) the status of any such Acdigisi Proposal or Acquisition Inquiry; and (ii) tlséatus and terms of any
modification or proposed modification thereto.

(c) Upon the execution of this Agreement, the Compdra}l smmediately cease and cause to be terminatge@&sting
discussions with any Person that relate to any &aipn Proposal or Acquisition Inquiry arising grito the date hereof.

(d) The Company agrees not to release or permit teaselof any Person from, or to waive or permitth&er of any
provision of, any confidentiality or similar Conttato which any of the Acquired Corporations isaaty or under which any of the
Acquired Corporations has any rights, and will @each such agreement to be enforced to the exi@sunably requested by
Parent. The Company also shall promptly requedt Pacson that has executed a confidentiality oil@iragreement in connecti
with its consideration of a possible Acquisitiorafisaction to return to the Acquired Corporatiohs@hfidential information
heretofore furnished to such Person by or on betialhy of the Acquired Corporations.

SECTION 5. A pDITIONAL C OVENANTS OF THE P ARTIES
5.1 Proxy Statement

(a) As promptly as practicable after the date of thiseement, the Company shall prepare the Proxy8éate Parent shall
cooperate reasonably with the Company in such patipa, to the extent reasonably requested by timagany. The Company
shall: (i) cause the Proxy Statement to comply whtihrules and regulations promulgated by the SkCosher applicable Legal
Requirements; (ii) provide Parent with a reasonablgortunity to review and comment on drafts offlnexy Statement, and
include in the Proxy Statement all changes readgipabposed by Parent; (iii) promptly cause thexyr8tatement to be filed with
the SEC; (iv) promptly provide Parent with copiéslh correspondence between the Company or aitg &epresentatives, on t
one hand, and the SEC or its staff, on the othedh@) promptly notify Parent upon the receiptofy comments or requests from
the SEC or its staff with respect to the Proxy @tent; (vi) provide Parent with a reasonable oty to review and comment
on any subsequent drafts of the Proxy Statemenaapdelated correspondence and filings, and irclodhe Proxy Statement ¢
in any such correspondence and filings all changasonably proposed by Parent; (vii) promptly respbim any comments or
requests of the SEC or its staff; and (viii) catheeProxy Statement to be mailed to the Compangikbolders as promptly as
practicable following the date of this Agreement.tie extent practicable, the Company and its detsounsel shall permit Pare
and its outside counsel to participate in all comimations with the SEC and its staff (includingrakketings and telephone
conferences) relating to the Proxy Statement,Agi®ement or any of the Contemplated Transactions.
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(b) If any event relating to any of the Acquired Comgi@yns occurs, or if the Company becomes awarayfrdormation,
that should be disclosed in an amendment or sumpleta the Proxy Statement, then the Company phathptly inform Parent ¢
such event or information and shall, in accordamitle the procedures set forth in Section 5.1(3)p(epare and file with the SEC
such amendment or supplement as promptly thereadtpracticable; and (ii) if appropriate, causehsamendment or supplement
to be mailed to the stockholders of the Companyrasptly as practicable.

5.2 Company Stockholders’ Meeting

(a) The Company shall take all action necessary unitiapglicable Legal Requirements to call (promgafier the execution
and delivery of this Agreement), give notice of dudd a meeting of the holders of shares of Compg2mymon Stock to vote on
the adoption of this Agreement and the approvéthefMerger (the Company Stockholders’ Meetitlg The Company
Stockholders’ Meeting shall be held (on a datecteteby the Company in consultation with Paren)rasnptly as practicable
after the date of this Agreement, and in any ewerlater than the date 30 days after the date achwhe staff of the SEC
communicates its final clearance of the mailinghaf Proxy Statement. The Company shall ensureathptoxies solicited in
connection with the Company Stockholders’ Meetirgysolicited in compliance with all applicable Légequirements. In the
event that Parent shall cast any votes in resgaghedVerger, Parent shall disclose to the Comptnipterest in such shares so
voted and shall cast all such votes in favor ofatieption of this Agreement and the approval of\tfezger.

(b) Subject to Section 5.2(c): (i) the Proxy Statensgdal| include a statement to the effect that trerdbof directors of the
Company recommends that the Company’s stockholdgesto adopt this Agreement and approve the Meaggre Company
Stockholders’ Meeting (the recommendation of thenPany’s board of directors that the Company’s dtotders vote to adopt
this Agreement and approve the Merger being redeireas the ‘Company Board Recommendatidnand (ii) the Company Boa
Recommendation shall not be withdrawn or modified imanner adverse to Parent, and no resolutidheblyoard of directors of
the Company or any committee thereof to withdragv@ompany Board Recommendation or modify the Comarard
Recommendation in a manner adverse to Parenttshalliopted. The Proxy Statement shall include piréan of Cowen and
Company, LLC referred to in Section 2.23.

(c) Notwithstanding anything to the contrary contaiire&ection 5.2(b) or any other provision of thisrégment, at any tinm
prior to the adoption of this Agreement by the RezpiCompany Stockholder Vote, the Company BoarcbRenendation may be
withdrawn or modified in a manner adverse to Paife(i) the Company shall have provided to Paranigast twenty-four hours
prior to each meeting of the Company’s board ofctiors at which such board of directors will coesidnd determine whether the
Company Board Recommendation will be withdrawn odified in a manner adverse to Parent, writtenceotif such meeting
together with reasonably detailed information relgag the circumstances giving rise to the constitemeof such possibility; and
(if) the Company’s board of directors determinegaod faith, after taking into account the advi€¢he Company'’s outside legal
counsel, that the withdrawal or modification of thempany Board Recommendation is required in dialethe Company’s board
of directors to comply with its fiduciary obligatie to the Company’s stockholders under applicablgal Requirements. The
Company shall notify Parent promptly (and in angr@wvithin four hours) of: (A) any withdrawal of arodification to the
Company Board Recommendation; and (B) the circumsgasurrounding such withdrawal or modificationtiNng in this
Section 5.2(c) shall preclude the board of directifrthe Company from complying with Rules 14d-8 dde-2(a) or Item 1012(a)
of Regulation M-A under the Exchange Act with rahty an Acquisition Proposal (it being understduoalyever, that the board of
directors of the Company shall not be permittedithdraw the Company Board Recommendation or matliéyCompany Board
Recommendation in a manner adverse to Parent easegmtecifically provided in this Section 5.2(c)).
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(d) Subject to Section 8.1(h), the Company’s obligatmnall, give notice of and hold the Company Staglers’ Meeting
in accordance with Section 5.2(a) shall not betkohior otherwise affected by the commencement|adisce, making,
announcement or submission of any Superior Offatloer Acquisition Proposal, or by any withdrawahwodification of the
Company Board Recommendation.

5.3 Stock Options; Company Warrants; Company ESPP

(a) At the Effective Time, each Company Option thatusstanding and unexercised immediately prior &éEffective Time,
whether or not vested, shall be converted intolseabme an option to purchase Parent Common StodkParent shall, in its
discretion, either: (i) assume such Company Optamverted as provided above; or (ii) replace suocim@any Option by issuing a
reasonably equivalent replacement stock optiorutolase Parent Common Stock in substitution therafeither case, subject to
the remainder of this Section 5.3(a), in accordamitie the terms (as in effect as of the date of thjreement) of the applicable
Company Option Plan and the terms of the stocloamgreement by which such Company Option is egeeérfall Company
Options that are assumed or replaced pursuanist&éttion 5.3(a) are hereafter referred to Assumed Option§. All rights to
purchase shares of Company Common Stock under Agk@ntions shall thereupon be converted into righ{surchase Parent
Common Stock. Accordingly, from and after the Efifiez Time: (A) each Assumed Option may be exercisadly for shares of
Parent Common Stock; (B) the number of shares &€ ommon Stock subject to each Assumed Optiat Isé determined by
multiplying the number of shares of Company Comr8tack that were subject to such Assumed Option idiately prior to the
Effective Time by the Conversion Ratio (as defilbetbw in this Section), and rounding the resultimgnber down to the nearest
whole number of shares of Parent Common StocktH€per share exercise price for the Parent Confback issuable upon
exercise of each Assumed Option shall be deternbigatividing the per share exercise price of shafgdompany Common
Stock subject to such Assumed Option, as in effestediately prior to the Effective Time, by the @ension Ratio, and rounding
the resulting exercise price up to the nearestehbeht; and (D) any restriction on the exercisargf Assumed Option shall
continue in full force and effect and the term, reigability, vesting schedule and other provisiohsuch Assumed Option shall
otherwise remain unchanged as a result of the g#samor replacement of such Assumed Optfmoyided, howevethat:

(1) each Assumed Option shall, in accordance wstkerms, be subject to further adjustment as gypjate to reflect any stock
split, division or subdivision of shares, stockidand, issuance of bonus shares, reverse stotk@plisolidation of shares,
reclassification, recapitalization or other simifiiansaction with respect to Parent Common Stobkesguent to the Effective Tin
and (2) Parent’s board of directors or a committeeeof shall succeed to the authority and respditgiof the Company’s board
of directors or any committee thereof with respgeatach Assumed Option. For the purpose of thisi&eb.3(a), the ‘Conversior
Ratio” shall mean the fraction (rounded to the neargdd,000) having a numerator equal to the Mergersitimation and having
a denominator equal to the average closing pridgaoént Common Stock as reported on the NASDAQ @I8blect Market for
the period of ten consecutive trading days endm¢aad including) the second trading day prioti® €losing Date (adjusted to
the extent appropriate to reflect any stock sglitision or subdivision of shares, stock divideisguance of bonus shares, reverse
stock split, consolidation of shares, reclassif@atrecapitalization or other similar transactisith respect to Parent Common
Stock).

(b) Parent shall file with the SEC a registration steat on Form S-8 (or any successor form) relatintpé shares of Parent
Common Stock issuable with respect to such Assubmibns eligible for registration on Form83ao later than ten (10) days a
the date on which the Merger becomes effectivé, aregistration statement on Form S-8 (or anyeasor form) is not then
available for use by Parent, promptly after sudisteation statement on Form S-8 (or any successor) becomes so available;
provided, however, that if any such Assumed Option would otherweseninate while such a registration statement omF88 is
unavailable, Parent shall cause the post-termina&i@rcise period of such Assumed Option to beneled to the extent necessary
to ensure that the optionee holding such Assumdab®pas at least thirty (30) days after such tegfiwn statement on
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Form S-8 is effective to exercise such Assumedddpgirovided, further, that Parent shall use commercially reasonabtetsffo
avoid any such Assumed Option becoming subjecxanhder Section 409A of the Code as a result cif xtension.

(c) At the Effective Time, Parent may (but shall notdidigated to) assume any or all of the Companyidd@d®lans or merge
any of such Company Option Plans into any stocloopgtlan of Parent. If Parent elects to so assunmeesge any Company
Option Plan, then, under such Company Option Frarent shall be entitled to grant stock awardthdaextent permissible under
applicable Legal Requirements, using the sharewes®f such Company Option Plan as of the Effecliime (including any
shares subsequently returned to such share reseeesesult of the termination of Assumed Optipesept that: (i) stock
covered by such awards shall be shares of Parantroo Stock; (ii) all references in such Companyi@pPlan to a number of
shares of Company Common Stock shall be deemeddetda refer instead to a number of shares of P@&ammon Stock
determined by multiplying the number of referenskdres of Company Common Stock by the Conversidio,Rand rounding the
resulting number down to the nearest whole numbshares of Parent Common Stock; and (iii) Pardmtard of directors or a
committee thereof shall succeed to the authorityrasponsibility of the Company’s board of direstor any committee thereof
with respect to the administration of such Comp@pgion Plan.

(d) Prior to the Effective Time, the Company shall takeaction that may be necessary (under the Coyn@aation Plans,
the Company Warrants and otherwise) to effectdaetovisions of this Section 5.3 and to ensurg fham and after the
Effective Time, holders of Company Options and CampWarrants have no rights with respect therdterahan those
specifically provided in this Section 5.3.

(e) The Company shall take all actions that may beoreatsly necessary to: (i) cause any outstandinginffeeriod under
the Company ESPP to be terminated as of the lasihBss Day prior to the Effective Date (the lassiBass Day prior to the
Effective Date being referred to as thBésignated Daté); (i) make any pro-rata adjustments that maynbeessary to reflect the
shortened offering period, but otherwise treat statrtened offering period as a fully effective aothpleted offering period for
all purposes under the Company ESPP; (iii) causexiercise as of the Designated Date of each adis@ purchase right under
the Company ESPP; and (iv) provide that no furtdffaring period or purchase period shall commenuteuthe Company ESPP
after the Designated Datgrovided, howeverthat the actions described in clauses “(i)” tlytot(iv)” of this Section 5.3(e) shall
be conditioned upon the consummation of the Mer@arthe Designated Date, the Company shall applyuhds credited as of
such date under the Company ESPP within each ipantits payroll withholding account to the purchasevhole shares of
Company Common Stock in accordance with the terfniseoCompany ESPP. As of the close of businegb®@day immediately
prior to the Closing Date, the Company shall h&minated the Company ESPP after having providechttice of such
termination as required by the terms of the Com@8pP. The form and substance of the notice raggatde Company ESPP
termination shall be subject to the prior reviewd approval of Parent.

5.4 Employee Matters.

(a) Effective as of no later than the day immediatelceding the Closing Date, each of the Acquiredo@a@tions and
Company Affiliates shall terminate any and all Camp Employee Plans intended to include a Code @edf1(k) arrangement
(each an ‘Acquired Corporation 401(k) Plai) (unless Parent provides written notice to thempany that any such Acquired
Corporation 401(k) Plan(s) shall not be terminatétiless Parent provides such written notice to@bmpany, no later than five
business days prior to the Closing Date, the Comphall provide Parent with evidence that such AaguCorporation 401(k)
Plan(s) have been terminated (effective as of tev than the day immediately preceding the Clofiatg) pursuant to resolutions
of the board of directors of the Company, any AcegliCorporation or Company Affiliate, as the casg/ioe. The form and
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substance of such resolutions shall be subjettet@tior review and approval of Parent. The Compsy shall take such other
actions in furtherance of terminating such Acqui@mporation 401(k) Plan(s) as Parent may reasgnmaljuest.

(b) To the extent any employee notification or condigdtarequirements are imposed by applicable LegajuRements with
respect to any of the Contemplated TransactioesCthimpany shall cooperate with Parent to ensutestitd requirements are
complied with prior to the Effective Time. Priortiwe Effective Time, neither the Company nor anyhef other Acquired
Corporations shall communicate with any employdemg of the Acquired Corporations regarding pokisihig employment
matters, including post-Closing employee benefid @mpensation, without the prior written appravaParent. Parent shall
make the benefits described in Part 5.4(b) of tom@any Disclosure Schedule available as describsdid Part 5.4(b).

(c) Parent shall take all necessary actions to allash €@mpany employee who is employed by Parent ypo#its
Subsidiaries and who has received an eligible velldistribution (as defined in Section 402(c)(#jhe Code) from the
Company'’s 401(k) plan(s) to roll such eligible osér distribution, including any associated loasspart of any lump sum
distribution to the extent permitted by the Compdfy (k) plan(s) into an account under a 401(k) pteintained by Parent or any
of its Subsidiariesprovided, however, that such rollovers shall not be permitted toaktent that Parent, in its reasonable good
faith determination, shall conclude that the AcgdiCorporation 401(k) Plan from which such rollosigstribution would be made
may not be qualified pursuant to Section 401(ahefCode at the time of such distribution.

(d) To the extent permitted by applicable Legal Regquésts, Parent and any Subsidiary of Parent shalighe service crec
for all periods of service by the Company employ@aser the employee policies and plans of Paresticin Subsidiary except to
the extent such service credit would result indhplication of benefits for the same period of smor for purposes of benefit
accrual under a defined benefit plan.

(e) In connection with coverage of each of the Compamployees under any of the ERISA welfare benefinplmade
available by Parent and its Subsidiaries, Paremgiesq(i) to cause each such plan to waive anyagipé preexisting condition,
waiting periods and actively at work requiremeants] (ii) to cause each such plan to honor any esgseimcurred by such
employees and their beneficiaries under similanplaf the Company or its affiliates during the ortof the applicable plan year
prior to the date on which such employees commeadicipation in the Parent welfare benefit plamsgurposes of satisfying
applicable deductible, co-insurance and maximurmofyttocket expenses.

5.5 Indemnification of Officers and Directors.

(a) All rights to indemnification by the Company exigiiin favor of those Persons who are directorsadficers of the
Company as of the date of this Agreement (thedémnified Person?y for their acts and omissions as directors aritefs of the
Company occurring prior to the Effective Time, asyided in the Company'’s certificate of incorpooatiand bylaws (as in effect
as of the date of this Agreement) and as providexhy indemnification agreements between the Cognpad said Indemnified
Persons (as in effect as of the date of this Agezghidentified in Part 2.9(a)(vi) of the Companig@osure Schedule, shall
survive the Merger and be observed by the Survi@ogporation to the fullest extent available unbDetaware law.

(b) From the Effective Time until the sixth anniversaifithe Effective Time, the Surviving Corporatidm#i maintain in
effect, for the benefit of the Indemnified Persavith respect to their acts and omissions as dire@od officers of the Company
occurring prior to the Effective Time, the existipglicy of directors’ and officers’ liability insance maintained by the Company
as of the date of this Agreement in the form de#deby the Company to Parent prior to the datéisfAgreement (the Existing
D&O Policy ”); provided, howeverthat: (i) the Surviving Corporation may subsstfior the
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Existing D&O Policy a policy or policies of compate coverage; and (ii) the Surviving Corporation

shall not be required to pay annual premiums ferBkisting D&O Policy (or for any substitute poés) in excess of $1,125,000
(the “Maximum Premiur). In the event any future annual premiums for Exésting D&O Policy (or any substitute policies)
exceed the Maximum Premium, the Surviving Corporashall be entitled to reduce the amount of cayei the Existing D&O
Policy (or any substitute policies) to the amountaverage that can be obtained for a premium eguile Maximum Premium.
Notwithstanding the foregoing, nothing in this $aect5.5 shall prevent the Company from purchasifigid policy for the
Existing D&O Policy with the prior written conseot Parent.

