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[NVIDIA LOGO APPEARS HERE]
May 17, 1999

Dear Stockholder:

On behalf of NVIDIA Corporation (the "Company")¢cordially invite you to attend the 1999 Annual Megtof Stockholders, which will
begin at 2:00 p.m. on Thursday, June 17, 1999hatMarriott Hotel, 2700 Mission College Boulevaginta Clara, California. At the
meeting, stockholders will be asked to (a) elect tlivectors to hold office until the 2002 Annual &img of Stockholders; (b) approve the
amendment of the Company's 1998 Employee StockhBsecPlan; (c) ratify the selection of KPMG LLFredependent accountants of the
Company for its fiscal year ending January 30, 2@0@ (d) transact such other business as may gyaqene before the meeting or any
adjournment or postponement thereof. The accompgnyotice and Proxy Statement describe those patqpos

The directors and officers of the Company hope délsahany stockholders as possible will be preggheameeting. Because the vote of each
stockholder is important, we ask that you sign i&tdrn the enclosed proxy card in the envelopeigeal; whether or not you now plan to
attend the meeting. This will not limit your riglt change your vote prior to or at the meeting.

We appreciate your interest in the Company. Tesassiin preparation for the meeting, please refour proxy card at your earliest
convenience.

Very truly yours,

/'s/ CHRI STINE B. HOBERG
Christine B. Hoberg
Secretary



NVIDIA CORPORATION
3535 Monroe Street
Santa Clara, CA 95051

NOTICE OF 1999 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 17, 1999
TO THE STOCKHOLDERS OF NVIDIA CORPORATION:

Notice Is Hereby Given that the 1999 Annual Meetf&tockholders of NVIDIA Corporation, a Delawarerporation (the "Company"), wi
be held on Thursday, June 17, 1999 at 2:00 p.ral tone at The Marriott Hotel, 2700 Mission ColleBeulevard, Santa Clara, California,
the following purposes:

1. To elect two directors to hold office until tB802 Annual Meeting of Stockholders;

2. To approve an amendment of the Company's 1998dyee Stock Purchase Plan to provide for annuakases to the number of shares
reserved for issuance thereunder at the end offesaeth year, commencing at the end of fiscal 2000;

3. To ratify the selection of KPMG LLP as indepenidaccountants of the Company for its fiscal yeatirmg January 30, 2000; and
4. To transact such other business as may propente before the meeting or any adjournment or posiment thereof.
The foregoing items of business are more fully dbsed in the Proxy Statement accompanying this ¢oti

The Board of Directors has fixed the close of bestnon April 30, 1999, as the record date for #terthination of stockholders entitled to
notice of and to vote at this Annual Meeting of &twolders and at any adjournment or postponemeng .

By Order of the Board of Directors

/'s/ CHRI STI NE B. HOBERG
CHRI STI NE B. HOBERG
Secretary

Santa Clara, California
May 17, 1999

All Stockholders are cordially invited to attenetimeeting in person. Whether or not you expecttemd the meeting, please complete, date,
sign and return the enclosed proxy as promptlyoasiple in order to ensure your representatiohetteeting. A return envelope (which is
postage prepaid if mailed in the United Stateghidlosed for that purpose. Even if you have givaur yproxy, you may still vote in person if
you attend the meeting. Please note, howeverifthatir shares are held of record by a broker, banéther nominee and you wish to vote
the meeting, you must obtain from the record ho&dproxy issued in your nanr



NVIDIA CORPORATION
3535 Monroe Street
Santa Clara, CA 95051

PROXY STATEMENT
FOR 1999 ANNUAL MEETING OF STOCKHOLDERS
June 17, 1999

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of theiioof Directors of NVIDIA Corporation, a Delawarerporation (the "Company"), for use
at the Annual Meeting of Stockholders to be heldione 17, 1999 at 2:00 p.m. local time (the "Anakting"), or at any adjournment or
postponement thereof, for the purposes set fonthitn@nd in the accompanying Notice of Annual MagtiThe Annual Meeting will be held
at The Marriott Hotel, 2700 Mission College Boule¥aSanta Clara, California. The Company intendsid this proxy statement and
accompanying proxy card on or about May 17, 199@Jltstockholders entitled to vote at the Annuae¥ing.

Solicitation

The Company will bear the entire cost of solicatof proxies, including preparation, assemblyntimg and mailing of this proxy statement,
the proxy and any additional information furnishedtockholders. Copies of solicitation materiaill lae furnished to banks, brokerage
houses, fiduciaries and custodians holding in themes shares of Common Stock beneficially owneatlhgrs to forward to such beneficial
owners. The Company may reimburse persons repmegdigneficial owners of Common Stock for theirtsasf forwarding solicitation
materials to such beneficial owners. Original stadton of proxies by mail may be supplementeddigpghone, telegram or personal
solicitation by directors, officers or other reguéanployees of the Company. No additional compémsatill be paid to directors, officers or
other regular employees for such services.