(c) Parent shall cause the Surviving Corporation thlifits obligations under Sections 5.5(a) and b)x{bove. Parent shall
not permit the Surviving Corporation to merge intaconsolidate with, or sell or transfer all or stamtially all of its assets to, any
other Person unless the resulting or survivingigagsumes (by operation of law or otherwise) thiggations imposed by this
Section 5.5.

5.6 Regulatory Approvals; Additional Agreements.

(a) Each party shall use commercially reasonable afforfile, as soon as practicable after the dathisfAgreement, all
notices, reports and other documents required fddekby such party with any Governmental Bodyhwiéspect to the Merger a
the other Contemplated Transactions, and to suymmihptly any additional information requested by anch Governmental
Body. Without limiting the generality of the fordgg, the Company and Parent shall, promptly afierdate of this Agreement,
prepare and file notifications under the HSR Actémnection with the Merger. The Company and Paskali respond as
promptly as practicable to: (i) any inquiries ogquests received from the Federal Trade CommissidimeoDepartment of Justice
for additional information or documentation; anidl &iny inquiries or requests received from anyestdtorney general, foreign
antitrust authority or other Governmental Body @ameection with antitrust or related matters.

(b) Subject to the confidentiality provisions of thendiisclosure Agreement, Parent and the Company sfedhpromptly
supply the other with any information which mayrbquired in order to effectuate any filings (indhgl applications) pursuant to
(and to otherwise comply with its obligations satli in) Section 5.6(a). Except where prohibitecapplicable Legal
Requirements or any Governmental Body, and subgette confidentiality provisions of the Nondisalos Agreement, each of
Parent and the Company shall: (i) consult withdtieer prior to taking a position with respect ty aach filing; (ii) permit the
other to review and discuss in advance, and considgod faith the views of the other in connegtiwith, any analyses,
appearances, presentations, memoranda, brief€ pdgiters, arguments, opinions and proposals befakeng or submitting any
of the foregoing to any Governmental Body by otbehalf of any party hereto in connection with amgal Proceeding related
solely to this Agreement or the Contemplated Tratigas (including any such Legal Proceeding retatmany Antitrust Law);
(iii) coordinate with the other in preparing andkanging such information; and (iv) promptly pravithe other (and its counsel)
with copies of all filings, notices, analyses, @mrstions, memoranda, briefs, white papers, opfiproposals and other
submissions (and a summary of any oral presengtimade or submitted by such party with or to any&nmental Body related
solely to this Agreement or the Contemplated Tretigas.

(c) Each of Parent and the Company shall notify themphomptly upon the receipt of: (i) any commurimatfrom any
official of any Governmental Body in connection lwany filing made pursuant to this Agreement;Kiipwledge of the
commencement or threat of commencement of any Llegeleeding by or before any Governmental Body vé#ipect to the
Merger or any of the other Contemplated Transast{@nd shall keep the other party informed aséaasthtus of any such Legal
Proceeding or threat); and (iii) any request by affigial of any Governmental Body for any amendmensupplement to any
filing made pursuant to this Agreement or any infation required to comply with any Legal Requiretsapplicable to the
Merger or any of the other Contemplated Transastitvhenever any event occurs that is required web&rth in an amendment
or supplement to any filing made pursuant to Sechié(a), Parent or the Company, as the case may be

A-40



shall (promptly upon learning of the occurrenceswéh event) inform the other of the occurrenceushsevent and cooperate in
filing with the applicable Governmental Body suchemdment or supplement.

(d) Subject to Section 5.6(e), Parent and the Complaaly sse commercially reasonable efforts to takeanse to be taken,
all actions necessary to consummate the Mergenehe effective the other Contemplated Transactidfigout limiting the
generality of the foregoing, but subject to SecbaB(e), each party to this Agreement: (i) shalkenall filings (if any) and give all
notices (if any) required to be made and givenumhsarty in connection with the Merger and theeotBontemplated
Transactions; (ii) shall use commercially reasoaafforts to obtain each Consent (if any) requteede obtained (pursuant to any
applicable Legal Requirement or Contract, or otlieehby such party in connection with the Mergeaoy of the other
Contemplated Transactions; and (iii) shall use cenwmlly reasonable efforts to lift any restrainfunction or other legal bar to
the Merger.

(e) Notwithstanding anything to the contrary contaiire&ection 5.6 or elsewhere in this AgreementhegiParent nor
Merger Sub shall have any obligation under thise®gnent to divest or agree to divest (or cause &ity Subsidiaries or any of
the Acquired Corporations to divest or agree t@sfiyany of its respective businesses, producs imessets, or to take or agree to
take (or cause any of its Subsidiaries or any @fAbquired Corporations to take or agree to takg)aher action or agree (or
cause any of its Subsidiaries or any of the AcglCerporations to agree) to any limitation or restsn on any of its respective
businesses, product lines or assets.

5.7 Disclosure. During the Pre-Closing Period, Parent and the @om shall consult with each other before issuimg@ess
release or otherwise making any public statemettit reispect to the Merger or any of the other Coptatad Transactions. Without
limiting the generality of the foregoing, the Comygashall not, and shall not permit any of the AcgdiCorporations or any
Representative of any of the Acquired Corporationsnake any disclosure to the general public (idiclg the media) regarding the
Merger or any of the other Contemplated Transastioiiess: (a) Parent shall have approved suctodis@ (such approval not to be
unreasonably withheld); or (b) the Company shalehaeen advised by its outside legal counsel thzt disclosure is required by
applicable law and shall have provided Parent vétsonable advance notice of the Company'’s intemtianake such disclosure and
the content of such disclosure.

5.8 Resignation of Directors The Company shall use commercially reasonabt@tsffo obtain and deliver to Parent at or pric
the Closing the resignation of each director oheaitthe Acquired Corporations.

5.9 Internal Controls . If, during the Pre-Closing Period, the Companyher Company’s auditors identify any significant
deficiencies or material weaknesses (or a seriesmfol deficiencies that collectively are deen@donstitute a significant deficiency
or a material weakness) in the effectiveness oOttipany’s internal control over financial repogtithen the Company shall notify
Parent as promptly thereafter as practicable aalll sbe its commercially reasonable efforts dutimg Pre€losing Period to rectify su
significant deficiency or material weakness, asdise may be.

SECTION 6. C oNDITIONS P RECEDENT TO O BLIGATIONS OF P ARENT AND M ERGER S UB

The obligations of Parent and Merger Sub to calusdvierger to be effected and otherwise cause éimsdctions contemplated by this
Agreement to be consummated are subject to thefaetton, at or prior to the Closing, of each & fbllowing conditions:

6.1 Accuracy of Representations

(a) Each of the Specified Representations shall haea becurate in all material respects as of the afateis Agreement ar
shall be accurate in all material respects asefiosing Date as if made on and as of the Clodeig (except for any Specified
Representation made as of a specific
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date, which shall have been accurate in all mdtexgpects as of such datpjpvided, howeverthat, for purposes of determining
the accuracy of the Specified Representations #sedbregoing dates, any update of or modificatmthe Company Disclosure
Schedule made or purported to have been madetladtexecution of this Agreement shall be disregarddess previously agreed
to by Parent.

(b) The Other Company Representations shall have bmemae in all respects as of the date of this &gwent and shall be
accurate in all respects as of the Closing Dateraade on and as of the Closing Date (except figr@ther Company
Representation made as of a specific date, whialh Ishve been accurate in all respects as of satd#);g@rovided, howeverthat:
(i) for purposes of determining the accuracy of@her Company Representations as of the foregtanes (and for purposes of
determining the accuracy of the Other Company Regmitations for purposes of clause “(ii)” of thisyiso): (A) all “Company
Material Adverse Effect” and other “materiality” gjifications limiting the scope of the Other Compdepresentations or
limiting the scope of any defined terms used inGtleer Company Representations shall be disregaatheld(B) any update of or
modification to the Company Disclosure Schedule enadpurported to have been made after the execafithis Agreement she
be disregarded unless previously agreed to by Bamed (ii) any inaccuracies in the Other Compaepifesentations will be
disregarded if all circumstances constituting sineltcuracies (considered collectively) do not cituigt, and would not reasonat
be expected to have or result in, a Company Mat&édaerse Effect.

6.2 Performance of Covenants All of the covenants and obligations in this Agmeent that the Company is required to comply
with or to perform at or prior to the Closing sHadive been complied with and performed in all mateespects.

6.3 Antitrust Approvals .

(&) The waiting period applicable to the consummatibthe Merger under the HSR Act shall have expiredeen
terminated, and there shall not be in effect aruary agreement between Parent or the Companthand.S. Federal Trade
Commission or the U.S. Department of Justice puntsteawhich Parent or the Company has agreed natrisummate the Merger
for any period of time.

(b) Any waiting period applicable to the consummatiéthe Merger under any applicable non-U.S. LegajiRement
relating to antitrust or competition matters shaVe expired or been terminated, and there shabiei effect any voluntary
agreement between Parent or the Company and any1®rGovernmental Body pursuant to which ParetherCompany has
agreed not to consummate the Merger for any perfididne.

(c) Any Governmental Authorization or other Consenuieed to be obtained with respect to the Mergereurashy applicabl
Antitrust Law shall have been obtained and shafiaia in full force and effect, and no such GoverntakAuthorization or other
Consent so obtained shall require or contain amg,témitation, condition or restriction that Patefetermines in good faith to be
materially burdensome.

6.4 Stockholder Approval. This Agreement shall have been duly adopted byRibquired Company Stockholder Vote.

6.5 Certificate. Parent shall have received a certificate exedoyetie Chief Executive Officer of the Company éonfng that
the conditions set forth in Sections 6.1(a), 6162, 6.6, 6.7, 6.8 and 6.9 have been duly satisfivhich certificate shall be in full force
and effect.

6.6 No Company Material Adverse Effect Since the date of this Agreement, there shalhast occurred any Company
Material Adverse Effect, and no event shall haveuoed or circumstance shall exist that, in comtdmawith any other events or
circumstances, could reasonably be expected todraresult in a Company Material Adverse Effect.
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6.7 No Restraints. No temporary restraining order, preliminary orrpanent injunction or other order preventing the
consummation of the Merger shall have been issyeahip court of competent jurisdiction or other Gawreental Body and remain in
effect, and there shall not be any Legal Requirg¢rapacted or deemed applicable to the Merger tla&kesithe consummation of the
Merger illegal.

6.8 No Governmental Litigation. There shall not be pending any Legal Proceedinghich a Governmental Body is a party or is
otherwise involved, and neither Parent nor the Camgshall have received any communication from@ayernmental Body in which
such Governmental Body indicates a substantialiiked of commencing any Legal Proceeding or taking other action:

(a) challenging or seeking to restrain, prohildsaind or unwind the consummation of the Mergearogr of the other Contemplated
Transactions; (b) relating to the Merger or anyhef other Contemplated Transactions and seekintain from Parent or any of its
Subsidiaries or any of the Acquired Corporationg @amages or other relief as a consequence of nonation of the Merger that cot
reasonably be expected to be material to Paraheoicquired Corporations; or (c) seeking to congsi of the Acquired Corporatior
Parent or any Subsidiary of Parent to dispose bbti separate any material assets or businesseasilaof the Merger or any of the
other Contemplated Transactions.

6.9 No Other Litigation . There shall not be pending any Legal Proceedinghich there is a reasonable possibility of arconrte
that is adverse to Parent, Merger Sub, any afildtParent or any of the Acquired Corporationscfallenging or seeking to restrain,
prohibit, rescind or unwind the consummation of Merger or any of the other Contemplated Transasti(b) relating to the Merger or
any of the other Contemplated Transactions andrsgéd obtain from Parent, any affiliate of Parenany of the Acquired Corporatic
any damages or other relief that could reasonablkyxpected to be material to Parent or the Acquiragborations; or (c) seeking to
compel any of the Acquired Corporations, Parergrnyr Subsidiary of Parent to dispose of or hold sepaany material assets or
business as a result of the Merger or any of thera€ontemplated Transactions.

6.10 Sarbanes-Oxley CertificationsNeither the chief executive officer nor the chieghcial officer of the Company shall have
failed to provide, with respect to any Company IBgeument filed (or required to be filed) with thEG on or after the date of this
Agreement, any necessary certification as andarfahm required under Rule 13a-14 or Rule 15d-Ideuthe Exchange Act or 18
U.S.C. §1350.

SECTION 7. C oNDITIONS P RECEDENT TO O BLIGATION OF THE C OMPANY

The obligation of the Company to effect the Merged otherwise consummate the transactions contésdpby this Agreement is
subject to the satisfaction, at or prior to thediig, of the following conditions:

7.1 Accuracy of Representations The representations and warranties of ParenMarder Sub contained in Section 3 shall have
been accurate in all respects as of the date ®fpieement and shall be accurate in all respsats the Closing Date as if made on and
as of the Closing Date (except for any such reprtesens and warranties made as of a specific datich shall have been accurate in
all respects as of such datp)ovided, howeverthat: (a) for purposes of determining the acoprEcsuch representations and warran
as of the foregoing dates (and for purposes ofrohéténg the accuracy of such representations arrdantes for purposes of clause
“(b)” of this proviso), all “materiality” qualificiions limiting the scope of such representatiorg\aarranties shall be disregarded; and
(b) any inaccuracies in such representations amchwnties will be disregarded if all circumstancesstituting such inaccuracies
(considered collectively) do not constitute, andildnot reasonably be expected to have or resudt material adverse effect on the
ability of Parent or Merger Sub to consummate thexdér.

7.2 Performance of Covenants All of the covenants and obligations in this Agmeent that Parent and Merger Sub are requir
comply with or to perform at or prior to the Clogishall have been complied with and performedlimakerial respects.

7.3 Stockholder Approval. This Agreement shall have been duly adopted byRibquired Company Stockholder Vote.
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7.4 Certificate. The Company shall have received a certificateebesl by an executive officer of Parent confirmihat the
conditions set forth in Sections 7.1 and 7.2 haaenkduly satisfied.

7.5 Antitrust Approval . The waiting period applicable to the consummatibthe Merger under the HSR Act shall have expired
or been terminated.

7.6 No Restraints. No temporary restraining order, preliminary orrpanent injunction or other Order against the Camgpa
preventing the consummation of the Merger by then@any under U.S. law shall have been issued byJaBycourt of competent
jurisdiction or other U.S. Governmental Body anchaén in effect, and there shall not be any U.S.dl&gquirement enacted or deer
applicable to the Merger that makes the consummatiche Merger by the Company illegal under UaSv.|

SECTION 8. T ERMINATION

8.1 Termination . This Agreement may be terminated prior to the&ff’e Time (whether before or after adoption df th
Agreement by the Required Company Stockholder Vote)

(a) by mutual written consent of Parent and the Company

(b) by either Parent or the Company if the Merger shatlhave been consummated by March 31, 2p@®ided, however
that a party shall not be permitted to terminaie Agreement pursuant to this Section 8.1(b) iffirire to consummate the
Merger by March 31, 2007 is attributable to a falon the part of such party to perform any covéonanbligation in this
Agreement required to be performed by such party atior to the Effective Time which is capablebefing cured;

(c) by Parent or the Company if a court of competensgliction or other Governmental Body shall hawued a final and
nonappealable Order or shall have taken any othardnd nonappealable action, having the effegteomanently restraining,
enjoining or otherwise prohibiting the consummatidithe Merger;

(d) by either Parent or the Company if: (i) the Comp8tyckholders’ Meeting (including any adjournmesutsl
postponements thereof) shall have been held angleted and the Company’s stockholders shall hakenta final vote on a
proposal to adopt this Agreement and approve thegete(ii) this Agreement and the Merger shall hate been adopted at the
Company Stockholders’ Meeting (and shall not haaenbadopted at any adjournment or postponemergafdry the Required
Company Stockholder Votprovided, howevethat a party shall not be permitted to terminaige ftgreement pursuant to this
Section 8.1(d) if the failure to have this Agreemnatiopted by the Required Company Stockholder \éoattributable to a failure
on the part of such party to perform any covenamtbdigation in this Agreement required to be parfed by such party at or prior
to the Effective Time which is capable of beingexijrand (iii) the Company shall have paid to Paaeytfee required to be paid
Parent pursuant to Section 8.3(c);

(e) by Parent (at any time prior to the adoption of thgreement by the Required Company StockholdeeMba Triggering
Event shall have occurred;

(f) by Parent if: (i) any of the Specified Representadishall have been inaccurate as of the datésohgreement or shall
have become inaccurate as of a date subsequdret ttate of this Agreement (as if made on such suilesg date), such that the
condition set forth in Section 6.1(a) would notdagisfied; (ii) any of the Other Company Represtonia shall have been
inaccurate as of the date of this Agreement ofl slaale become inaccurate as of a date subsequthd ttate of this Agreement
if made on such subsequent date), such that thditmmset forth in Section 6.1(b) would not beisf#d; or (iii) any of the
Company'’s covenants or obligations contained is figreement shall have been breached such thaotidition set forth in
Section 6.2 would not be satisfigatpvided, howeverthat if an inaccuracy in any of the Compansepresentations and warran
as of a date subsequent to the date of this Agneeone breach of a covenant or obligation by then@any is curable by the
Company and the Company is continuing to exerasenasercially
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reasonable efforts to cure such inaccuracy or brghen Parent may not terminate this Agreemenéutids Section 8.1(f) on
account of such inaccuracy or breach unless switimacy or breach shall remain uncured for a deaf®0 days commencing
the date that Parent gives the Company noticeaf swaccuracy or breach;

(9) by the Company if: (i) any of Paresttepresentations and warranties contained inAlnisement shall be inaccurate a:
the date of this Agreement or shall have becomecimate as of a date subsequent to the date oAgheement (as if made on
such subsequent date) such that the conditiorogtifi Section 7.1 would not be satisfied; or @iy of Parent’s covenants or
obligations contained in this Agreement shall hagen breached such that the condition set for8ettion 7.2 would not be
satisfied;provided, howeverthat if an inaccuracy in any of Parent’s représtons and warranties as of a date subsequehneéto t
date of this Agreement or a breach of a covenanbbgation by Parent is curable by Parent andfasecontinuing to exercise
commercially reasonable efforts to cure such inemmuor breach, then the Company may not termithédeAgreement under this
Section 8.1(g) on account of such inaccuracy cadirainless such inaccuracy or breach shall renmaiarad for a period of 30
days commencing on the date that the Company §isesnt notice of such inaccuracy or breach; or

(h) by the Company, at any time prior to the adoptibthizs Agreement by the Required Company Stockholttee, in orde
to accept a Superior Offer and enter into a défimiacquisition agreement providing for the consiation of the transaction
contemplated by such Superior Offer (thalternative Agreemeri), if (i) such Superior Offer did not arise or udtsfrom a breach
by the Company of any obligation contained in Sec#.3; (ii) the Company shall have delivered toeRaia written notice
(including a copy of the Alternative Agreement) tning the Company’s representations and warratiiat: (A) the Alternative
Agreement has been executed and delivered to thep@uay by the other party thereto and the offerethgmade by such other
party cannot be withdrawn by such other party gttane during the 72-hour period commencing ondhte of Parent’s receipt of
such notice; (B) the board of directors of the Camphas authorized the execution and delivery eftternative Agreement on
behalf of the Company and the termination of thiggement pursuant to this Section 8.1(h); and{€)dompany intends to enter
into the Alternative Agreement contemporaneoushihhie termination of this Agreement pursuant te Section 8.1(h); (iii) at
least 72 hours shall have elapsed since the regfegpich notice by Parent, and the Company sha# haade its Representatives
available during such period for the purpose ofoti@ting with Parent regarding a possible amendrteetitis Agreement or a
possible alternative transaction; (iv) the Compsingll have immediately advised Parent of any meatiibn proposed to be made
to the Alternative Agreement by the other partyrée (which, if material, shall result in a recommoement of the 72-hour period
set forth in clause (iii) above), (v) any writteroposal by Parent to amend this Agreement or émt@ran alternative transaction
shall have been considered by the board of directbthe Company in good faith, and the board aors of the Company shall
have determined in good faith (after having congidehe advice of its advisor) that the terms efhoposed amendment to this
Agreement (or other alternative transaction) ateasdavorable to the Company'’s stockholders, feofimancial point of view, as
the terms of the transaction contemplated by therAdtive Agreement; and (vi) the Company shalkehgaid to Parent the fee
required to be paid to Parent pursuant to Sectid(bB

8.2 Effect of Termination. In the event of the termination of this Agreemasiprovided in Section 8.1, this Agreement shalbt

no further force or effecprovided, howeverthat: (a) this Section 8.2, Section 8.3 and $addi shall survive the termination of this
Agreement and shall remain in full force and effa} the Nondisclosure Agreement shall survivetdreination of this Agreement a
shall remain in full force and effect in accordamgth their terms; and (c) the termination of thigreement shall not relieve any party
from any liability for any inaccuracy in or breachany representation, warranty, covenant, obligatr other provision contained in
this Agreement.
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8.3 Expenses; Termination Fees

(a) All fees and expenses incurred in connection with Agreement and the Contemplated Transactiorlklshpaid by the
party incurring such expenses, whether or not tleeglr is consummatedrovided, howevethat Parent shall pay all fees and
expenses, other than attorneys’ fees, incurredmmection with the filing by the parties heretalué premerger notification and
report forms relating to the Merger under the HSR @nd the filing of any notice or other documender any applicable non U,
Antitrust Law.

(b) If: (i) (A) this Agreement is terminated by Parentthe Company pursuant to Section 8.1(b) or Se@&ia(d); (B) at or
prior to the time of the termination of this Agreemh an Acquisition Proposal shall have been disclpannounced, commenced,
submitted or made; and (C) on or prior to the #nshiversary of such termination of this Agreemeither: (1) an Acquisition
Transaction is consummated; or (2) a definitiveeagrent with respect to an Acquisition Transactioentered into by an Acquir
Corporation; (ii) this Agreement is terminated kyréht pursuant to Section 8.1(e); or (iii) this égment is terminated by the
Company pursuant to Section 8.1(h), then the Comnphall pay to Parent, in cash at the time spetifiehe next sentence, a
nonrefundable fee in the amount of $12,500,00@he case of termination of this Agreement by@wenpany or Parent pursuan
Section 8.1(b) or Section 8.1(d), the fee refetoeith the preceding sentence shall be paid by tragany upon the earlier of the
consummation of the Acquisition Transaction orexecution of the definitive agreement with resgecuch Acquisition
Transaction. In the case of termination of thiségnent by Parent pursuant to Section 8.1(e) ond¥bmpany pursuant to
Section 8.1(h), the fee referred to in the preagdientence shall be paid by the Company at thedfreach termination.

(c) If: (i) at any time after the date of this Agreerheéhe Company Board Recommendation ceases todreraaus or less
than all of the members of the board of directdrthe Company vote in favor of a reaffirmation tf determination that the
Merger is fair to and in the best interests of@wmpany’s stockholders; and (i) after the occureeof any event described in
clause “(i)” above, this Agreement is terminatedHayent or the Company pursuant to Section 8.1i{d) the Company shall pay
to Parent, in cash at the time specified in thd sertence, a nonrefundable fee in the amount2680,000. In the case of
termination of this Agreement by the Company punsta Section 8.1(d), the fee referred to in thecpding sentence shall be
by the Company prior to the time of such terminatiand in the case of termination of this AgreenignParent pursuant to
Section 8.1(d), the fee referred to in the precgdientence shall be paid by the Company withinbhuginess days after such
termination.

(d) If the Company fails promptly to pay when due ampoant payable by the Company under this SectiontBed: (i) the
Company shall reimburse Parent for all costs apeeses (including fees and disbursements of couimselrred in connection
with the collection of such overdue amount andahi®rcement by Parent of its rights under thisisad.3; and (ii) the Company
shall pay to Parent interest on such overdue an{éamthe period commencing as of the date suchdmesamount was originally
required to be paid through the date such overchauat is actually paid to Parent in full) at a rpég annum equal to the “prime
rate” (as announced by Citibank, N.A. or any susgethereto) in effect on the date such overdueuatnwas originally required
to be paid.

SECTION 9. M ISCELLANEOUS P ROVISIONS

9.1 Amendment. This Agreement may be amended with the apprdvidleorespective boards of directors of the Comp&ayent

and Merger Sub at any time (whether before or #dfieradoption of this Agreement by the stockholdéthie Company)provided,
howeverthat after adoption of this Agreement by the Conyfmatockholders, no amendment shall be made whydaw requires
further approval of the stockholders of the Compaitiout the further approval of such stockhold@itsis Agreement may not be
amended except by an instrument in writing signethehalf of each of the parties hereto.

9.2 Waiver. No failure on the part of any party to exerciag power, right, privilege or remedy under this é&gment, and no

delay on the part of any party in exercising anw@q right, privilege or remedy
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under this Agreement, shall operate as a waivsuoii power, right, privilege or remedy; and no &y partial exercise of any such
power, right, privilege or remedy shall precludg ather or further exercise thereof or of any othawer, right, privilege or remedy. |
party shall be deemed to have waived any clainingrisut of this Agreement, or any power, rightypeige or remedy under this
Agreement, unless the waiver of such claim, powght, privilege or remedy is expressly set foritaiwritten instrument duly executed
and delivered on behalf of such party; and any suaifier shall not be applicable or have any eféectept in the specific instance in
which it is given.

9.3 No Survival of Representations and Warranties None of the representations and warranties aoedain this Agreement or
in any certificate delivered pursuant to this Agneat shall survive the Merger.

9.4 Entire Agreement; Counterparts; Exchanges by Fesimile or Electronic Delivery. This Agreement and the other
agreements referred to herein constitute the eagreement and supersede all prior agreementsraieatatandings, both written and
oral, among or between any of the parties witheespp the subject matter hereof and therpadyided, howeverthat the
Nondisclosure Agreement shall not be supersededlaatremain in full force and effect and shalplto: (a) all Confidential
Information (as defined in the Nondisclosure Agreethrelating to the Acquired Corporations providgdor on behalf of the Compa
to Parent and its Representatives after the dagmhend (b) all Confidential Information (as defd in the Nondisclosure Agreement)
relating to Parent and its affiliates provided bbyno behalf of Parent to the Company and its Remtasives after the date hereof. This
Agreement may be executed in several counterpeath of which shall be deemed an original andfadltoch shall constitute one and
the same instrument. The exchange of a fully exsecAgreement (in counterparts or otherwise) byifaibs or by electronic delivery
in .pdf format shall be sufficient to bind the pastto the terms and conditions of this Agreement.

9.5 Applicable Law; Jurisdiction . This Agreement shall be governed by, and condtiu@ccordance with, the laws of the State
of Delaware, regardless of the laws that might mtise govern under applicable principles of condliof laws thereof. In any action or
suit between any of the parties arising out ofetaiting to this Agreement or any of the Contemplateansactions: (a) each of the
parties irrevocably and unconditionally consents submits to the exclusive jurisdiction and ventithe Chancery Court of the State
Delaware; and (b) each of the parties irrevocatdives the right to trial by jury.

9.6 Disclosure ScheduleThe Company Disclosure Schedule shall be arraitgseparate parts corresponding to the numbered
and lettered sections contained in Section 2 (stibjethe provisions of the introductory paragrépl$ection 2). For purposes of this
Agreement, each statement or other item of infoilonaget forth in the Company Disclosure Schedulim @ny update to the Company
Disclosure Schedule shall be deemed to be a regetgm and warranty made by the Company in Se@ion

9.7 Attorneys’ Fees. In any action at law or suit in equity to enfothés Agreement or the rights of any of the partieseunder,
the prevailing party in such action or suit shalldmtitled to receive a reasonable sum for itsrates’ fees and all other reasonable costs
and expenses incurred in such action or suit.

9.8 Assignability; No Third Party Rights . This Agreement shall be binding upon, and shakbforceable by and inure solely to
the benefit of, the parties hereto and their redpesuccessors and assigpsyvided, howeverthat neither this Agreement nor any
party’s rights or obligations hereunder may begrs=i or delegated by such party without the prigiten consent of the other party,
and any attempted assignment or delegation ofApisement or any of such rights or obligations lpagty without the other party’s
prior written consent shall be void and of no efféxcept as specifically provided in Section :6thing in this Agreement, express or
implied, is intended to or shall confer upon anysBe (other than the parties hereto) any rightebear remedy of any nature
whatsoever under or by reason of this Agreement.

9.9 Notices. All notices, requests, demands and other commatinits under this Agreement shall be in writing ahdll be
deemed to have been duly given or made as follaysf sent by registered or certified
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mail in the United States return receipt requestpdn receipt; (b) if sent designated for overnidgiivery by nationally recognized
overnight air courier (such as DHL or Federal Espjetwo business days after delivery to such eouft) if sent by facsimile
transmission before 5:00 p.m. in California, whemsmitted and receipt is confirmed; (d) if senfégsimile transmission after 5:00
p.m. in California and receipt is confirmed, on thkowing business day; and (e) if otherwise altyuaersonally delivered, when
delivered, provided that such notices, requestpathels and other communications are delivered tadideess set forth below, or to s
other address as any party shall provide by likecado the other parties to this Agreement:

if to Parent or Merger Sub:

NVIDIA Corporation

2701 San Tomas Expressway
Santa Clara, California 95050
Attention: David M. Shannon
Facsimile: (408) 486-2200

and to:

Partridge Acquisition, Inc.
2701 San Tomas Expressway
Santa Clara, California 95050
Attention: Marv Burkett
Facsimile: (408) 486-2200

with a copy (which shall not constitute notice) to:

Cooley Godward Kronish LLP
3175 Hanover Street

Palo Alto, CA 94304
Attention: Eric Jensen
Facsimile: (650) 849-7400

if to the Company:

PortalPlayer, Inc.

70 W. Plumeria Drive

San Jose, California 95134
Attention: Arnold Brown
Facsimile: (408) 216-8919

with a copy (which shall not constitute notice) to:

Pillsbury Winthrop Shaw Pittman LLP
2475 Hanover Street

Palo Alto, CA 94304-1114

Attention: Jorge del Calvo

Facsimile: (650) 233-4545

9.10 Cooperation. The Company agrees to cooperate fully with Paaadtto execute and deliver such further documents,
certificates, agreements and instruments and gakh other actions as may be reasonably requagstedrent to evidence or reflect
the Contemplated Transactions and to carry ouintieat and purposes of this Agreement.
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9.11 Severability. Any term or provision of this Agreement thatrisalid or unenforceable in any situation in anygdiction
shall not affect the validity or enforceability thfe remaining terms and provisions of this Agreenoenhe validity or enforceability of
the offending term or provision in any other sitaator in any other jurisdiction. If a final judgmieof a court of competent jurisdiction
declares that any term or provision of this Agresnig invalid or unenforceable, the parties hesgjee that the court making such
determination shall have the power to limit suaimter provision, to delete specific words or phsaseto replace such term or
provision with a term or provision that is validda@enforceable and that comes closest to expretisinigtention of the invalid or
unenforceable term or provision, and this Agreensbatl be valid and enforceable as so modifiedhénevent such court does not
exercise the power granted to it in the prior secgethe parties hereto agree to replace suchidhealinenforceable term or provision
with a valid and enforceable term or provision thidk achieve, to the extent possible, the econgimitsiness and other purposes of <
invalid or unenforceable term or provision.

9.12 Construction.

(a) For purposes of this Agreement, whenever the conégxiires: the singular number shall include thegh, and vice
versa; the masculine gender shall include the feraiand neuter genders; the feminine gender gi@iide the masculine and
neuter genders; and the neuter gender shall inchadeuline and feminine genders.

(b) The parties hereto agree that any rule of constnutd the effect that ambiguities are to be resdlagainst the drafting
party shall not be applied in the constructionmdeiipretation of this Agreement.

(c) As used in this Agreement, the words “include” 8indluding,” and variations thereof, shall not be deemed tebrd o
limitation, but rather shall be deemed to be fokolby the words “without limitation.”

(d) Except as otherwise indicated, all referencesimAlgreement to “Sections,” “Exhibits” and “Scheesil are intended to
refer to Sections of this Agreement and ExhibitSonedules to this Agreement.

(e) The bold-faced headings contained in this Agreerasnfor convenience of reference only, shall motleemed to be a
part of this Agreement and shall not be referreith tronnection with the construction or interprietatof this Agreement.

(f) All references to “business days” shall mean days/bich banks are open for business in Californidia Delaware.
[Remainder of page intentionally left blank]
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I NW ITNESS W HEREOF , the parties have caused this Agreement to beutegd@as of the date first above written.

NVIDIA C ORPORATION

By: /s/ JEN-H SuNH UANG
Name: Jen-Hsun Huang
Title: President and Chief Executive Officer

P ARTRIDGE A CQUISITION , | NC.

By: /s/ JEN-H suNH uaNG
Name: Jen-Hsun Huang
Title: President and Chief Exhecutive Officer

P orRTAL P LAYER , I NC.

By: /sl GARY JOHNSON
Name: Gary Johnson
Title: President and CEO

Merger Agreement Signature Page
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Exhibit A
C ERTAIN D EFINITIONS

For purposes of the Agreement (including t&idibit A):

Acquired Corporations “Acquired Corporations” shall mean: (a) the Comggb) each of the Company Subsidiaries; andfg)aher
Entity that has been merged with or into, or tea predecessor to, any of the Entities identifieclauses “(a)” or “(b)” above.

Acquisition Inquiry. “Acquisition Inquiry” shall mean an inquiry, inchtion of interest or request for information (attlean an inquiry,
indication of interest or request for informatioaade or submitted by Parent) that could reasonabkyxpected to lead to an Acquisition
Proposal.

Acquisition Proposal “Acquisition Proposal” shall mean any offer obposal (other than an offer or proposal made omsttéd by
Parent) contemplating or otherwise relating to Aoguisition Transaction.

Acquisition Transaction “Acquisition Transaction” shall mean any trangacior series of transactions (other than transasti
exclusively among Acquired Corporations) involving:

(a) any merger, exchange, consolidation, business ewtibn, plan of arrangement, issuance of securgieguisition of
securities, reorganization, recapitalization, talemffer, tender offer, exchange offer or othemikr transaction: (i) in which any of the
Acquired Corporations is a constituent corporati@hjn which a Person or “group” (as defined hetExchange Act and the rules
promulgated thereunder) of Persons directly oreadly acquires beneficial or record ownershipesfigities representing more than
10% of the outstanding securities of any classoting securities of any of the Acquired Corporasipor (iii) in which any of the
Acquired Corporations issues securities represgmiare than 10% of the outstanding securities gfdass of voting securities of any
of the Acquired Corporations;

(b) any sale, lease, exchange, transfer, license, sittqaior disposition of any business or businessassets (excluding sale of
assets in the ordinary course of business consisignpast practices) that constitute or accoon2b% or more of the consolidated net
revenues, consolidated net income or consolidatselts of the Acquired Corporations; or

(c) any liguidation or dissolution of any of the AcaadrCorporations.

Agreement “Agreement” shall mean the Agreement and Plakeifger to which thig€xhibit Ais attached, as it may be amended from
time to time.

Antitrust Laws. “Antitrust Laws” shall mean all LegRequirements that are designed to prohibitrictstr regulate actions having the
purpose or effect of monopolization or restraintrafie.