Voting Rights and Outstanding Shares

Only holders of record of Common Stock at the clofSeusiness on April 30, 1999 will be entitledntotice of and to vote at the Annual
Meeting. At the close of business on April 30, 199@ Company had outstanding and entitled to 26t808,984 shares of Common Stock.

Each holder of Common Stock on such date will kéled to one vote for each share held on all matte be voted upon at the Annual
Meeting.



All votes will be tabulated by the inspector ofalen appointed for the meeting, who will separatabulate affirmative and negative votes,
abstentions and broker non-votes. AbstentionsheilEounted towards the tabulation of votes cagiroposals presented to the stockholders
and will have the same effect as negative voteskd&rnon-votes are counted towards a quorum, leutaircounted for any purpose in
determining whether a matter has been approved.

Revocability of Proxies

Any person giving a proxy pursuant to this soliiia has the power to revoke it at any time befbigvoted. It may be revoked by filing w
the Secretary of the Company at the Company'sipahexecutive office, 3535 Monroe Street, Santar&ICA 95051, a written notice of
revocation or a duly executed proxy bearing a ldé&te, or it may be revoked by attending the mgedimd voting in person. Attendance at the
meeting will not, by itself, revoke a proxy.

Stockholder Proposals

The deadline for submitting a stockholder propdsainclusion in the Company's proxy statement fomch of proxy for the Company's 2000
Annual Meeting of Stockholders pursuant to Rule-84x the Securities Exchange Act of 1934, as amdifthe "Exchange Act"), is January
17, 2000. If a stockholder proposal or nominatiendirector is not submitted in time for inclusiomthe written proxy materials, such matter
may be voted on at the annual meeting if it is sttiechto the Company no earlier than the closeusiress on February 17, 2000 and no later
than March 19, 2000. Stockholders are also aduiseelview the Company's Bylaws, which contain adddl requirements with respect to
advance notice of stockholder proposals and direximinations.

Proposal 1
Election of Directors

The Company's Restated Certificate of Incorporatiot Bylaws provide that the Board of Directorg (tBoard") shall be divided into three
classes, each class consisting, as nearly as fmgsilone-third of the total number of directorsth each class having a three-year term.
Vacancies on the Board may be filled only by pesselected by a majority of the remaining directérglirector elected by the Board to fill a
vacancy (including a vacancy created by an incregaiee Board) shall serve for the remainder offtiieterm of the class of directors in
which the vacancy occurred and until such direstauiccessor is elected and qualified.

The Board is presently composed of seven membaeseTare two directors in the class whose ternffafeoexpires in 1999. Each of the
nominees for election to this class is currenttjiractor of the Company. If elected at the Annua&eting, each of the nominees would serve
until the 2002 annual meeting and until his suamesselected and qualified, or until such direg@arlier death, resignation or removal.

Directors are elected by a plurality of the votesspnt in person or represented by proxy and eatid vote.
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Set forth below is biographical information for Bgmerson nominated and each person whose ternficé af a director will continue after
the Annual Meeting.

Nominees for Election for a Thr-year Term Expiring at the 2002 Annual Meeting

Harvey C. Jones, Jr., 45, has served as a direttbe Company since November 1993. Since Decet®@&7, Mr. Jones has held various
positions at Synopsys, Inc., a developer of eleitrdesign automation products, where he servéttesident through December 1992, as
Chief Executive Officer until January 1994 and d=i@man of the Board until February 1998. Priojoiaing Synopsys, Mr. Jones served as
President and Chief Executive Officer of Daisy 8ys$ Corporation, an electronic design automationpamy that Mr. Jones co-founded in
1981. Mr. Jones currently serves on the boardrettbrs of Synopsys and Remedy Corporation, atfdierver applications software
company. Mr. Jones holds a B.S. degree in Mathematid Computer Sciences from Georgetown Univeasityan M.S. degree in
Management from the Massachusetts Institute of iaclgy.

William J. Miller, 53, has served as a directotled Company since November 1994. Mr. Miller hasnb@hief Executive Officer and
Chairman of the Board of Avid Technology, Inc.,rapder of digital tools for multimedia, since Apti996 and served as President of Avid
Technology from September 1996 until February 1$96m March 1992 to October 1995, Mr. Miller sena=dChief Executive Officer of
Quantum Corporation, a mass storage company. Hawamber of the board of directors, and chairrharepf, from, respectively, May
1992 and September 1993 to August 1995. From 1®8latch 1992, he served in various positions att@bbata Corporation, a supplier of
computer hardware, software and services, moshtigcas Executive Vice President and Presidengrinftion Services. Mr. Miller holds
B.A. and J.D. degrees from the University of Minotas Mr. Miller serves on the board of directora/édters Corporation, a scientific
instrument manufacturing company, and Innovex,, laenaker of fine wire and flexible circuit compote

The Board Of Directors Recommends A Vote In FavbE&ch Named Nominee.
Directors Continuing in Office Until the 2000 Annud Meeting

Tench Coxe, 40, has served as a director of thep@noynsince June 1993. Mr. Coxe is a managing direftSutter Hill Ventures, a venture
capital investment firm. Prior to joining SutterlH¥entures in 1987, Mr. Coxe was Director of Matikg and MIS at Digital Communication
Associates. Mr. Coxe holds a B.A. degree in Ecorsrfriom Dartmouth College and an M.B.A. degree ftdanvard Business School. Mr.
Coxe also serves on the board of directors of BQdyporation, a software company, Clarus Corponatiosoftware company, and several
privately held companies.

Mark A. Stevens, 38, has served as a directoreo@bmpany since June 1993. Mr. Stevens has beenesaj partner of Sequoia Capital, a
venture capital investment firm, since March 19R8or to that time, beginning in July 1989, he \wwasassociate at Sequoia Capital. Prior to
joining Sequoia Capital, he held technical salabrmarketing positions at Intel. Mr. Stevens holds @.E.E. degree, a B.A. degree
Economics and an M.S. degree in Computer Engingérim the University of Southern California andMrB.A. degree from Harvard
Business School. Mr. Stevens currently serves edard of directors of Aspect Development, Inclient/server applications software
company, Terayon Communication Systems, Inc., eaabdem company, and several privately held comegan
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Directors Continuing in Office Until the 2001 Annud Meeting

James C. Gaither, 61, has served as a directbeddmpany since December 1998. Mr. Gaither has &gartner in the law firm of Cooley
Godward LLP since 1971. Prior to beginning his [aactice with the firm in 1969, Mr. Gaither senasla law clerk to The Honorable Earl
Warren, Chief Justice of the United States, Sp&daistant to the Assistant Attorney General ininted States Department of Justice and
Staff Assistant to the President of the Unitede&¥tat yndon Johnson. Mr. Gaither is a former predidéthe Board of Trustees at Stanford
University and is a member of the Board of Trustefehe Carnegie Endowment for International PeR#&\D, The William and Flora
Hewlett Foundation, and the James Irvine Foundabtm Gaither currently serves on the board ofdiwes of Amylin Pharmaceuticals, Inc.,
a biotechnology company, Basic American, Inc.,@fprocessing company, Levi Strauss & Company, rufagturer and marketer of brand-
name apparel, and Siebel Systems, Inc., an infiomabftware systems company. Mr. Gaither holdsAa Begree in Economics from
Princeton University and a J.D. degree from Stahfdniversity.

Jen-Hsun Huang, 36, co-founded the Company in A®33 and has served as President, Chief ExecDffiger and a member of the Board
of Directors of the Company since its inceptiororrl985 to 1993, Mr. Huang was employed at LSI tdgprporation, a computer chip
manufacturer, where he held a variety of positiomsst recently as Director of Coreware businessresponsible for LSI's "system-on-a-
chip” strategy. From 1983 to 1985, Mr. Huang wasieroprocessor designer for Advanced Micro Devieesemiconductor company. Mr.
Huang holds a B.S.E.E. degree from Oregon Statedisity and an M.S.E.E. degree from Stanford Ursiiter

A. Brooke Seawell, 51, has served as a directthefCompany since December 1997. From January tb98ugust 1998, Mr. Seawell was
Executive Vice President of NetDynamics, Inc., mteinet applications server company. From MarchL 1®Qanuary 1997, Mr. Seawell was
Senior Vice President and Chief Financial OfficeBgnopsys. Mr. Seawell holds a B.A. degree in Eeoics and an M.B.A. degree in
Finance and Accounting from Stanford University. leawell serves on the board of directors of mfica Corporation, a software
company, and several privately held companies.

Board Committees and Meetings

During the fiscal year ended January 31, 1999Btterd held eight (8) meetings. The Board has antATmimmittee and a Compensation
Committee.

The Audit Committee meets with the Company's indepat accountants at least annually to reviewdhalts of the annual audit and discuss
the financial statements, recommends to the Bdeardhidependent accountants to be retained andrescand considers the accountants'
comments as to controls, adequacy of staff and geanant performance and procedures in connectidnawidit and financial controls. The
Audit Committee consists of two non-employee divextMessrs. Seawell and Stevens. The Audit Coraaittas formed upon the
effectiveness of the Company's initial public offigron January 21, 1999, and no meetings weregrédto the fiscal year ended January
1999.