COBRA. “ COBRA" shall mean the Consolidated Omnibus Budget Redatioit Act of 1985, as amended.

Code. “Code” shall mean the United States Internal ReeeCode of 1986, as amended.

Company Affiliate “Company Affiliate” shall mean any Person undemenon control with any of the Acquired Corporatiavithin the
meaning of Section 414(b), Section 414(c), Sectibd(m) or Section 414(0) of the Code, and the w@ns issued thereunder or any similar

provisions under non-U.S. Legal Requirements.

Company Associate'Company Associate” shall mean any current omi@r officer or other employee, or current or forrmelependent
contractor, consultant or director, of or to anyte Acquired Corporations or any Company Affiliate
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Company Common StockCompany Common Stock” shall mean the Common§t$8.0001 par value per share, of the Company.

Company Contract“Company Contract” shall mean any Contract: ¢ayvhich any of the Acquired Corporations is a pa(ity by
which any of the Acquired Corporations or any Compt or any other asset of any of the AcquiredpBaations is or may become bounc
under which any of the Acquired Corporations hasnay become subject to, any obligation; or (c)arnahich any of the Acquired
Corporations has or may acquire any right or irstere

Company Disclosure Schedul&Company Disclosure Schedule” shall mean the GomDisclosure Schedule that has been prepared
by the Company in accordance with the requiremeh&ection 9.6 of the Agreement and that has beéwaded by the Company to Parent
the date of the Agreement.

Company Employee Agreemef€ompany Employee Agreement” shall mean any memamt, employment, severance, retention,
transaction bonus, change in control, consultialpaation, repatriation or expatriation agreemerdtber similar Contract between any of the
Acquired Corporations or any Company Affiliate aard/ current or former director, officer or employ#eany of the Acquired Corporations
or any Company Affiliate, other than any such Caciithat is terminable “at will” (or, with respdectnon-U.S. Persons, otherwise similarly
terminable) without any obligation on the part ofyacquired Corporation or any Company Affiliatertmke any severance, termination,
change in control or similar payment or to provéay benefit other than severance payments reqtorkd made by any Acquired
Corporation under applicable non-U.S. law.

Company Employee PlarfCompany Employee Plan” shall mean any plan, moyg policy, practice or Contract providing for
compensation, severance, termination pay, defewatpensation, performance awards, stock or stdekegtawards, fringe benefits,
retirement benefits or other benefits or remunenatif any kind, whether or not in writing and whetlor not funded, including each
“employee benefit plan,” within the meaning of Seat3(3) of ERISA (whether or not ERISA is applitebo such plan): (a) that is or has
been maintained or contributed to, or requiredeontaintained or contributed to, by any of the AcgdiCorporations or any Company
Affiliate for the benefit of any Company Associate;(b) with respect to which any of the Acquiredr@orations or any Company Affiliate
has or may incur or become subject to any liabditpbligation;provided, howevethat a Company Employee Agreement shall not be
considered a Company Employee Plan.

Company IP. “Company IP” shall mean: (a) all Intellectual pPesty Rights in or to the Company Products andhaédllilectual Property
Rights in or to Company Product Software; and (byther Intellectual Property Rights and Intellest Property with respect to which any of
the Acquired Corporations has (or purports to havedwnership interest or an exclusive licensarilar exclusive right.

Company Material Adverse EffectCompany Material Adverse Effect” shall mean a&ffect, change, claim, event or circumstance
(each, an ‘Effect”) that, considered together with all other Effedéssor would reasonably be expected to be or tmwime materially adverse
to, or has or would reasonably be expected to bavesult in a material adverse effect on: (a)lihsiness, condition, operations or financial
performance of the Acquired Corporations taken abale, other than: (i) any such Effect resultingnfi conditions generally affecting the
global economy as a whole or the industry in whiehAcquired Corporations operate, in each cagleetextent that such conditions do not
have a disproportionate impact on the Acquired @eions; or (ii) any such Effect resulting fronetfailure to generate revenues from the
sale of any Company Product to any Person whaisr@nt customer of the Acquired Corporations (idaig as a result of the cancellatior
termination of any product order or contract bytsBerson), which failure to generate revenues doearise from or relate to any actual or
alleged: (A) bug, defect, deficiency or Encumbraimcéor with respect to) any Company Product, Conyparoduct Software or Company IP;
(B) breach (or fact or circumstance that would oeably be expected to give rise to a breach) of@mypany Contract by any Acquired
Corporation; or (C) violation of or failure to cohgpvith any Legal Requirement by any Acquired Cagimn or any Company Associate (it
being acknowledged and agreed that a failure tergés revenues that arises from or relates to taalaar
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alleged event, fact or circumstance describederirttmediately preceding clauses (A), (B) and (@)lstot be deemed to be a Company
Material Adverse Effect unless it is an Effect thatuld otherwise constitute a Company Material AdeeEffect in the absence of this clause
(i); (b) the ability of the Company to consumméte Merger or any of the other Contemplated Tretitsas or to perform any of its
covenants or obligations under the Agreement; othie ability of Parent to vote, transfer, receivadends with respect to or otherwise
exercise ownership rights with respect to the stifake Surviving Corporation.

Company Option Plans‘Company Option Plans” shall mean: (a) the Comnyfmh999 Stock Option Plan; and (b) the Company’s
Amended and Restated 2004 Stock Incentive Plan.

Company Options“Company Options” shall mean options to purchetsgres of Company Common Stock from the Compangttven
granted by the Company pursuant to the Company@jptians, assumed by the Company or otherwise).

Company Pension PlarffCompany Pension Plan” shall mean each: (a) Comfanployee Plan that is an “employee pension lienef
plan,” within the meaning of Section 3(2) of ERISA; or @iiher occupational pension plan, including anglfgalary or money purchase pl

Company Product“Company Productshall mean any product or service: (a) developethufactured, marketed, distributed, provic
leased, licensed, sold or made available, direstindirectly, by or on behalf of any Acquired Corption; or (b) currently under developm
by or for any Acquired Corporation (whether or imotollaboration with another Person).

Company Product Softwar¢Company Product Software” shall mean any sofen@egardless of whether such software is owneanby
Acquired Corporation or licensed to an Acquiredg@oation by a third party, and including firmwardeother software embedded in
hardware devices) contained or included in (or niltéo the operation of) any Company Product axdudirectly in the development,
manufacturing, maintenance, repair, support, tgstimperformance of any Company Product.

Company Warrants“Company Warrants” shall mean all warrants tochase shares of Company Common Stock.

Consent “Consent” shall mean any approval, consent,icatiifon, permission, waiver or authorization (irdihg any Governmental
Authorization).

Contemplated TransactionsContemplated Transactions” shall mean the Meeget the other transactions contemplated by the
Agreement and the Voting Agreements to be enteradhy certain stockholders of the Company in fasfdParent in connection with the
Merger.

Contract. “Contract” shall mean any written, oral or otlagreement, contract, subcontract, lease, undeistarairangement,
instrument, note, option, warranty, purchase ofésense, sublicense, insurance policy, benefit plalegally binding commitment or
undertaking of any nature.

DGCL. “DGCL” shall mean the Delaware General Corporatiaw, as it may be amended from time to time.

Encumbrance “Encumbrance” shall mean any lien, pledge, hypc#iion, charge, mortgage, easement, encroachimgret;fection of
title, title exception, title defect, right of p@ssion, lease, tenancy license, security inteeasyymbrance, claim, infringement, interference,
option, right of first refusal, preemptive righramunity property interest or restriction of anyura (including any restriction on the voting
of any security, any restriction on the transfeawny security or other asset, any restriction @r#ceipt of any income derived from any a
any restriction on the use of any asset and arnsiatsn on the possession, exercise or transfengfother attribute of ownership of any
asset).
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Entity . “Entity” shall mean any corporation (includingyamon-profit corporation), general partnership,ited partnership, limited
liability partnership, joint venture, estate, trusimpany (including any company limited by shaliesifed liability company or joint stock
company), firm, society or other enterprise, ass@am, organization or entity.

ERISA. “ERISA” shall mean the Employee Retirement Incddeeurity Act of 1974, as amended.
Exchange Act“Exchange Act” shall mean the Securities Exchafdgeof 1934, as amended.

Foreign Plan. “Foreign Plan” shall mean any: (a) plan, prograalicy, practice, Contract or other arrangemerdarof Acquired
Corporation mandated by a Governmental Body out$iddJnited States; (b) Company Employee Planishsibject to any of the Legal
Requirements of any jurisdiction outside the Unigdtes; or (¢) Company Employee Plan that coveha® covered any Company Associate
whose services are or have been performed primautiside the United States.

GAAP. “GAAP” shall mean generally accepted accountiriggiples in the United States.

Governmental Authorization‘Governmental Authorization” shall mean any: g@rmit, license, certificate, franchise, permission
variance, clearance, registration, qualificatioraothorization issued, granted, given or otherwisele available by or under the authority of
any Governmental Body or pursuant to any Legal Rement; or (b) right under any Contract with angv@rnmental Body.

Governmental Body“Governmental Body” shall mean any: (a) natidajes commonwealth, province, territory, county nmgipality,
district or other jurisdiction of any nature; (b)3J federal, state, local or municipal, non-U.Sottver government; (c) governmental or quasi-
governmental authority of any nature (including goyernmental division, department, agency, comionssnstrumentality, official,
ministry, fund, foundation, center, organizationitubody or Entity and any court or other tribunalr (d) self-regulatory organization
(including the NASDAQ Global Select Market andptedecessor).

HSR Act “HSR Act” shall mean the Hart-Scott-Rodino Anigt Improvements Act of 1976, as amended.
Indian Sub “Indian Sub” shall mean PortalPlayer (India) Rt& Limited, a wholly-owned subsidiary of the Comypa

Intellectual Property. “Intellectual Property” shall mean algorithmspapatus, databases, data collections, designgadiagdrawings,
formulae, inventions (whether or not patentablepwe-how, logos, marks (including brand names, pcodames, logos, and slogans),
methods, processes, proprietary information, pasyschematics, specifications, software, softweade (in any form, including source code
and executable or object code), techniques, usenféices, URLS, web sites, works of authorship @thér forms of technology (whether or
not embodied in any tangible form and includingtatigible embodiments of the foregoing, such asungon manuals, laboratory noteboo
prototypes, samples, studies and summaries).

Intellectual Property Rights“Intellectual Property Rights” shall mean alllitg of the following types, which may exist or eated
under the laws of any jurisdiction in the world) (mhts associated with works of authorship, idahg exclusive exploitation rights,
copyrights, moral rights and mask works; (b) traddmtrade name, service name and domain names gl similar rights; (c) trade secret
rights; (d) patent and industrial property riglitgluding design rights; (e) other proprietary tgm Intellectual Property; and (f) rights in or
relating to registrations, renewals, extensiongjlmaations, continuations, divisions and reissifeamd applications for, any of the rights
referred to in clauses “(a)” through “(e)” above.

IRS. “IRS” shall mean the United States Internal RexeBervice.
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Knowledge “Knowledge” shall mean, with respect to the AagdiCorporations, the actual knowledge of any etkeewfficer and the
General Counsel of the Company after reasonabiéring

Legal Proceeding “Legal Proceeding” shall mean any action, sitigdtion, arbitration, proceeding (including anyik; criminal,
administrative, investigative or appellate procagili hearing, inquiry, audit, examination or invgation commenced, brought, conducted or
heard by or before, or otherwise involving, anyrtaun other Governmental Body or any arbitratoadsitration panel.

Legal Requirement‘Legal Requirement” shall mean any U.S. fedestdte, local, municipal or other (and any non-Ul&), statute,
constitution, principle of common law, resoluti@mdinance, code, edict, decree, rule, regulaticatery award, ruling or requirement issued,
enacted, adopted, promulgated, implemented orwtbeiput into effect by or under the authority nf&overnmental Body (or under the
authority of the NASDAQ Stock Market).

Nondisclosure AgreementNondisclosure Agreement” shall mean that cerMirtual Confidentiality Agreement entered into on
August 3, 2006 between the Company and Parentasded.

Order. “Order” shall mean any order, writ, injunctiondgment or decree.

Other Company Representatiari®©ther Company Representations” shall mean theesentations and warranties of the Company
contained in the Agreement, other than the SpecRiepresentations.

Parent Common StocKParent Common Stock” shall mean the Common Stpakvalue $0.001 per share, of Parent.
Person. “Person” shall mean any individual, Entity or @owmental Body.

Proxy Statement“Proxy Statement” shall mean the proxy statentiete sent to the Company’s stockholders in conmeetith the
Company Stockholders’ Meeting.

Registered IR “Registered IP” shall mean all Intellectual PrapeRights that are registered, filed or issuechwiity or under the
authority of any Governmental Body, including altents, registered copyrights, registered mask svankl registered trademarks and all
applications for any of the foregoing.

Representatives‘Representatives” shall mean directors, officether employees, agents, attorneys, accountahsoas and
representatives.

Sarbanes-Oxley Act'Sarbanes-Oxley Act” shall mean the SarbanesYOAl of 2002, as it may be amended from time rweti
SEC. “SEC” shall mean the United States SecuritiesExchange Commission.
Securities Act “Securities Act” shall mean the Securities ActlOB3, as amended.

Specified Representation$Specified Representations” shall mean the regradions and warranties of the Company containeke
first two sentences of Section 2.3(a), the firsiterce of each of Sections 2.3(b) and 2.3(c) awtides 2.3(e), 2.3(f), 2.3(9)(i), 2.4(a), 2.4(b),
2.4(c), 2.18, 2.20, 2.21 and 2.23 of the Agreement.

Subsidiary. An Entity shall be deemed to be a “Subsidiaryanbther Person if such Person directly or indiyamivns or purports to
own, beneficially or of record: (a) an amount ofimg securities of or other interests in such Britiat is sufficient to enable such Person to
elect at least a majority of the members of suctitygs board of directors or other governing body;(b) at least 50% of the outstanding
equity, voting or financial interests in such BEntit
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Superior Offer. “Superior Offer” shall mean an unsolicited boidefwritten offer by a third party to purchasegithange for
consideration consisting exclusively of cash origggecurities (or a combination of cash and egsétgurities), all of the outstanding share
Company Common Stock or all or substantially alftef assets of the Company and its Subsidiarientedllectively, that: (a) was not
obtained or made as a result of a breach of anyigiom of the Agreement; (b) is not subject toraficing contingency; and (c) is determined
by the board of directors of the Company, in issanable, good faith judgment, after consultingndependent financial advisor of nation:
recognized reputation, and after taking into actdm likelihood and anticipated timing of consuntiora, to be more favorable from a
financial point of view to the Company'’s stockhalsléhan the Merger.

Tax. “Tax” shall mean any U.S. federal, state, logatnanicipal, non-U.S. or other tax (including angame tax, franchise tax, capital
gains tax, gross receipts tax, value-added tatesuestimated tax, unemployment tax, nationalthéakurance tax, excise tax, ad valorem
tax, transfer tax, stamp tax, sales tax, use tapguty tax, business tax, profits tax, alternatiieimum tax, environmental tax, capital stock
tax, severance tax, occupation tax, windfall psafétx, social security tax, disability tax, withflilg tax or payroll tax), levy, assessment,
tariff, duty (including any customs duty), deficasn fee, stamp duty or registration fee and angteel charge or amount (including any fine,
penalty, interest or inflation linkage), imposess@ssed or collected by or under the authorityngf@overnmental Body.

Tax Return “Tax Return” shall mean any return (including anfprmation return), report, statement, declaratiestimate, schedule,
notice, notification, form, election, certificate ather document or information, and any amendroestipplement to any of the foregoing,
filed with or submitted to, or required to be filaith or submitted to, any Governmental Body inmection with the determination,
assessment, collection or payment of any Tax opimection with the administration, implementatisrenforcement of or compliance with
any Legal Requirement relating to any Tax.

Triggering Event A “Triggering Event” shall be deemed to have aced if: (a) the board of directors of the Compahwll have failed
to recommend that the Company’s stockholders votalbpt the Agreement, or shall have withdrawrhatldiave modified in a manner
adverse to Parent the Company Board Recommendébiptiie Company shall have failed to include i& Broxy Statement the Company
Board Recommendation or a statement to the effettthe board of directors of the Company has deéterd and believes that the Merger is
fair to and in the best interests of the Compasioskholders; (c) the board of directors of the @any fails to reaffirm the Company Board
Recommendation, or fails to reaffirm its determiorathat the Merger is fair to and in the bestiiests of the Company’s stockholders, within
ten business days after Parent requests in witiailgsuch recommendation or determination be reaéfil if such request is made after any
Person has made or publicly announced an AcquisRioposal or if any event has occurred or circants exists that would lead a
reasonable person to believe that the board oftdire of the Company does not support the Mergeioes not believe that the Merger is fair
to and in the best interests of the Company’s $tolders; (d) the board of directors of the Compsimgil have approved, endorsed or
recommended any Acquisition Proposal; (e) the Comshall have entered into any letter of intensiarilar document or any Contract
relating to any Acquisition Proposal (other thacpafidentiality agreement permitted by Section A(B)an Acquisition Proposal is publicly
announced, and the Company fails to issue a pe¢ssgse announcing its opposition to such AcquisiBooposal (and, in the case a tender or
exchange offer relating to the securities of then@any, its recommendation to its securityholdengject such tender or exchange offer)
within 10 business days after such Acquisition Beap is announced; or (g) any of the Acquired Cmatfions shall have breached in any
material respect any of the provisions set fortBéation 4.3 of the Agreement.

Unaudited Interim Balance SheétJnaudited Interim Balance Sheeffiall mean the unaudited consolidated interim lzaaheet of th
Company and its consolidated Subsidiaries as @& 30n 2006, included in the Company’s Report omFd@-Q for the fiscal quarter ended
June 30, 2006, as filed with the SEC prior to taedf the Agreement.
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ANNEX B
November 5, 200

Board of Directors
PortalPlayer, Inc.

70 W. Plumeria Drive

San Jose, California 95134

Ladies and Gentlemen:

You have requested our opinion as to the fairfems a financial point of view, to the stockholderfsPortalPlayer, Inc. (the
“Company”) of the Consideration (as defined beldovpe received by the stockholders of the Compamgyant to the terms of that certain
Agreement and Plan of Merger, dated as of Nover@p2006 (the “Agreement”), by and among the Comp®&aytridge Acquisition, Inc., a
Delaware corporation and wholly owned subsidianAofuirer (“Merger Sub”) and nVidia Corporation (4uirer”).

As more specifically set forth in the Agreementl anbject to the terms, conditions and adjustmseitéorth in the Agreement, at the
Effective Time (as defined in the Agreement), Merg§ab shall be merged with and into the Companth thie Company continuing as the
surviving Corporation (the “Transaction”) and eatlare of Company common stock, $0.001 par valushmae (the “Common Stock”),
outstanding immediately prior to the Effective Tistell be converted into the right to receive $Q3rbcash, without any interest thereon
“Consideration”).

Cowen and Company, LLC (“Cowen”), as part of itgastment banking business, is continually engagehle valuation of businesses
and their securities in connection with mergers acglisitions, negotiated underwritings, secondidsiributions of listed and unlisted
securities, private placements and valuationsdoparate and other purposes. In the ordinary confrseir business, we and our affiliates
actively trade the securities of the Company anduiter for our own account and for the accountswfcustomers and, accordingly, may at
any time hold a long or short position in such siies.

We are acting as exclusive financial advisor toBbard of Directors of the Company in connectiothvihe Transaction and will
receive a fee from the Company for our servicesymmt to the terms of our engagement letter wghGbmpany, dated as of June 12, 2006, a
significant portion of which is contingent upon tt@summation of the Transaction. We will also rez@ fee for providing this Opinion.
Cowen and its affiliates in the ordinary coursdoas$iness have from time to time provided, and enfthure may continue to provide,
commercial and investment banking services to thm@ny and the Acquirer and have received, andrew®jive, fees for the rendering of
such services.

In connection with our opinion, we have reviewed aonsidered such financial and other matters alsave deemed relevant,
including, among other things:
e adraft of the Agreement dated November 4, 2|

e certain publicly available financial and other infation for the Company and certain other releViaaincial and operating data
furnished to Cowen by the Company managen

» certain publicly available financial and other infation for Acquirer

» certain internal financial analyses, financial fasts for fiscal year 2007, reports and other médion concerning the Company
(the“Company Foreca<"), prepared by the management of the Comp

» Reuters estimates and financial projections in \8aket analyst report“Wall Street Projectior”) for the Company

« discussions we have had with certain members aftn@gagement of the Company concerning the histaiwh current business
operations, financial conditions and prospecthef@ompany and such other matters we deemed rel

» the reported price and trading histories of theeshaf the common stock of the Company as comparpdce and trading histories
of certain publicly traded companies we deemed/agit
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» the ratio of the enterprise value of the Compargr@ertain projected operating results of the Cammampared to the ratio of the
enterprise value of certain comparable companiedegened relevant over certain projected operatgiaglts of such companie

» certain financial terms of the Transaction as camqgbéo the financial terms of certain selected fess combinations we deemed
relevant; anc

» such other information, financial studies, analyesed investigations and such other factors thatl@emed relevant for the purposes
of this opinion.

In conducting our review and arriving at our opmigve have, with your consent, assumed and rekgldout independent investigation,
upon the accuracy and completeness of all fina@aidlother information provided to us by the Conypanwhich is publicly available. We
have not undertaken any responsibility for the emcy, completeness or reasonableness of, or indepéw to verify, such information. In
addition, we have not conducted nor have assumgdlaigation to conduct any physical inspectiortte properties or facilities of the
Company or the Acquirer. We have further reliedrupite assurance of management of the Companyhiyaiare unaware of any facts that
would make the information provided to us incomglet misleading in any respect. We have, with yamsent, assumed that the Company
Forecasts which we examined were reasonably préjgréhe management of the Company on bases iiafigtie best currently available
estimates and good faith judgments of such manageaseo the future performance of the Company thatiCompany Forecasts, Reuters
estimates and the Wall Street Projections utilinesur analyses, provide a reasonable basis foopumion; management having informed us
that they were unable to develop what they consitlés be reliable projections beyond fiscal yedd720

We have not made or obtained any independent di@hsavaluations or appraisals of the assetsabiliiies of the Company, nor have
we been furnished with such materials. With respeell legal matters relating to the Company amdguirer, we have relied on the advice of
legal counsel to the Company. Our opinion is neardgdased upon economic and market conditionsadhner circumstances as they exist
and can be evaluated by us on the date heredfolild be understood that although subsequent dewelots may affect our opinion, we do
not have any obligation to update, revise or reaffbur opinion and we expressly disclaim any resiislity to do so.

For purposes of rendering our opinion we have assimall respects material to our analysis, thatrepresentations and warranties of
each party contained in the Agreement are truecaméct, that each party will perform all of theveaants and agreements required to be
performed by it under the Agreement and that aldétions to the consummation of the Transactiot bélsatisfied without waiver thereof.

We have assumed that the final form of the Agreeméhbe substantially similar to the last dradviewed by us. We have also assumed that
all governmental, regulatory and other consentsaguovals contemplated by the Agreement will beaioled and that in the course of
obtaining any of those consents no restrictionshelimposed or waivers made that would have aem@veffect on the contemplated ben

of the Transaction.

It is understood that this letter is intended for benefit and use of the Board of Directors ofGloenpany in its consideration of the
Transaction and may not be used for any other garpo reproduced, disseminated, quoted or reféoratiany time, in any manner or for ¢
purpose without our prior written consent. Thisdetloes not constitute a recommendation to arckktider as to how such stockholder
should vote with respect to the Transaction, dake any other action in connection with the Tratisa or otherwise. We have not been
requested to opine as to, and our opinion doesrarty manner address, the Company’s underlyingnbas decision to effect the
Transaction.

Based upon and subject to the foregoing, incluttiegvarious assumptions and limitations set fodteim, it is our opinion that, as of -
date hereof, the Consideration in the Transactdair, from a financial point of view, to the skiwlders of the Company.

Very truly yours,

/sl Cowen and Company, LLC
COWEN AND COMPANY, LLC
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ANNEX C-1
VOTING AGREEMENT

T HIS V oTING A GREEMENT ( “ Voting Agreemenr) is entered into as of November , 2006, bgt batweerNVIDIA Corporation , a
Delaware corporation (Parent”), and (Stockholder).

R ECITALS

A. Stockholder is a holder of record and the “benaficivner” (within the meaning of Rule 13d-3 undez Securities Exchange Act of
1934) of certain shares of common stock of Porégit, Inc., a Delaware corporation (thEdmpany’).

B. Parent, Partridge Acquisition, Inc., a Delawargpooation (“Merger Suly’), and the Company are entering into an Agreeraadt
Plan of Merger of even date herewith (th&lérger Agreemenil), which provides (subject to the conditions smtli therein) for the merger of
Merger Sub into the Company (théferger”). Capitalized terms used but not otherwise defimethis Voting Agreement have the meanings
assigned to such terms in the Merger Agreement.

C. In the Merger, each outstanding share of commarksibthe Company is to be converted into the righieceive $13.50 in cash.

D. Stockholder is entering into this Voting Agreeminorder to induce Parent to enter into the MeAgreement and cause the Mer
to be consummated.

A GREEMENT

The parties to this Voting Agreement, intendindpéolegally bound, agree as follows:

SECTION 1. CERTAIN D EFINITIONS
For purposes of this Voting Agreement:

(a) “ Expiration Date” shall mean the earlier of: (i) the date on whilcb Merger Agreement is validly terminated; or (i date upon
which the Merger becomes effective.

(b) Stockholder shall be deemed t®tvn” or to have acquired Ownership’ of a security if Stockholder: (i) is the record evmof sucl
security; or (ii) is the “beneficial owner” (withithe meaning of Rule 13d-3 under the SecuritiehBmnge Act of 1934) of such security.

(c) “ Subject Securitiesshall mean: (i) all securities of the Companyc(iding all shares of Company Common Stock andpatibns,
warrants and other rights to acquire shares of GmpEommon Stock) Owned by Stockholder as of tite dgthis Voting Agreement; and
(i) all additional securities of the Company (inding all additional shares of Company Common Stouk all additional options, warrants
and other rights to acquire shares of Company Cam@tock) of which Stockholder acquires Ownershiprduthe Voting Period, in each
case unless such securities are sold, transferréidmsed of through a trading plan meeting tigelirements of Rule 10b5-1(c) promulgated
under the Securities Exchange Act of 1934 andiegists of the date of this Voting Agreement (a “8{bPlan”).

(d) A Person shall be deemed to have a effected@rarisfer” of a security if such Person directly or indiflgdiother than through a
10b5-1 Plan): (i) sells, pledges, encumbers, gramtsption with respect to, transfers or dispogesioh security or any interest in such
security to any Person other than Parent; (ii)rsriteo an agreement or commitment contemplatiegoiissible sale of, pledge of,
encumbrance of, grant of an option with respectrémsfer of or disposition of such security or amgrest therein to any Person other than
Parent; or (iii) reduces such Person’s beneficial@rship of, interest in or risk relating to sueturity.
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(e)“ Voting Period’ shall mean the period commencing on the date sf\tbting Agreement and ending on the earlier §fth@ date o
which the Merger Agreement is validly terminatexd ii) the date on which a final vote is takentbg stockholders of the Company on a
proposal to adopt the Merger Agreement and appitevé/lerger.

SECTION 2. T RANSFER OF SUBJECT SECURITIES AND V OTING R IGHTS

2.1 Restriction on Transfer of Subject Securities Subject to Section 2.3, during the Voting Peridthckholder shall not, directly or
indirectly, cause or permit any Transfer of anyha Subject Securities to be effected.

2.2 Restriction on Transfer of Voting Rights. During the Voting Period, Stockholder shall eestirat: (a) none of the Subject
Securities is deposited into a voting trust; andn@proxy is granted, and no voting agreementroil@ agreement is entered into, with
respect to any of the Subject Securities.

2.3 Permitted Transfers. Section 2.1 shall not prohibit a transfer of ®gbjSecurities by Stockholder: (a) to any member of
Stockholder’s immediate family; or to a trust foetbenefit of Stockholder or any member of Stocttbds immediate family: or (b) upon the
death of Stockholdeprovided, howevethat a transfer referred to in this sentence sfewpermitted only if, as a precondition to suchdfar,
the transferee agrees in a writing, reasonablgfsatory in form and substance to Parent, to bethdny all of the terms of this Voting
Agreement.

SECTION 3. V OTING OF SHARES

3.1 Voting Covenant. Stockholder hereby agrees that, prior to the iEtpin Date, at any meeting of the stockholderhefCompany,
however called, and in any written action by consdrstockholders of the Company, unless othengigected in writing by Parent,
Stockholder shall cause any issued and outstarstiages of Company Common Stock Owned by Stockhalslef the record date with
respect to such meeting or consent to vote or cinse

(a) in favor of: (i) the adoption of the Merger Agreamand the approval of the Merger; and (ii) eacthefother actions
contemplated by the Merger Agreement;

(b) against any action or Contract that, to the Stoldrts knowledge, would result in a breach of aegresentation, warranty,
covenant or obligation of the Company in the Merygreement; and

(c) against the following actions (other than the Mei@yed the Contemplated Transactions): (i) any extliaary corporate
transaction, such as a merger, consolidation @rdthsiness combination involving any Acquired @ogpion; (ii) any sale, lease,
sublease, license, sublicense or transfer of arfabpertion of the rights or other assets of amygiired Corporation; (iii) any
reorganization, recapitalization, dissolution guidation of any Acquired Corporation; (iv) any olga in a majority of the board of
directors of the Company; (v) any amendment taQbmpany’s certificate of incorporation or bylawsi) @ny material change in the
capitalization of the Company or the Compangorporate structure; and (vii) any other actidriclv is intended, or would reasonably
expected, to impede, interfere with, delay, postpaliscourage or adversely affect the Merger oradriie other Contemplated
Transactions.

Prior to the Expiration Date, Stockholder shall eoter into any agreement or understanding withRemgon to vote or give instructions in
any manner inconsistent with clause “(a)”, claud@®™or clause “(c)” of the preceding sentence.

3.2 PROXY ; N O] NCONSISTENT A CTIONS .

(a) Contemporaneously with the execution of this Votgreement: (i) Stockholder shall deliver to Par@iproxy in the form
attached to this Voting AgreementBshibit A, which shall be irrevocable to the fullest extpatmitted by law (at all times during the
Voting Period) with respect to the shares refeteettherein (the Proxy”); and (ii) Stockholder shall cause to be delikte Parent an
additional proxy (in the
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form attached hereto &xhibit A) executed on behalf of the record owner of angtantding shares of Company Common Stock th:
owned beneficially (within the meaning of Rule 13dmnder the Securities Exchange Act of 1934), bt record, by Stockholder.

(b) Stockholder shall not enter into any tender, votngther agreement, or grant a proxy or powettofaey, with respect to the
Subject Securities that is inconsistent with thigilg Agreement or otherwise take any other aotiih respect to the Subject Securi
that would in any way restrict, limit or interfength the performance of Stockholder’s obligatiomsdunder or the transactions
contemplated hereby.

SECTION 4. R EPRESENTATIONS AND W ARRANTIES OF S TOCKHOLDER
Stockholder hereby represents and warrants to Paseollows:

4.1 Authorization, etc. Stockholder has the absolute and unrestrictecepaauthority and capacity to execute and delilresr WV oting
Agreement and the Proxy and to perform Stockhoddelligations hereunder and thereunder. This Voliggeement and the Proxy have b
duly executed and delivered by Stockholder andtttobs legal, valid and binding obligations of Stbolder, enforceable against Stockholder
in accordance with their terms, subject to: (a)daiigeneral application relating to bankruptcgoinency and the relief of debtors; and
(b) rules of law governing specific performancéuittive relief and other equitable remedies.

4.2 No Conflicts or Consents.

(a) The execution and delivery of this Voting Agreemand the Proxy by Stockholder do not, and the perdmce of this Voting
Agreement and the Proxy by Stockholder will ngtcénflict with or violate any Legal Requirement@rder applicable to Stockholder
or by which Stockholder or any of Stockholder'sgedies is or may be bound or affected; or (iijutesm or constitute (with or without
notice or lapse of time) any breach of or defantier, or give to any other Person (with or withoatice or lapse of time) any right of
termination, amendment, acceleration or cancefiatip or result (with or without notice or lapsetmhe) in the creation of any
Encumbrance on any of the Subject Securities patdoaany Contract to which Stockholder is a partpy which Stockholder or any
of Stockholder’s affiliates or properties is or magybound or affected.

(b) The execution and delivery of this Voting Agreemand the Proxy by Stockholder do not, and the perdmce of this Voting
Agreement and the Proxy by Stockholder will nogjuiee any Consent of any Person. The executiordatidery of any additional pro»
pursuant to Section 3.2(a)(ii) with respect to ahgires of Company Common Stock that are owned iséailgf but not of record by
Stockholder do not, and the performance of any sulclitional proxy will not, require any Consentaofy Person which has not been
obtained.

4.3 Title to Securities. As of the date of this Voting Agreement: (a) &toalder holds of record (free and clear of any Enlstances)
the number of outstanding shares of Company Confatock set forth under the heading “Shares HeldexfdrRd” on the signature page
hereof; (b) Stockholder holds (free and clear gf Encumbrances) the options, warrants and othbtsig acquire shares of Company
Common Stock set forth under the heading “Optiors@ther Rights” on the signature page hereofS{ogkholder Owns the additional
securities of the Company set forth under the megptihdditional Securities Beneficially Owned” onetlsignature page hereof; and
(d) Stockholder does not directly or indirectly Oamy shares of capital stock or other securitigh®fCompany, or any option, warrant or
other right to acquire (by purchase, conversioatberwise) any shares of capital stock or otheursges of the Company, other than the
shares and options, warrants and other rightostt én the signature page hereof.

4.4 Accuracy of Representations The representations and warranties containdaisivoting Agreement are accurate in all respests a
of the date of this Voting Agreement, and will z@rate in all respects at all times prior to thpiEation Date as if made as of any such time
or date, except for changes in the number anddf/@aibject Securities held by Stockholder duringtérm of this Voting Agreement that
occur in accordance with this Agreement.
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SECTION 5. M ISCELLANEOUS

5.1 Other Capacities. Nothing in this Voting Agreement shall limit arstrict Stockholder from acting in good faith iro&tholder’s
capacity as a director or officer of the Compamypéing understood that this Voting Agreement shapiily to Stockholder solely in
Stockholder’s capacity as a stockholder of the Camyjp

5.2 Further Assurances From time to time and without additional consatem, Stockholder shall execute and deliver, aiseao be
executed and delivered, such additional transémsignments, endorsements, proxies, consents laadinstruments, and shall take such
further actions, as Parent may reasonably reqoesté purpose of carrying out and furthering titent of this Voting Agreement.

5.3 Expenses All costs and expenses incurred in connectioh ik transactions contemplated by this Voting &grent shall be paid
by the party incurring such costs and expenses.

5.4 Notices. All notices, requests, demands and other commatioits under this Voting Agreement shall be in wgtand shall be
deemed to have been duly given or made as foll(aysf sent by registered or certified mail in teited States return receipt requested,
receipt; (b) if sent designated for overnight detivby nationally recognized overnight air coufguch as DHL or Federal Express), two
business days after delivery to such courier;f(sgint by facsimile transmission before 5:00 pmCalifornia, when transmitted and receipt is
confirmed; (d) if sent by facsimile transmissiotea:00 p.m. in California and receipt is confignen the following business day; and (e) if
otherwise actually personally delivered, when deldd, provided that such notices, requests, dermardisther communications are delive
to the address set forth below, or to such othdress as any party shall provide by like noticthtoother parties to this Voting Agreement:

if to Stockholder:
at the address set forth on the signature pageteard

if to Parent:

NVIDIA Corporation.