The Compensation Committee makes recommendationt®notng salaries and incentive compensation, anstatk options to employees
and consultants under the Company's stock opt@amsphnd otherwise determines compensation levdlpanfiorms such other functions
regarding compensation as the Board may deleghteCbmpensation Committee consists of two non-eyegldirectors: Messrs. Coxe and
Jones. It met five (5) times during such fiscalryea

During the fiscal year ended January 31, 1999, Baeitd member attended 75% or more of the aggregestings of the Board and of the
committees on which he served that were held duhiageriod for which he was a director or comraitteember, respectively.
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Proposal 2
Amendment to the Company's 1998 Employee Stock Purase Plan

At the Annual Meeting, the stockholders are beisked to approve the amendment to the Company's B8§8oyee Stock Purchase Plan
(the "Purchase Plan") to provide for annual inoesdse the number of shares of Common Stock resdovéssuance thereunder. These an
increases would occur at the end of each fiscal {welaich occurs on the last Sunday in January),thadirst increase would take place at the
end of fiscal 2000. The Compensation CommittedefBoard approved the amendment to the PurchasarPiday 1999. The Board
previously reserved a total of 500,000 shares ah@on Stock for issuance under the Purchase Plaaf April 30, 1999, no shares had been
issued to employees.

The initial offering under the Purchase Plan comeeeron January 22, 1999 (the "Initial Offeringte teffective date of the Company's ini
public offering of Common Stock. The Initial Offag is divided into two shorter purchase periodapgroximately six months in duration,
with the initial purchase period ending on Augukt 3999 and the second purchase period ending lmuéiy 29, 2000. Thereatfter,
commencing on March 1, 2000, an offering will b& gear in length, beginning on each March 1 antlbeildivided into two shorter
Purchase Periods as described above. No purchase®bcurred under the Purchase Plan to date.FageHase Price" below.

The purpose of the Purchase Plan is to provide @yepk of the Company with an opportunity to purehasmmon Stock of the Company
through accumulated payroll deductions. In conoectvith its initial public offering in January 199e Company implemented the Purck
Plan as an incentive to its employees and execuisea means to promote increased stockholder.\Whamagement believes that stock
ownership is one of the prime methods of attracting retaining the key personnel responsible ferctintinued development and growth of
the Company's business. In addition, an employesk giurchase plan is considered a competitive ségdn the high- technology industry.

Based upon current subscription rates, it is grdieid that approximately 216,000 (43%) of the 500 ghares in the share reserve will be
purchased during the Initial Offering. It is probathat at least 216,000 of the remaining 284,0G0es will be purchased during the second
offering, which starts on March 1, 2000, therebsating a shortfall for the third offering starting March 1, 2001(68,000 or fewer shares

be available). It is also possible that, duringgheond offering, employees will subscribe to pasghmore than the remaining 284,000 shares
in the share reserve, thereby creating a shodfallailable shares for the second offering. Weeekthe number of employees eligible to
participate in the Purchase Plan will increase dwee. As the number of employees eligible to p#ptte increases, the subscription rates
correspondingly will increase, creating the porfor additional shortfall.

In the case of a shortfall of shares reservedsfrance under the Purchase Plan, the "measureatehtdnnot occur before stockholder
approval is obtained (unless stockholder appravpkrfunctory). As a result, if a shortfall is likeo occur during an offering, the Compan:
unable to seek stockholder approval for an incréa#iee share reserve during the course of theinffavithout incurring significant
compensation charges. Therefore, the Compensatomfttee has approved the amendment to the Puréasdhat, annually for a period
of 10 years, would automatically increase the shegserved for issuance under the Purchase Plandang to a formula, and has proposed
that it be approved by the stockholders at thisuahiMeeting. While such an amendment minimizedikatihood of a shortfall and resulting
compensation charge, the Purchase Plan still egfliire periodic monitoring to ensure that no shadirdccurs.

In order to be able to attract and retain persommalcompetitive environment and at the same tmrémize the possibility of incurring a
charge to earnings if a shortfall were to occwglsholders are requested in this Proposal 2 toosepthe amendment to the Purchase Plar
amended, the number of shares reserved for issusties the Purchase Plan would be increased autaihaeach year at the end of the
Company's fiscal year for the next 10 years (cormuimgnat the end of fiscal 2000 and ending 10 y&des in 2009) by an amount equal to
of the outstanding shares of the Company on eaeh ieluding, on an as-fenverted basis, Preferred Stock and convertibleshas well a
outstanding options and warrants, calculated utiag



treasury stock method ("Diluted Shares Outstandjngd to a maximum aggregate increase of 6 mitlibares over the 10-year period. As of
January 31, 1999, 2% of the Diluted Shares Outstgnglould be 700,111 shares. If a shortfall ocand stockholder approval must be
sought during an offering despite the automaticgase to the share reserve, the Compensation Ctaamifly make a pro rata allocation of
the shares remaining available for purchase im#smn a manner as is practicable and as it detesiio be equitable. If the amendment to
the Purchase Plan is approved, a maximum of 6anillidditional shares would be reserved for issuander the Purchase Plan and,
therefore, the maximum aggregate number of shaeesbuld be issued under the Purchase Plan &g eind of the Company's fiscal year in
January of 2009 would be 6.5 million shares.