2701 San Tomas Expressway
Santa Clara, California 95050
Attention: Jeff Herbst
Facsimile: (408) 486-2200

5.5 Severability. Any term or provision of this Voting Agreemenaths invalid or unenforceable in any situatioraiy jurisdiction
shall not affect the validity or enforceability thfe remaining terms and provisions hereof or tHielitya or enforceability of the offending ter
or provision in any other situation or in any othetsdiction. If the final judgment of a court cbmpetent jurisdiction declares that any term
or provision hereof is invalid or unenforceables frarties hereto agree that the court making satgrmination shall have the power to limit
the term or provision, to delete specific wordpbrases, or to replace any invalid or unenforcetdsta or provision with a term or provision
that is valid and enforceable and that comes didee=xpressing the intention of the invalid or ofmeceable term or provision, and this
Voting Agreement shall be enforceable as so matlifie the event such court does not exercise theepgranted to it in the prior sentence,
the parties hereto agree to replace such invalicthenforceable term or provision with a valid anibeceable term or provision that will
achieve, to the extent possible, the economicplessiand other purposes of such invalid or uneaéire term.

5.6 Entire Agreement. This Voting Agreement, the Proxy, the Merger Agnent and any other documents delivered by thépart
connection herewith constitute the entire agreernetween the parties with respect to the subjettembereof and thereof and supersede all
prior agreements and understandings between thiegwiith respect thereto.
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5.7 Amendments. This Voting Agreement may not be amended, madijfédtered or supplemented other than by meanswoitin
instrument duly executed and delivered on behalfafnt and Stockholder.

5.8 Assignment; Binding Effect; No Third Party Rights . Except as provided herein, neither this Votingegnent nor any of the
interests or obligations hereunder may be assigneelegated by Stockholder or Parent, and anynated or purported assignment or
delegation of any of such interests or obligatisinall be void. Subject to the preceding sentetig Moting Agreement shall be binding upon
Stockholder and Stockholder’s heirs, estate, epes@nd personal representatives and Stockhsldaccessors and assigns, and shall int
the benefit of Parent and its successors and asdigithout limiting any of the restrictions settfoin Section 2, Section 3 or elsewhere in this
Voting Agreement, this Voting Agreement shall beding upon any Person to whom any Subject Secsiatie transferred. Nothing in this
Voting Agreement is intended to confer on any Pef®ther than Parent and its successors and apsignsights or remedies of any nature.

5.9 Specific Performance The parties agree that irreparable damage warddran the event that any of the provisions of ttioting
Agreement or the Proxy were not performed in acaocd with its specific terms or were otherwise bined. Stockholder agrees that, in the
event of any breach or threatened breach by Stéd&hof any covenant or obligation contained irs tfibting Agreement or in the Proxy,
Parent shall be entitled (in addition to any ottegnedy that may be available to it, including mangtdamages) to seek and obtain: (a) a
decree or order of specific performance to enftineeobservance and performance of such covenattligation; and (b) an injunction
restraining such breach or threatened breach. Botadr further agrees that neither Parent nor @ngrd®erson shall be required to obtain,
furnish or post any bond or similar instrument @amgection with or as a condition to obtaining aesnedy referred to in this Section 5.9, and
Stockholder irrevocably waives any right he or @&nthave to require the obtaining, furnishing ortpasof any such bond or similar
instrument.

5.10 Attorneys’ Fees If any Legal Proceeding relating to this Votingr@ement or the enforcement of any provision of Yhiting
Agreement is brought against Stockholder, the pliaggparty shall be entitled to recover reasonaiterneys’ fees, costs and disbursements
(in addition to any other relief to which the pritvey party may be entitled).

5.11 Non-Exclusivity. The rights and remedies of Parent under thisrigotigreement are not exclusive of or limited by afiyer rights
or remedies which it may have, whether at law,guity, by contract or otherwise, all of which shadl cumulative (and not alternative).

5.12 Governing Law; Jurisdiction; Waiver of Jury Trial . This Voting Agreement and the Proxy shall be goed by, and construed
in accordance with, the laws of the State of Delaweegardless of the laws that might otherwiseegowinder applicable principles of
conflicts of laws thereof. In any action betweewy ahthe parties arising out of or relating to tkigting Agreement or the Proxy or any of the
transactions contemplated by this Voting Agreenagrihe Proxy, each of the parties: (a) irrevocatsiy unconditionally consents and subi
to the exclusive jurisdiction and venue of the Gleap Court of the State of Delaware; (b) irrevogalhives the right to trial by jury; and
(c) irrevocably consents to service of processitsy €lass certified mail, return receipt requestsabtage prepared, to the address at which
Stockholder or Parent, as the case may be, is&iveenotice in accordance with Section 5.4.

5.13 Counterparts; Exchanges by FacsimileThis Voting Agreement may be executed in sepamat@terparts, each of which wher
executed and delivered shall be an original, Huguadh counterparts shall together constitute anktlhe same instrument. The exchange of a
fully executed Voting Agreement (in counterpartotirerwise) by facsimile shall be sufficient to dithe parties to the terms and conditions
of this Voting Agreement.

5.14 Captions. The captions contained in this Voting Agreementfar convenience of reference only, shall notleemed to be a part
of this Voting Agreement and shall not be refei@éh connection with the construction or interptetn of this Voting Agreement.
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5.15 Waiver. No failure on the part of Parent to exercise power, right, privilege or remedy under this Votikgreement, and no
delay on the part of Parent in exercising any poweht, privilege or remedy under this Voting Agmnaent, shall operate as a waiver of such
power, right, privilege or remedy; and no singleartial exercise of any such power, right, prigdeor remedy shall preclude any other or
further exercise thereof or of any other powemtigrivilege or remedy. Parent shall not be deetodthve waived any claim available to
Parent arising out of this Voting Agreement, or goyver, right, privilege or remedy of Parent untihés Voting Agreement, unless the wai'
of such claim, power, right, privilege or remedeigpressly set forth in a written instrument dutgeuted and delivered on behalf of Parent;
and any such waiver shall not be applicable or lzayeeffect except in the specific instance in \Whtds given.

5.16 Independence of ObligationsThe covenants and obligations of Stockholder st fio this Voting Agreement shall be construed
as independent of any other Contract between Stdd&h on the one hand, and the Company or Pavarihe other. The existence of any
claim or cause of action by Stockholder againsiGbmpany or Parent shall not constitute a defem#ieet enforcement of any of such
covenants or obligations against Stockholder. Mgt this Voting Agreement shall limit any of thights or remedies of Parent under the
Merger Agreement, or any of the rights or remedfeBarent or any of the obligations of Stockholdeder any agreement between
Stockholder and Parent or any certificate or imatrot executed by Stockholder in favor of Parend; mothing in the Merger Agreement or in
any other such agreement, certificate or instruprsdall limit any of the rights or remedies of Rdrer any of the obligations of Stockholder
under this Voting Agreement.

5.17 Construction.

(a) For purposes of this Voting Agreement, wheneverctirgext requires: the singular number shall ineltite plural, and vice
versa; the masculine gender shall include the femiand neuter genders; the feminine gender si@iide the masculine and neuter
genders; and the neuter gender shall include mascaihd feminine genders.

(b) The parties agree that any rule of constructiathéoeffect that ambiguities are to be resolvedregjahe drafting party shall n
be applied in the construction or interpretationhi§ Voting Agreement.

(c) As used in this Voting Agreement, the words “in@lidnd “including,” and variations thereof, shatittbe deemed to be terms
of limitation, but rather shall be deemed to béofekd by the words “without limitation.”

(d) Except as otherwise indicated, all referencesig\ioting Agreement to “Sections” and “Exhibits’eaintended to refer to
Sections of this Voting Agreement and Exhibitshis tVoting Agreement.

[Remainder of page intentionally left blank.]

C-1-6



I NW ITNESS W HEREOF , Parent and Stockholder have caused this Votingeéxgent to be executed as of the date first writtva.

NVIDIA Corporation

By

Title

S TOCKHOLDER

Signature

Printed Name

Address:

Facsimile:

Additional Securities
Shares Held of Record Options and Other Rights Beneficially Owned

Signature Page to Voting Agreemen



E xHIBIT A
| RREVOCABLE P ROXY

The undersigned stockholder (th&tbckholder) of P orTAL P LAYER , | NC ., a Delaware corporation (theCompany’), hereby
irrevocably (to the fullest extent permitted by )Jaappoints and constitutes David Shannon, Jeff stexhd\NVIDIA C ORPORATION , &
Delaware corporation (Parent”), and each of them, the attorneys and proxigh®fStockholder, with full power of substitutiondan
resubstitution, to the full extent of the Stockheld rights with respect to the outstanding shafesapital stock of the Company owned of
record by the Stockholder as of the date of thiscprwhich shares are specified on the final pagais proxy; provided that any capital stc
sold pursuant to a trading plan meeting the reqmergs of Rule 10b5-1(c) promulgated under the SiesiExchange Act of 1934 and
existing as of the date of this Voting Agreemerglisho longer be subject to this proxy, for the taia specifically set forth below. (The sh:
of the capital stock of the Company referred tthemimmediately preceding sentence are referred the “Shares”) Upon the execution of
this proxy, all prior proxies given by the Stockthet with respect to any of the Shares are herelmkesl, and the Stockholder agrees that no
subsequent proxies will be given with respect tp @iithe Shares.

This proxy is irrevocable, is coupled with an isrand is granted in connection with, and as ggdor, the Voting Agreement, dated
as of the date hereof, between Parent and the IRitutde (the “Voting Agreemenil), and is granted in consideration of Parent entantmthe
Agreement and Plan of Merger, dated as of the lteteof, among Parent, Partridge Acquisition, laayholly-owned subsidiary of Parent,
and the Company (theMerger Agreemeril). This proxy will terminate on the Expiration @afas defined in the Voting Agreement).

Prior to the Expiration Date, the attorneys an&i@®named above will be empowered, and may exetlis proxy, to vote any Shares
owned by the undersigned, at any meeting of thekklders of the Company, however called, and imeation with any written action by
consent of stockholders of the Company:

(a) in favor of: (i) the adoption of the Merger Agment and the approval of the Merger; and (iilhedd¢he other actions
contemplated by the Merger Agreement;

(b) against any action or Contract (as definedhéNlerger Agreement) that would result in a breafcéiny representation,
warranty, covenant or obligation of the Companthie Merger Agreement; and

(c) against the following actions (other than tlentémplated Transactions (as defined in the MeAgeeement)): (i) any
extraordinary corporate transaction, such as aengegnsolidation or other business combinatiowlving any Acquired Corporation
(as defined in the Merger Agreement); (ii) any skdase, sublease, license, sublicense or traokéematerial portion of the rights or
other assets of any Acquired Corporation; (iii) aagrganization, recapitalization, dissolutioniquldation of any Acquired
Corporation; (iv) any change in a majority of thaakd of directors of the Company; (v) any amendni@tihe Company’s certificate of
incorporation or bylaws; (vi) any material changehie capitalization of the Company or the Comparmgrporate structure; and
(vii) any other action which is intended, or woudchsonably be expected to impede, interfere witayd postpone, discourage or
adversely affect the Contemplated Transactions.

The Stockholder may vote the Shares on all othétensanot referred to in this proxy, and the attyand proxies named above may
not exercise this proxy with respect to such othatters.

This proxy shall be binding upon the heirs, estakxecutors, personal representatives, successbi@saigns of the Stockholder
(including any transferee of any of the Shares).

Proxy



Any term or provision of this proxy that is invalid unenforceable in any situation in any jurisidietshall not affect the validity or
enforceability of the remaining terms and provisitvereof or the validity or enforceability of thiéemding term or provision in any other
situation or in any other jurisdiction. If the fijadgment of a court of competent jurisdiction ldees that any term or provision hereof is
invalid or unenforceable, the Stockholder agreastte court making such determination shall haeggbwer to limit the term or provision,
to delete specific words or phrases, or to reptamgeinvalid or unenforceable term or provision watkerm or provision that is valid and
enforceable and that comes closest to expressinigtntion of the invalid or unenforceable ternpoovision, and this proxy shall be
enforceable as so modified. In the event such anes$ not exercise the power granted to it in tier gentence, the parties hereto agree to
replace such invalid or unenforceable term or wiovi with a valid and enforceable term or providioat will achieve, to the extent possible,
the economic, business and other purposes of sualid or unenforceable term.

Dated: November , 2006

S TOCKHOLDER

Signature

Printed Name

Number of shares of common stock of the Comg
owned of record as of the date of this prc

Proxy



ANNEX C-2
VOTING AGREEMENT

T HIS V oTING A GREEMENT ( “ Voting Agreemenr) is entered into as of November , 2006, bgt batweerNVIDIA Corporation , a
Delaware corporation (Parent”), and “ Jtockholder).

R ECITALS

A. Stockholder is a holder of record and the “benaficivner” (within the meaning of Rule 13d-3 undez Securities Exchange Act of
1934) of certain shares of common stock of Porégit, Inc., a Delaware corporation (thEdmpany’).

B. Parent, Partridge Acquisition, Inc., a Delawargpooation (“Merger Suly’), and the Company are entering into an Agreeraadt
Plan of Merger of even date herewith (th&lérger Agreemenil), which provides (subject to the conditions smtli therein) for the merger of
Merger Sub into the Company (théferger”). Capitalized terms used but not otherwise defimethis Voting Agreement have the meanings
assigned to such terms in the Merger Agreement.

C. In the Merger, each outstanding share of commarksibthe Company is to be converted into the righieceive $13.50 in cash.

D. Stockholder is entering into this Voting Agreeminorder to induce Parent to enter into the MeAgreement and cause the Mer
to be consummated.

A GREEMENT

The parties to this Voting Agreement, intendindpéolegally bound, agree as follows:

SECTION 1. CERTAIN D EFINITIONS
For purposes of this Voting Agreement:

(a) “ Expiration Date” shall mean the earlier of: (i) the date on whilcb Merger Agreement is validly terminated; or (i date upon
which the Merger becomes effective.

(b) Stockholder shall be deemed t®tvn” or to have acquired Ownership’ of a security if Stockholder: (i) is the record evmof sucl
security; or (ii) is the “beneficial owner” (withithe meaning of Rule 13d-3 under the SecuritiehBmnge Act of 1934) of such security.

(c) “ Subject Securitiesshall mean: (i) all securities of the Companyc(iding all shares of Company Common Stock andpatibns,
warrants and other rights to acquire shares of GmpEommon Stock) Owned by Stockholder as of tite dgthis Voting Agreement; and
(i) all additional securities of the Company (inding all additional shares of Company Common Stouk all additional options, warrants
and other rights to acquire shares of Company Cam@tock) of which Stockholder acquires Ownershiprduthe Voting Period, in each
case unless such securities are sold, transferréidmsed of through a trading plan meeting tigelirements of Rule 10b5-1(c) promulgated
under the Securities Exchange Act of 1934 andiegists of the date of this Voting Agreement (a “8{bPlan”).

(d) A Person shall be deemed to have a effected@rarisfer” of a security if such Person directly or indiflgdiother than through a
10b5-1 Plan): (i) sells, pledges, encumbers, gramtsption with respect to, transfers or dispogesioh security or any interest in such
security to any Person other than Parent; (ii)rente
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into an agreement or commitment contemplating thesible sale of, pledge of, encumbrance of, grhahmption with respect to, transfer of
or disposition of such security or any interesteieto any Person other than Parent; or (iii) mausuch Person’s beneficial ownership of,
interest in or risk relating to such security.

(e)“ Voting Period’ shall mean the period commencing on the date sf\thting Agreement and ending on the earlier §fth@ date o
which the Merger Agreement is validly terminatexdd &ii) the date on which a final vote is takentbg stockholders of the Company on a
proposal to adopt the Merger Agreement and appitevé/lerger.

SECTION 2. T RANSFER OF SUBJECT SECURITIES AND V OTING R IGHTS

2.1 Restriction on Transfer of Subject Securities Subject to Section 2.3, during the Voting Peridthckholder shall not, directly or
indirectly, cause or permit any Transfer of anyha Subject Securities to be effected.

2.2 Restriction on Transfer of Voting Rights. During the Voting Period, Stockholder shall eestirat: (a) none of the Subject
Securities is deposited into a voting trust; andn@proxy is granted, and no voting agreementroil@ agreement is entered into, with
respect to any of the Subject Securities.

2.3 Permitted Transfers. Section 2.1 shall not prohibit a transfer of ®gbjSecurities by Stockholder to any partner, merbe
affiliate of Stockholderprovided, howevethat a transfer referred to in this sentence sfmpermitted only if, as a precondition to such
transfer, the transferee agrees in a writing, nealsly satisfactory in form and substance to Pateriie bound by all of the terms of this
Voting Agreement.

SECTION 3. V OTING OF SHARES

3.1 Voting Covenant. Stockholder hereby agrees that, prior to the i&xipin Date, at any meeting of the stockholderthefCompany,
however called, and in any written action by consdrstockholders of the Company, unless othendisected in writing by Parent,
Stockholder shall cause any issued and outstarstiages of Company Common Stock Owned by Stockhalslef the record date with
respect to such meeting or consent to vote or einse

(a) in favor of: (i) the adoption of the Merger Agreamand the approval of the Merger; and (ii) eacthefother actions
contemplated by the Merger Agreement;

(b) against any action or Contract that, to the Stolldrts knowledge, would result in a breach of aegresentation, warranty,
covenant or obligation of the Company in the Meygreement; and

(c) against the following actions (other than the Mei@yed the Contemplated Transactions): (i) any extliaary corporate
transaction, such as a merger, consolidation @rdthsiness combination involving any Acquired @ogpion; (ii) any sale, lease,
sublease, license, sublicense or transfer of arrabpertion of the rights or other assets of arggiired Corporation; (iii) any
reorganization, recapitalization, dissolution guidation of any Acquired Corporation; (iv) any olga in a majority of the board of
directors of the Company; (v) any amendment taQbmpany’s certificate of incorporation or bylawsi) @ny material change in the
capitalization of the Company or the Compangorporate structure; and (vii) any other actidmcl is intended, or would reasonably
expected, to impede, interfere with, delay, postpaliscourage or adversely affect the Merger oradriie other Contemplated
Transactions.