The affirmative vote of the holders of a majorifytive shares present in person or representeddxy nd entitled to vote at the meeting will
be required to approve the amendment to the PuedPlas. Abstentions will be counted toward the katimn of votes cast on proposals
presented to the stockholders and will have theesgfifiect as negative votes. Broker non-votes aneteal towards a quorum, but are not
counted for any purpose in determining whetheriitagter has been approved.

The essential terms of the Purchase Plan, as amhesaesummarized as follows:
Purpose

The purpose of the Purchase Plan is to provide@yepk of the Company and of any subsidiaries tieadl@signated by the Board or the
Compensation Committee to participate in the Pugehlan with an opportunity to purchase Commonksséthe Company through
accumulated payroll deductions. The Purchase Blamieénded to qualify under Section 423 of therimiéRevenue Code of 1986, as amer
(the "Code"). As of January 31, 1999, approximagd$ of the Company's approximately 248 employes®wligible to participate in the
Purchase Plan.

Administration

The Board administers the Purchase Plan. The Bietatmines all questions of interpretation or aggtion of the Purchase Plan, and its
decisions are final and binding upon all particisaMNo charge for administrative or other costs maynade against the payroll deductions of
a participant in the Purchase Plan. Members oBtherd receive no additional compensation for theiwices in connection with the
administration of the Purchase Plan.

The Board has the power, subject to the provisidrie Purchase Plan, to determine when and hdvtsrig purchase Common Stock of the
Company will be granted, the provisions of eaclerfig of such rights (which need not be identicat] whether employees of any parent or
subsidiary of the Company will be eligible to peifiate in the Purchase Plan.

The Board has the power to delegate administratidhe Purchase Plan to a committee composed déen@r than two members of the
Board. The Board has delegated administratione@Pilrchase Plan to the Compensation Committeeeddlard. As used herein with respect
to the Purchase Plan, the "Board" refers to the figorsation Committee as well as to the Board it3&lé Board may return all or any part of
the administration of the Purchase Plan back &ifigg any time.

Offering Periods

The Purchase Plan is implemented by offeringsgtftsi to all eligible employees from time to timethg Compensation Committee.
Generally, each offering is 12 months long andv&léd into two shorter six-month purchase periddigon the completion of the Initial
Offering on February 29, 2000, the offerings widhemence on March 1 of each year. The Compensatomd@ttee has the power to alter-
duration of the offerings without stockholder apmio



Eligibility

Employees (including officers and employee direstfrthe Company) are eligible to participate &yttare customarily employed for at least
20 hours per week and five months per calendaramdare employed 10 days before the start offfieeirny. However, no employee will be
granted an option under the Purchase Plan (i)g@xttent that immediately after the grant such eyg# owns more than 5% of the voting
power of outstanding capital stock of the Compangiipto the extent such employee's rights to pase stock under all employee stock
purchase plans of the Company accrues at a ratthwehiceeds $25,000 worth of stock for each caleyeiar in which such option is
outstanding at any time. Eligible employees becparéicipants in the Purchase Plan by deliverintheoCompany's payroll office at least 10
days before the start of the offering a subscniptigreement authorizing payroll deductions. An eygé who becomes eligible to participate
in the Purchase Plan after the commencement offaring (which generally will be March 1) may nanticipate in the Purchase Plan until
the commencement of the second purchase peridthobtfering on September 1.

Purchase Price

The price at which shares are sold to participatimgployees is 85% of the lesser of the fair mavk&ie per share of the Common Stock o
the first day of the offering or (i) the last daf/the applicable purchase period. The Companyrgénaletermines the fair market value of
Common Stock on a given date by reference to &gy sales price of the Nasdaq National Marketvéicer, for the Initial Offering, the fe
market value of the Common Stock on the first dathe Initial Offering was $12.00, the price peashat which shares of Common Stock
were first sold to the public in the Company'si@ipublic offering as specified in the final prespus with respect to that offering.

Payment of Purchase Price; Payroll Deductions

The purchase price of the shares is accumulatgadupll deductions over the offering. While the detions may not exceed 15% of a
participant's compensation, deductions are cugrdintited to only 10% of a participant's compensatiA participant may discontinue his or
her participation in the Purchase Plan at any timéo 10 days before the end of a purchase peritliecend of the offering. A participant
may increase or decrease the rate of payroll dedshsctor a new purchase period or a new offering thuring the course of a purchase per
may only decrease such deductions once, exclutan@@ days before the end of the purchase peraaol deductions commence on the
first payday following the offering date and continat the same rate until the end of the offerimigas sooner terminated as provided in the
Purchase Plan.