Prior to the Expiration Date, Stockholder shall enter into any agreement or understanding withRergon to vote or give instructions in
any manner inconsistent with clause “(a)”, clau@®™or clause “(c)” of the preceding sentence.
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3.2 PROXY ; N O] NCONSISTENT A CTIONS .

(a) Contemporaneously with the execution of this Vowggeement: (i) Stockholder shall deliver to Par@iproxy in the form
attached to this Voting AgreementBshibit A, which shall be irrevocable to the fullest extpatmitted by law (at all times during the
Voting Period) with respect to the shares refetoettherein (the ‘Proxy”); and (ii) Stockholder shall cause to be deliekte Parent an
additional proxy (in the form attached heretdakibit A) executed on behalf of the record owner of angtamding shares of Compe
Common Stock that are owned beneficially (withia theaning of Rule 13d-3 under the Securities Exghact of 1934), but not of
record, by Stockholder.

(b) Stockholder shall not enter into any tender, voongther agreement, or grant a proxy or powettofaey, with respect to the
Subject Securities that is inconsistent with thigilg Agreement or otherwise take any other aatiith respect to the Subject Securi
that would in any way restrict, limit or interfength the performance of Stockholder’s obligatiomsdunder or the transactions
contemplated hereby.

SECTION 4. R EPRESENTATIONS AND W ARRANTIES OF S TOCKHOLDER
Stockholder hereby represents and warrants to Paseollows:

4.1 Authorization, etc. Stockholder has full power, authority and capaag a limited partnership to execute and delilrisr Voting
Agreement and the Proxy and to perform Stockhoddainligations hereunder and thereunder. This Voliggeement and the Proxy have b
duly executed and delivered by Stockholder andtttoie legal, valid and binding obligations of Stbolder, enforceable against Stockholder
in accordance with their terms, subject to: (a)dafvgeneral application relating to bankruptcggoirency and the relief of debtors; and
(b) rules of law governing specific performancéuictive relief and other equitable remedies.

4.2 No Conflicts or Consents.

(a) The execution and delivery of this Voting Agreemand the Proxy by Stockholder do not, and the perémce of this Voting
Agreement and the Proxy by Stockholder will ngtcnflict with or violate any Legal Requirement@rder applicable to Stockholder
or by which Stockholder or any of Stockholder’'sgedies is or may be bound or affected; or (iiutem or constitute (with or without
notice or lapse of time) any breach of or defaotler, or give to any other Person (with or withootice or lapse of time) any right of
termination, amendment, acceleration or cancefiatip or result (with or without notice or lapsetimhe) in the creation of any
Encumbrance on any of the Subject Securities patdoaany Contract to which Stockholder is a partypy which Stockholder or any
of Stockholder’s affiliates or properties is or magybound or affected.

(b) The execution and delivery of this Voting Agreemand the Proxy by Stockholder do not, and the perdmce of this Voting
Agreement and the Proxy by Stockholder will notjuiee any Consent of any Person other than Conseatthave been or will be
obtained. The execution and delivery of any add#lgroxy pursuant to Section 3.2(a)(ii) with respt@ any shares of Company
Common Stock that are owned beneficially but natesbrd by Stockholder do not, and the performari@ny such additional proxy
will not, require any Consent of any Person othantConsents that have been or will be obtained.

4.3 Title to Securities. As of the date of this Voting Agreement: (a) Stoalder holds of record (free and clear of any Enlbrances)
the number of outstanding shares of Company Confdtock set forth under the heading “Shares HeldeafdRd” on the signature page
hereof; (b) Stockholder holds (free and clear gf Encumbrances) the options, warrants and othbtsig acquire shares of Company
Common Stock set forth under the heading “Optiors@ther Rights” on the signature page hereofS{ogkholder Owns the additional
securities of the Company set forth under the meptihdditional Securities Beneficially Owned” onetlsignature page hereof; and
(d) Stockholder does not directly or indirectly Oamy shares of capital stock or other securitigh®fCompany, or any option, warrant or
other right to acquire (by purchase, conversioatbherwise) any shares of capital stock or otheuidiges of the Company, other than the
shares and options, warrants and other rightostt én the signature page hereof.
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4.4 Accuracy of RepresentationsThe representations and warranties contained $nMbiing Agreement are accurate in all respects as
of the date of this Voting Agreement, and will @rate in all respects at all times prior to thpiEation Date as if made as of any such time
or date, except for changes in the number anddf/Seibject Securities held by Stockholder duringtérm of this Voting Agreement that
occur in accordance with this Agreement.

SECTION 5. M ISCELLANEOUS

5.1 Other Capacities. Nothing in this Voting Agreement shall limit arstrict Stockholder from acting in good faith iro&tholder’s
capacity as a director or officer of the Compamypéing understood that this Voting Agreement shapiily to Stockholder solely in
Stockholder’s capacity as a stockholder of the Camyp

5.2 Further Assurances From time to time and without additional consatem, Stockholder shall execute and deliver, aiseao be
executed and delivered, such additional transémsignments, endorsements, proxies, consents laadinstruments, and shall take such
further actions, as Parent may reasonably reqoesté purpose of carrying out and furthering titent of this Voting Agreement.

5.3 Expenses All costs and expenses incurred in connectioh ik transactions contemplated by this Voting &grent shall be paid
by the party incurring such costs and expenses.

5.4 Notices. All notices, requests, demands and other commatioits under this Voting Agreement shall be in wgtand shall be
deemed to have been duly given or made as folltaysf sent by registered or certified mail in tdeited States return receipt requested,
receipt; (b) if sent designated for overnight defivby nationally recognized overnight air coufguch as DHL or Federal Express), two
business days after delivery to such courier;f(sgint by facsimile transmission before 5:00 pmCalifornia, when transmitted and receipt is
confirmed; (d) if sent by facsimile transmissiotea:00 p.m. in California and receipt is configmen the following business day; and (e) if
otherwise actually personally delivered, when deidd, provided that such notices, requests, demamtisther communications are delive
to the address set forth below, or to such othdress as any party shall provide by like noticthtoother parties to this Voting Agreement:

if to Stockholder:
at the address set forth on the signature pageheared

if to Parent:

NVIDIA Corporation.

2701 San Tomas Expressway
Santa Clara, California 95050
Attention: Jeff Herbst
Facsimile: (408) 486-2200

5.5 Severability. Any term or provision of this Voting Agreemenaths invalid or unenforceable in any situatioraiy jurisdiction
shall not affect the validity or enforceability thfe remaining terms and provisions hereof or tHielitya or enforceability of the offending ter
or provision in any other situation or in any othaisdiction. If the final judgment of a court cbmpetent jurisdiction declares that any term
or provision hereof is invalid or unenforceables frarties hereto agree that the court making satgrmination shall have the power to limit
the term or provision, to delete specific wordpbrases, or to replace any invalid or unenforcettsta or provision with a term or provision
that is valid and enforceable and that comes dasesxpressing the intention of the invalid or nfasgceable term or provision, and this
Voting Agreement shall be enforceable as so matlifie the event such court does not exercise thepgranted to it in the prior sentence,
the parties hereto agree to replace such invalicthenforceable term or provision with a valid anibeceable term or provision that will
achieve, to the extent possible, the economicplessiand other purposes of such invalid or uneaéire term.
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5.6 Entire Agreement. This Voting Agreement, the Proxy, the Merger Agnent and any other documents delivered by thépart
connection herewith constitute the entire agreerbetween the parties with respect to the subjettemhereof and thereof and supersede all
prior agreements and understandings between ttiepwaith respect thereto.

5.7 Amendments. This Voting Agreement may not be amended, madijfédtered or supplemented other than by meanswoitin
instrument duly executed and delivered on behalfaent and Stockholder.

5.8 Assignment; Binding Effect; No Third Party Rights . Except as provided herein, neither this Votingéegnent nor any of the
interests or obligations hereunder may be assigneelegated by Stockholder or Parent, and anynated or purported assignment or
delegation of any of such interests or obligatisinall be void. Subject to the preceding sentetig Moting Agreement shall be binding upon
Stockholder and Stockholder’s heirs, estate, epes@nd personal representatives and Stockhsldaccessors and assigns, and shall int
the benefit of Parent and its successors and asdigithout limiting any of the restrictions settfoin Section 2, Section 3 or elsewhere in this
Voting Agreement, this Voting Agreement shall beding upon any Person to whom any Subject Secsiatie transferred. Nothing in this
Voting Agreement is intended to confer on any Peisther than Parent and its successors and apsignsights or remedies of any nature.

5.9 Specific Performance The parties agree that irreparable damage warddran the event that any of the provisions of ttioting
Agreement or the Proxy were not performed in acaocd with its specific terms or were otherwise bined. Stockholder agrees that, in the
event of any breach or threatened breach by Stéd&hof any covenant or obligation contained irs tfibting Agreement or in the Proxy,
Parent shall be entitled (in addition to any ottegnedy that may be available to it, including mangtdamages) to seek and obtain: (a) a
decree or order of specific performance to enftimeeobservance and performance of such covenattligation; and (b) an injunction
restraining such breach or threatened breach. Botadr further agrees that neither Parent nor @ngrd®erson shall be required to obtain,
furnish or post any bond or similar instrument @mgection with or as a condition to obtaining aesnedy referred to in this Section 5.9, and
Stockholder irrevocably waives any right he or @&nthave to require the obtaining, furnishing ortpgsof any such bond or similar
instrument.

5.10 Attorneys’ Fees If any Legal Proceeding relating to this Votingr@ement or the enforcement of any provision of Yhiting
Agreement is brought against Stockholder, the pliaggparty shall be entitled to recover reasonaiterneys’ fees, costs and disbursements
(in addition to any other relief to which the pritvey party may be entitled).

5.11 Non-Exclusivity. The rights and remedies of Parent under thisrigotigreement are not exclusive of or limited by afiyer rights
or remedies which it may have, whether at law guity, by contract or otherwise, all of which shiadl cumulative (and not alternative).

5.12 Governing Law; Jurisdiction; Waiver of Jury Trial . This Voting Agreement and the Proxy shall be goed by, and construed
in accordance with, the laws of the State of Delaweegardless of the laws that might otherwiseegowinder applicable principles of
conflicts of laws thereof. In any action betweewy ahthe parties arising out of or relating to tkisting Agreement or the Proxy or any of the
transactions contemplated by this Voting Agreenagrihe Proxy, each of the parties: (a) irrevocatiy unconditionally consents and subi
to the exclusive jurisdiction and venue of the Gleap Court of the State of Delaware; (b) irrevogalhives the right to trial by jury; and
(c) irrevocably consents to service of processitsy €lass certified mail, return receipt requestsabtage prepared, to the address at which
Stockholder or Parent, as the case may be, is&venotice in accordance with Section 5.4.

5.13 Counterparts; Exchanges by FacsimileThis Voting Agreement may be executed in sepamat@terparts, each of which wher
executed and delivered shall be an original, Huguadh counterparts shall together constitute anktlhe same instrument. The exchange of a
fully executed Voting Agreement (in counterpartotirerwise) by facsimile shall be sufficient to dithe parties to the terms and conditions
of this Voting Agreement.
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5.14 Captions. The captions contained in this Voting Agreemenatfar convenience of reference only, shall notleemed to be a part
of this Voting Agreement and shall not be refei@éh connection with the construction or interptetn of this Voting Agreement.

5.15 Waiver. No failure on the part of Parent to exercise power, right, privilege or remedy under this Votikgreement, and no
delay on the part of Parent in exercising any poweght, privilege or remedy under this Voting Agreent, shall operate as a waiver of such
power, right, privilege or remedy; and no singlgartial exercise of any such power, right, prigéeor remedy shall preclude any other or
further exercise thereof or of any other powemtigrivilege or remedy. Parent shall not be deetodthve waived any claim available to
Parent arising out of this Voting Agreement, or goyver, right, privilege or remedy of Parent untthés Voting Agreement, unless the wai'
of such claim, power, right, privilege or remedeigressly set forth in a written instrument dutgeuted and delivered on behalf of Parent;
and any such waiver shall not be applicable or lzayeeffect except in the specific instance in Whtds given.

5.16 Independence of ObligationsThe covenants and obligations of Stockholder st fio this Voting Agreement shall be construed
as independent of any other Contract between Stdd&h on the one hand, and the Company or Payerihe other. The existence of any
claim or cause of action by Stockholder againsiGbmpany or Parent shall not constitute a defem#leet enforcement of any of such
covenants or obligations against Stockholder. Mgt this Voting Agreement shall limit any of thights or remedies of Parent under the
Merger Agreement, or any of the rights or remedfeBarent or any of the obligations of Stockholdeder any agreement between
Stockholder and Parent or any certificate or imatrnt executed by Stockholder in favor of Parend; mothing in the Merger Agreement or in
any other such agreement, certificate or instruprsdall limit any of the rights or remedies of Rdrer any of the obligations of Stockholder
under this Voting Agreement.

5.17 Construction.

(a) For purposes of this Voting Agreement, wheneverctirgext requires: the singular number shall ineltite plural, and vice
versa; the masculine gender shall include the feriand neuter genders; the feminine gender gi@iide the masculine and neuter
genders; and the neuter gender shall include niascahd feminine genders.

(b) The parties agree that any rule of constructiothéoeffect that ambiguities are to be resolvedreggahe drafting party shall n
be applied in the construction or interpretationhi§ Voting Agreement.

(c) As used in this Voting Agreement, the words “in@dlidnd “including,” and variations thereof, shadittre deemed to be terms
of limitation, but rather shall be deemed to bécfekd by the words “without limitation.”

(d) Except as otherwise indicated, all referencesig\oting Agreement to “Sections” and “Exhibits’eaintended to refer to
Sections of this Voting Agreement and Exhibitshis tVoting Agreement.

[Remainder of page intentionally left blank.]
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I NW ITNESS W HEREOF , Parent and Stockholder have caused this Votingeégesnt to be executed as of the date first writteva.

NVIDIA C ORPORATION

By

Title
S TOCKHOLDER
By:

By:

Name:
Title:

Address:

Facsimile:

Additional Securities
Shares Held of Record Options and Other Rights Beneficially Owned

Signature Page to Voting Agreement



E xHIBIT A
F ORM OF | RREVOCABLE P ROXY
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| RREVOCABLE P ROXY

The undersigned stockholder (th&tbckholdef) of P orRTAL P LAYER , | NC ., @ Delaware corporation (theCompany’), hereby
irrevocably (to the fullest extent permitted by )Jaappoints and constitutes David Shannon, Jeff stexthd\NVIDIA C ORPORATION , &
Delaware corporation (Parent”), and each of them, the attorneys and proxigh®fStockholder, with full power of substitutiondan
resubstitution, to the full extent of the Stockheald rights with respect to the outstanding shafesapital stock of the Company owned of
record by the Stockholder as of the date of thisxyprwhich shares are specified on the final paghaie proxy; provided that any capital stc
sold pursuant to a trading plan meeting the reqergs of Rule 10b5-1(c) promulgated under the SiesiExchange Act of 1934 and
existing as of the date of this Voting Agreemerglisho longer be subject to this proxy, for the taia specifically set forth below. (The sh:
of the capital stock of the Company referred tthmimmediately preceding sentence are referred the “Shares”) Upon the execution of
this proxy, all prior proxies given by the Stockthet with respect to any of the Shares are herelmkesl, and the Stockholder agrees that no
subsequent proxies will be given with respect tp @iithe Shares.

This proxy is irrevocable, is coupled with an isrand is granted in connection with, and as ggdor, the Voting Agreement, dated
as of the date hereof, between Parent and the I8itutde (the “Voting Agreemerit), and is granted in consideration of Parent entaritmthe
Agreement and Plan of Merger, dated as of the ltateof, among Parent, Partridge Acquisition, laayholly-owned subsidiary of Parent,
and the Company (theMerger Agreemeril). This proxy will terminate on the Expiration @afas defined in the Voting Agreement).

Prior to the Expiration Date, the attorneys anckig®named above will be empowered, and may exetiis proxy, to vote any Shares
owned by the undersigned, at any meeting of thekklders of the Company, however called, and imeation with any written action by
consent of stockholders of the Company:

(a) in favor of: (i) the adoption of the Merger Agment and the approval of the Merger; and (iilhedc¢he other actions
contemplated by the Merger Agreement;

(b) against any action or Contract (as definedhéNlerger Agreement) that would result in a breafcéiny representation,
warranty, covenant or obligation of the Companthie Merger Agreement; and

(c) against the following actions (other than tlentémplated Transactions (as defined in the MeAgeeement)): (i) any
extraordinary corporate transaction, such as aengegnsolidation or other business combinatiowlving any Acquired Corporation
(as defined in the Merger Agreement); (ii) any skdase, sublease, license, sublicense or traosfematerial portion of the rights or
other assets of any Acquired Corporation; (iii) aagrganization, recapitalization, dissolutioniquldation of any Acquired
Corporation; (iv) any change in a majority of thaald of directors of the Company; (v) any amendni@tihe Company’s certificate of
incorporation or bylaws; (vi) any material changehie capitalization of the Company or the Comparmgrporate structure; and
(vii) any other action which is intended, or woudchsonably be expected to impede, interfere wilayd postpone, discourage or
adversely affect the Contemplated Transactions.