Purchase of Stock; Exercise of Option

By executing a subscription agreement to partieipathe Purchase Plan, the employee is entitlédve shares placed under option to hii
her. The maximum number of shares placed undeoropti a participant in an offering is the numbeivad at by dividing the amount of his
or her compensation which he or she has electhdue withheld for a given purchase period by tlsede of (i) 85% of the fair market value
of a share of Common Stock at the beginning ofatbicable offering period, or (i) 85% of the famrarket value of a share of Common
Stock on the last day of the applicable purchas®geSubject to the limitation described underigtiility" above, unless the employee's
participation is discontinued, the option for theqhase of shares will be exercised automaticaltjeaend of the applicable purchase period
at the applicable price.

However, if the number of shares which would othisevbe placed under option at the beginning offtering exceeds the number of shares
then available under the Purchase Plan, the CorapensCommittee will make a pro rata allocatiortted shares remaining in as equitable a
manner as is practicable.

Withdrawal

While each participant in the Purchase Plan isireduo sign a subscription agreement authorizisgr@l deductions, the participant's
interest in a given offering may be terminated ole, but not in part, by signing

7



and delivering to the Company a notice of withdrifn@n the Purchase Plan. Such withdrawal may betetl at any time prior to 10 days
before the end of a purchase period or the endeobffering. Any withdrawal by the employee durmgiven offering automatically
terminates the employee's interest in that offering

Termination of Employment

Termination of a participant's employment for aeggon, including retirement or death, cancels hieoparticipation in the Purchase Plan
immediately. In such event, the Company will retalirpayroll deductions credited to the participsuaiccount, without interest, to such
participant.

Capital Changes

In the event of any changes in the capitalizatibthe Company that are effected without receiptafisideration by the Company, such as
stock splits or stock dividends that result in acréase or decrease in the number of shares of Gartock, appropriate adjustments will be
made by the Company to the number of shares subjgeirchase under the Purchase Plan and in tlobges price per share.

Nonassignability

A participant in the Purchase Plan may not pledgsign, or transfer for any reason any rights ouetilated payroll deductions of the
participant under the Purchase Plan.

Shares Reserved for Issuance under the Purchase Rla

A total of 500,000 shares of Common Stock has Ipeserved for issuance under the Purchase Plare@ubjthe approval of the
stockholders, at the end of each of the Compamxs 10 fiscal years (commencing in 2000 and endihgears later in 2009), the number of
shares reserved under the Purchase Plan will beased automatically by 2% of the Diluted Sharetstanding on such date, up to a
maximum aggregate increase of 6 million shares theed0-year period.

Amendment and Termination of the Purchase Plan

The Compensation Committee may at any time amemghminate the Purchase Plan, except that suchrtation will not affect options
previously granted, nor will any amendment make @mnges in an option granted prior thereto thaeesely affects the rights of any
participant. No amendment may be made to the PsecRian without prior approval of the stockholderthe Company to the extent
stockholder approval is necessary for the PurcRémeto satisfy the requirements of Section 42hefCode, Rule 16b-3 under the Exchange
Act, or any Nasdag or securities exchange listeggiirements. The Purchase Plan will terminateatithe that all of the shares subject to the
Plan's share reserve, as increased and/or adfostedime to time, have been issued under the t@ftise Purchase Plan, unless the
Compensation Committee sooner terminates the Psedpian.

Certain United States Federal Income Tax Informatim

Rights granted under the Purchase Plan are inteidghlify for favorable federal income tax treatrhassociated with rights granted under
an employee stock purchase plan that qualifies umawisions of Section 423 of the Code.

A participant will be taxed on amounts withheld foe purchase of shares of Common Stock as if amaiunts were actually received. Other
than this, no income will be taxable to a partiaipantil disposition of the acquired shares, aredrttethod of taxation will depend upon the
holding period of the acquired shares.

If the stock is disposed of at least two yearsrdfte beginning of the offering and at least onaryadter the stock is transferred to the
participant, then the lesser of (i) the exces$effair market value of the stock at
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the time of such disposition over the exercisegac(ii) the excess of the fair market value & siock as of the beginning of the offering
over the exercise price (determined as of the maginof the offering) will be treated as ordinangome. Any further gain or any loss will be
taxed as a long-term capital gain or loss. Sucltalagains currently are generally subject to loweer rates than ordinary income.