The Stockholder may vote the Shares on all othétensanot referred to in this proxy, and the attyand proxies named above may
not exercise this proxy with respect to such othatters.

This proxy shall be binding upon the heirs, estakxecutors, personal representatives, successbi@saigns of the Stockholder
(including any transferee of any of the Shares).

Any term or provision of this proxy that is invalid unenforceable in any situation in any jurisidietshall not affect the validity or
enforceability of the remaining terms and provisitvereof or the validity or enforceability of thiéemding term or provision in any other
situation or in any other jurisdiction. If the fijadgment of a court of competent jurisdiction dees that any term or provision hereof is
invalid or unenforceable, the Stockholder agreastte court making such determination shall haeepower to limit the

proxy



term or provision, to delete specific words or [@es or to replace any invalid or unenforceabla t@r provision with a term or provision that
is valid and enforceable and that comes closesstppoessing the intention of the invalid or unenéatale term or provision, and this proxy
shall be enforceable as so modified. In the evect sourt does not exercise the power grantedimalite prior sentence, the parties hereto
agree to replace such invalid or unenforceable tarprovision with a valid and enforceable ternmpoovision that will achieve, to the extent
possible, the economic, business and other purmdsesch invalid or unenforceable term.

Dated: November , 2006
S TOCKHOLDER
By:

By:
Name:
Title:

Number of shares of common stock of the Comg
owned of record as of the date of this prc
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ANNEX D

SECTION 262 OF THE
DELAWARE GENERAL CORPORATION LAW

APPRAISAL RIGHTS. (a) Any stockholder of a corpaoat of this State who holds shares of stock ordtite of the making of a
demand pursuant to subsection (d) of this sectitim i@spect to such shares, who continuously hedds shares through the effective date of
the merger or consolidation, who has otherwise d@uhpvith subsection (d) of this section and whs haither voted in favor of the merge
consolidation nor consented thereto in writing parg to 828 of this title shall be entitled to an appraisathe Court of Chancery of the f
value of the stockholder’s shares of stock underctrcumstances described in subsections (b) graf (his section. As used in this section,
the word “stockholder” means a holder of recordtotk in a stock corporation and also a membeeasnd of a nonstock corporation; the
words “stock” and “share” mean and include whairdinarily meant by those words and also membershipembership interest of a
member of a nonstock corporation; and the wordpdditory receipt” mean a receipt or other instrutigsued by a depository representing
an interest in one or more shares, or fractionsetfesolely of stock of a corporation, which stégkleposited with the depository.

(b) Appraisal rights shall be available for thersiseof any class or series of stock of a constitaerporation in a merger or
consolidation to be effected pursuant to 8§ 251gpothan a merger effected pursuant to § 251(d)isttitle), § 252, § 254, § 257, § 258, § 263
or § 264 of this title:

(1) Provided, however, that no appraisal rightsauritlis section shall be available for the shafesg class or series of stock,
which stock, or depository receipts in respectdbgrat the record date fixed to determine thekstolders entitled to receive notice of
and to vote at the meeting of stockholders to ponithe agreement of merger or consolidation, wiher (i) listed on a national
securities exchange or designated as a nation&letnsystem security on an interdealer quotatiotesydy the National Association of
Securities Dealers, Inc. or (ii) held of recordrbgre than 2,000 holders; and further provided timadppraisal rights shall be available
for any shares of stock of the constituent corponagurviving a merger if the merger did not requior its approval the vote of the
stockholders of the surviving corporation as predidh subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsettappraisal rights under this section shall bélabie for the shares of any class
or series of stock of a constituent corporatiathé holders thereof are required by the terms afgarement of merger or consolidation
pursuant to 88 251, 252, 254, 257, 258, 263 and2@4s title to accept for such stock anythingept:

a. Shares of stock of the corporation survivingesulting from such merger or consolidation, oras#ory receipts in respe
thereof;

b. Shares of stock of any other corporation, ologépry receipts in respect thereof, which shafesark (or depository
receipts in respect thereof) or depository receiptbe effective date of the merger or consolafatiill be either listed on a
national securities exchange or designated as@ahtnarket system security on an interdealerafian system by the National
Association of Securities Dealers, Inc. or heldeaford by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractiodepository receipts described in the foregoing awgraphs a. and b. of this
paragraph; or

d. Any combination of the shares of stock, depogiteceipts and cash in lieu of fractional shanegaxtional depository
receipts described in the foregoing subparagraphs and c. of this paragraph.

(3) In the event all of the stock of a subsidiasldvare corporation party to a merger effected ug@53 of this title is not owne
by the parent corporation immediately prior to therger, appraisal rights shall be available forghares of the subsidiary Delaware
corporation.

D-1



(c) Any corporation may provide in its certificaiBincorporation that appraisal rights under tldst®n shall be available for the shares

of any class or series of its stock as a resudincimendment to its certificate of

incorporation, any merger or consolidation in whileh corporation is a constituent corporation erghle of all or substantially all of the
assets of the corporation. If the certificate @irporation contains such a provision, the prooeslof this section, including those set forth in
subsections (d) and (e) of this section, shallyapplnearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for whagipraisal rights are provided under this secao ibe submitted for approval
at a meeting of stockholders, the corporation|esd than 20 days prior to the meeting, shall pet#ch of its stockholders who was
such on the record date for such meeting with dpeshares for which appraisal rights are avélglirsuant to subsection (b) or
(c) hereof that appraisal rights are availableafoy or all of the shares of the constituent corfjana, and shall include in such notice a
copy of this section. Each stockholder electindemand the appraisal of such stockholder’s shéuakdeliver to the corporation,
before the taking of the vote on the merger or obaation, a written demand for appraisal of suitkholder’s shares. Such demand
will be sufficient if it reasonably informs the gmration of the identity of the stockholder andttifee stockholder intends thereby to
demand the appraisal of such stockholder’s sharpsoxy or vote against the merger or consolidatball not constitute such a
demand. A stockholder electing to take such aatiast do so by a separate written demand as hemidpd. Within 10 days after the
effective date of such merger or consolidation,siheviving or resulting corporation shall notifyoastockholder of each constituent
corporation who has complied with this subsectiod bhas not voted in favor of or consented to thegereor consolidation of the date
that the merger or consolidation has become etfectr

(2) If the merger or consolidation was approvedspant to § 228 or 8 253 of this title, then eita@onstituent corporation before
the effective date of the merger or consolidatiothe surviving or resulting corporation within d@ys thereafter shall notify each of
holders of any class or series of stock of suclstitu@nt corporation who are entitled to appraisggits of the approval of the merger or
consolidation and that appraisal rights are avhglédr any or all shares of such class or seriegafk of such constituent corporation,
and shall include in such notice a copy of thigisac Such notice may, and, if given on or after dffective date of the merger or
consolidation, shall, also notify such stockhold#frthe effective date of the merger or consolatiAny stockholder entitled to
appraisal rights may, within 20 days after the dditmailing of such notice, demand in writing frahe surviving or resulting
corporation the appraisal of such holdeshares. Such demand will be sufficient if it oeebly informs the corporation of the identity
the stockholder and that the stockholder intendeetty to demand the appraisal of such holder'sesh#frsuch notice did not notify
stockholders of the effective date of the mergesamsolidation, either (i) each such constituempomtion shall send a second notice
before the effective date of the merger or constilich notifying each of the holders of any classernies of stock of such constituent
corporation that are entitled to appraisal righithe effective date of the merger or consolidatoiii) the surviving or resulting
corporation shall send such a second notice ®uah holders on or within 10 days after such efffeaate; provided, however, that if
such second notice is sent more than 20 days flgpthe sending of the first notice, such secontiteaeed only be sent to each
stockholder who is entitled to appraisal rights amd has demanded appraisal of such holder’s simeexordance with this
subsection. An affidavit of the secretary or assistecretary or of the transfer agent of the aatjm that is required to give either
notice that such notice has been given shall,ératbsence of fraud, be prima facie evidence ofdtts stated therein. For purposes of
determining the stockholders entitled to receivkeginotice, each constituent corporation mayifixadvance, a record date that shall be
not more than 10 days prior to the date the nagiggven, provided, that if the notice is givenamafter the effective date of the merger
or consolidation, the record date shall be suobctffe date. If no record date is fixed and theceois given prior to the effective date,
the record date shall be the close of businesh@ddy next preceding the day on which the nosiggvien.

(e) Within 120 days after the effective date of terger or consolidation, the surviving or resgtaorporation or any stockholder who

has complied with subsections (a) and (d) heredfvamo is otherwise entitled to appraisal rightsyrile a petition in the Court of Chancery
demanding a determination of the value of the stfGMl such stockholders. Notwithstanding the fmmi@g, at any time within 60 days after

the
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effective date of the merger or consolidation, stockholder shall have the right to withdraw sutditisholder’'s demand for appraisal and to
accept the terms offered upon the merger or catestdin. Within 120 days after the effective datéhaf merger or consolidation, any
stockholder who has complied with the requiremeftsubsections (a) and (d) hereof, upon writteruest, shall be entitled to receive from
the corporation surviving the merger or resultirayrf the consolidation a statement setting forthadpgregate number of shares not voted in
favor of the merger or consolidation and with respe which demands for appraisal have been redeind the aggregate number of holders
of such shares. Such written statement shall beechtn the stockholder within 10 days after sudtlgholder’s written request for such a
statement is received by the surviving or resulagporation or within 10 days after expiratiortleé period for delivery of demands for
appraisal under subsection (d) hereof, whicheviatés.

(f) Upon the filing of any such petition by a stbakder, service of a copy thereof shall be madenupe surviving or resulting
corporation, which shall within 20 days after sgelvice file in the office of the Register in Chancin which the petition was filed a duly
verified list containing the names and addressedl stockholders who have demanded payment for shares and with whom agreement
to the value of their shares have not been readopélde surviving or resulting corporation. If thetion shall be filed by the surviving or
resulting corporation, the petition shall be accampd by such a duly verified list. The RegisteCimancery, if so ordered by the Court, shall
give notice of the time and place fixed for therrggof such petition by registered or certifiedihta the surviving or resulting corporation
and to the stockholders shown on the list at thizesdes therein stated. Such notice shall alsivba gy 1 or more publications at least 1
week before the day of the hearing, in a newspapgeneral circulation published in the City of Wihgton, Delaware or such publication as
the Court deems advisable. The forms of the notigasail and by publication shall be approved by @ourt, and the costs thereof shall be
borne by the surviving or resulting corporation.

(g9) At the hearing on such petition, the Court ktiatermine the stockholders who have complied tith section and who have becc
entitled to appraisal rights. The Court may reqthe=stockholders who have demanded an appraistidv shares and who hold stock
represented by certificates to submit their cediies of stock to the Register in Chancery fortimtahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpealings as to such stockholder.

(h) After determining the stockholders entitlechtoappraisal, the Court shall appraise the shdetstmining their fair value exclusive
of any element of value arising from the accomptisht or expectation of the merger or consolidatiogether with a fair rate of interest, if
any, to be paid upon the amount determined to &ésdiih value. In determining such fair value, theu@ shall take into account all relevant
factors. In determining the fair rate of intereélke Court may consider all relevant factors, inglgdhe rate of interest which the surviving or
resulting corporation would have had to pay to tmrmoney during the pendency of the proceeding.naplication by the surviving or
resulting corporation or by any stockholder entitie participate in the appraisal proceeding, tbar€may, in its discretion, permit discovery
or other pretrial proceedings and may proceedabupon the appraisal prior to the final deterntiima of the stockholder entitled to an
appraisal. Any stockholder whose name appearselisttfiled by the surviving or resulting corpdaat pursuant to subsection (f) of this
section and who has submitted such stockholdertficates of stock to the Register in Chancenguth is required, may participate fully in
all proceedings until it is finally determined ttsaich stockholder is not entitled to appraisaltésginder this section.

(i) The Court shall direct the payment of the faifue of the shares, together with interest, if, dyythe surviving or resulting
corporation to the stockholders entitled theratterest may be simple or compound, as the Courtditagt. Payment shall be so made to
each such stockholder, in the case of holders cértificated stock forthwith, and the case of hoddef shares represented by certificates
the surrender to the corporation of the certifisatpresenting such stock. The Court's decree raaniorced as other decrees in the Court of
Chancery may be enforced, whether such survivimgsuwlting corporation be a corporation of thist&tar of any state.
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() The costs of the proceeding may be determinethé Court and taxed upon the parties as the Caenns equitable in the
circumstances. Upon application of a stockholder,Gourt may order all or a portion of the experiisesrred by any stockholder in
connection with the appraisal proceeding, includimghout limitation, reasonable attorney’s feesd #ime fees and expenses of experts, to be
charged pro rata against the value of all the shamétled to an appraisal.

(k) From and after the effective date of the meyeronsolidation, no stockholder who has demaragigulaisal rights as provided in
subsection (d) of this section shall be entitlegidte such stock for any purpose or to receive matraf dividends or other distributions on
stock (except dividends or other distributions g do stockholders of record at a date which isrgo the effective date of the merger or
consolidation); provided, however, that if no petitfor an appraisal shall be filed within the tip®vided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimigresulting corporation a written withdrawal othustockholder’'s demand for an appraisal
and an acceptance of the merger or consolidatitireravithin 60 days after the effective date af therger or consolidation as provided in
subsection (e) of this section or thereafter whih written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisateeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitemed upon such terms as the Court deems just.

() The shares of the surviving or resulting cogdimn to which the shares of such objecting stoldérs would have been converted |
they assented to the merger or consolidation shak the status of authorized and unissued shatlks surviving or resulting corporation. (8
Del. C. 1953, § 262; 56 Del. Laws, c. 50; 56 Delwis, c. 186, § 24; 57 Del. Laws, c. 148, 88 27529Del. Laws, c. 106, §2; 60 Del. Laws
c. 371, 88 3-12; 63 Del. Laws, c. 25, § 14; 63 Dalvs, c. 152, 88 1, 2; 64 Del. Laws, c. 112, 854666 Del. Laws, c. 136, §8 30-32; 66
Del. Laws, c. 352, 8 9; 67 Del. Laws, c. 376, 882® 68 Del. Laws, c. 337, 88 3, 4; 69 Del. Laws1, § 10; 69 Del. Laws, c. 262, §8 1-9;
70 Del. Laws, c. 79, § 16; 70 Del. Laws, c. 188, §0 Del. Laws, c. 299, 88 2, 3; 70 Del. Laws349, § 22; 71 Del. Laws, c. 120, § 15; 71
Del. Laws, c. 339, 8§88 49-52; 73 Del. Laws, c. 821§
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Y DETACH PROXY CARD HERE A\ 4

Please Vote, Sign, Date and Return
Promptly in the Enclosed Envelope.

Votes must be Indicated
(x) In Black or Blue Ink.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCK HOLDER. IF
NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR PROPOSAL 1 AND FOR PROPOSAL 2 AND OTHERWISE IN THE DISCRETION OF THE

PROXIES.

The Board of Directors recommends a vote FOR Propa$ 1 and FOR Proposal 2. FOR AGAINST ABSTAIN
1. To consider and vote upon a proposal to adopt thegkeement and Plan of 2. To approve the postponement or O O O

Merger dated as of November 6, 2006 (the “Merger Agement”), by and adjournment of the Special Meeting, if

among PortalPlayer, NVIDIA Corporation (“NVIDIA”) a nd Partridge necessary, for, among other reasons, the

Acquisition, Inc., a wholly owned Subsidiary of NVDIA (“Merger Sub”), solicitation of additional proxies in the even

pursuant to which Merger Sub will be merged with aml into PortalPlayer, that there are not sufficient votes at the tim

with PortalPlayer surviving the merger (the “Merger”). of the Special Meeting to approve the

proposal to adopt the Merger Agreement
and approve the Merger.

For [ AcainsT [ ABsTAN []
In their discretion, the proxies are authorized tovote upon such other
business as may properly come before the meeting, any adjournments or
postponements. No proxy marked against Proposal lilwbe voted in favor
of adjournment or postponement of the Special Meatyg for the purpose of
allowing additional time to enlist proxies in favorof adoption of the Merger
Agreement.

Please sign below exactly as your name appearsiéf¢ghen shares a
held by joint tenants, both must sign. When sigrae@ttorney, executt
administrator, trustee. or guardian, please gilligifle as such. If a
corporation, please sign In full corporate naméPbgsident or other
authorized officer. If a partnership, please sigpartnership name by
authorized person.

Date Share Owner sign here Co-Owner sign here




PROXY
PORTALPLAYER, INC.

This Proxy is Solicited on Behalf of the Board of bectors
for use at the Special Meeting on Monday, DecembéB, 2006

The undersigned revokes all previous proxies, astedges receipt of the Notice of the Special Magtih Stockholders to
be held December 18, 2006, and the Proxy Statedaet November __, 2006 and hereby appoints Ganysdm or Svend-
Olav Carlsen, and each of them, each with the poavappoint his substitute and hereby authorizemtlas attorneys-in-fact
and proxies of the undersigned, to represent andt®as designated on the reverse side hereaff #ile shares of common
stock of PortalPlayer, Inc. held of record by tinelersigned shareholder(s) on November 15, 20a6ea®pecial Meeting of
Shareholders to be held December 18, 2006, or djoyiignment or postponement thereof with all of plogvers that the
undersigned would possess if personally preseot) apd in respect of the following matters anddeoadance with the
following instructions, with discretionary authgriés to any and all other matters that may propeoipe before the meetin

When properly executed, this proxy will be votedtie manner directed by the undersigned stockh@déf THIS CARD
IS RETURNED WITHOUT VOTING INSTRUCTIONS, THIS PROXY WILL BE VOTED FOR PROPOSAL 1 AND
PROPOSAL 2, AS SPECIFICALLY DESCRIBED IN THE PROXY STATEMENT.

(Continued and to be signed on the reverse
Change of Addres
PORTALPLAYER, INC.

P.O. BOX 1126¢
NEW YORK, N.Y. 1020-0264