If the stock is sold or disposed of before the eatjfmn of either of the holding periods describbde, then the excess of the fair market v.
of the stock on the exercise date over the exeprise will be treated as ordinary income at tiheetiof such disposition. The balance of any
gain will be treated as capital gain. Even if ttexk is later disposed of for less than its fairkeavalue on the exercise date, the same ar
of ordinary income is attributed to the participaarid a capital loss is recognized equal to tHerdifice between the sales price and the fair
market value of the stock on such exercise datg.capital gain or loss will be short-term or loregrh, depending on how long the stock has
been held.

There are no federal income tax consequences ©dh®any by reason of the grant or exercise otsighder the Purchase Plan. The
Company is entitled to a deduction to the exterams are taxed as ordinary income to a particifmuject to the requirement of
reasonableness and the satisfaction of tax regootifigations).

The foregoing is only a summary of the effect afdmal income taxation upon the participant and@bepany with respect to the shares
purchased under the Purchase Plan. Reference dbmubdde to the applicable provisions of the Codaddition, the summary does not
discuss the tax consequences of a participantth deshe income tax laws of any state or foreigartry in which a participant may reside.

Participation in the Purchase Plan

Participation in the Purchase Plan is voluntary iardependent on each eligible employee's elettigrarticipate and such employee's
determination as to the level of payroll deductiohscordingly, future purchases under the PurclPdae are not determinable. Nemployee
directors are not eligible to participate in thedhase Plan.

No shares have been purchased to date under theaBarPlan. The first Purchase Date is scheduledcior on August 31, 199
The Board of Directors Recommends A Vote In FavbP@posal 2
Summary of Other Employee Benefit Plans

The following information regarding the employeaeéfit plans of the Company is provided in ordet gtackholders can make a more
informed decision regarding Proposal 2 to amendiipany's 1998 Employee Stock Purchase Plan.

1998 Equity Incentive Plan

The Company's 1998 Equity Incentive Plan (the "itiee Plan") was adopted in February 1998 and aeebitdMarch 1998 and replaced the
Company's Equity Incentive Plan adopted in May 1@&3amended in March 1995, January 1996 and Dexret89187). An aggregate of
16,778,606 shares of Common Stock currently afecaized for issuance under the Incentive Plan. Henesach year on the last day of e
fiscal year, the aggregate number of shares of GamBtock that are available for issuance will awtioally be increased by a number of
shares equal to five percent (5%) of the Compamytstanding Common Stock on such date, includingroas-if-converted basis Preferred
Stock and convertible notes, and outstanding optéord warrants, calculated using the treasury stathod.

The Incentive Plan provides for the grant of inoenstock options, as defined under the Code, tole@yees (including officers and employee
directors) and nonstatutory stock options, regddtock purchase awards and stock bonuses to yeegl¢including officers and employee
directors), directors and consultants of the Comzam its affiliates. The Incentive Plan is adnteied by the Compensation Committee,
which



determines the recipients and types of awards tgrdreted, including the exercise price, numbehafss subject to the award and the
exercisability thereof.

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

No incentive stock option (and prior to the Comparsyock being publicly traded, no nonstatutorglstoption) may be granted to any per:
who, at the time of the grant, owns (or is deeneeohin) stock possessing more than 10% of the ¢otabined voting power of the Company
or any affiliate of the Company, unless the optarrcise price is at least 110% of the fair maviedie of the stock subject to the option on
the date of grant and, for incentive stock optidhse,term of the option does not exceed five y&ara the date of grant. In addition, the
aggregate fair market value, determined at the Gfrgrant, of the shares of Common Stock with respewhich incentive stock options are
exercisable for the first time by an optionee dgiramy calendar year (under the Incentive Plan dradteer stock plans of the Company anc
affiliates) may not exceed $100,000.

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

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

will count toward the Code

Section 162(m) limitation set forth above.

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

consideration of past services without a purchasenent. Rights under a stock bonus or restricteckdtonus agreement generally may not
be transferred other than by will or the laws odant and distribution during such period as tbheksawarded pursuant to such an agreement
remains subject to the agreement.

If there is any sale of substantially all of then@any's assets, any merger or any consolidatiarhich the Company is not the surviving

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

As of April 30, 1999, options to purchase a tofa8®00,687 shares were outstanding under the Eg@8&y Incentive Plan and options to
purchase 2,561,201 shares remained available &ot ¢rereunder. The Incentive Plan will terminat&ebruary 2008 unless terminated by
the Board before then.
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401(k) Plan

The Company maintains the NVIDIA Corporation 401Retirement Plan (the "401(k) Plan") for eligibla@oyees ("Participants"). A
Participant may contribute up to 20% of his or teeal annual compensation to the 401(k) Plan, updtatutorily prescribed annual limit. The
annual limit for calendar 1999 is $10,000. EachiBigant is fully vested in his or her deferredasglcontributions. Participant contributions
are held and invested by the 401(k) Plan's tru3tee.Company may make discretionary contributicna percentage of Participant
contributions, subject to established limits. Teed#éhe Company has made no contributions to th€¢kd®lan on behalf of the Participants.
The 401(k) Plan is intended to qualify under Sec#61 of the Code, so that contributions by empsyer by the Company to the 401(k)
Plan, and income earned on the 401(k) Plan cortimifis; are not taxable to employees until withdrdwm the 401(k) Plan, and so that
contributions by the Company, if any, will be detilole by the Company when made.

Proposal 3
Ratification Of Selection Of Independent Auditors

The Board has selected KPMG LLP as the Compang&piendent auditors for the fiscal year ending Jan8@, 2000 and has further direc
that management submit the selection of indeperalatitors for ratification by the stockholdersiz fAnnual Meeting. Representatives of
KPMG LLP are expected to be present at the Annusdtivig, will have an opportunity to make a statenifethey so desire and will be
available to respond to appropriate questions.

Stockholder ratification of the selection of KPMGR as the Company's independent auditors is noinestjby the Company's Bylaws or
otherwise. However, the Board is submitting thestbdn of KPMG LLP to the stockholders for ratifian as a matter of good corporate
practice. If the stockholders fail to ratify thdesgion, the Audit Committee and the Board will@asider whether or not to retain that firm.
Even if the selection is ratified, the Audit Comteé and the Board in their discretion may direetappointment of different independent
auditors at any time during the year if they deiasnhat such a change would be in the best inttecfthe Company and its stockholders.

The affirmative vote of the holders of a majorifytlee shares present in person or representeddsy jand entitled to vote at the Annual
Meeting will be required to ratify the selectionKPMG LLP. Abstentions will be counted toward tlablation of votes cast on proposals
presented to the stockholders and will have theesgfifiect as negative votes. Broker non-votes aneteal towards a quorum, but are not
counted for any purpose in determining whetherrtegter has been approved.

The Board Of Directors Recommends A Vote In FavbPfposal 3
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Security Ownership Of Certain Beneficial Owners Aidnagement

The following table sets forth certain informatimgarding the ownership of the Company's CommonkSas of April 30, 1999 by: (i) each
director and nominee for director; (ii) each of thexcutive officers named in the Summary Compensatable; (iii) all executive officers a
directors of the Company as a group; and (iv)radke known by the Company to be beneficial ownérsare than 5% of its Common Stock.

Beneficial Oanership(1)

Nunber Per cent
Beneficial Owner of Shares of Total
Entities associated with Sequoia Capital VI (2).... 3, 095, 902 10. 6%

3000 Sand Hill Road

Suite 280, Building 4

Menl o Park, CA 94025

Entities associated with Sutter Hill Ventures (3).. 2,150, 429 7.3%
755 Page MI| Road, Suite A-200

Pal o Al'to, CA 94304

Jen-Hsun Huang (4)(5) ... . 2,904, 500 9. 9%
Jeffrey D. Fisher (4)(6)...... .. ... 314,512 1.1%
Chris A. Malachowsky (4)(7).. ... ..., 3,028, 615 10. 3%
CQurtis R Priem (4)(8).... ... 3,078, 125 10. 5%
Richard J. Whitacre (9)........ ... ... 252,175 *

14070 Shadow Caks Way
Sar at oga, CA 95070

Tench Coxe (3)(10). .. ..o 2,324,593 7.9%
James C. Gaither (11)........ . . . .. i 234, 797 *
Harvey C. Jones, Jr. (12)...... . ... ... 291, 834 *
WilliamJ. Mller (13)..... .. i 203, 594 *
A. Brooke Seawel | (14)....... .. . . . . ... 57, 050 *
Mark A. Stevens (2) (15)....... ... 3,167, 152 10. 8%
Al current directors and executive officers as a

group (12 persons) (16)........ ... 13, 352, 252 44. 9%

* Represents beneficial ownership of less than 1¥@outstanding shares of the Company's CommackSt

(1) This table is based upon information suppligafficers, directors and principal stockholdersléss otherwise indicated in the footnotes
to this table and subject to community propertydavihere applicable, the Company believes that ebtiie stockholders named in this table
has sole voting and investment power with respetiteé shares indicated as beneficially owned. Asaplie percentages are based on
29,308,984 shares outstanding on April 30, 199fiséeld as required by rules promulgated by the i@@&siand Exchange Commission.

(2) Includes (a) 2,566,589 shares held by Sequagitél VI, (b) 258,947 shares held by Sequoia @Ga@towth Fund, (c) 141,021 shares t
by Sequoia Technology Partners VI, (d) 81,237 shhedd by Sequoia XXIII,

(e) 27,778 shares held by Sequoia XXIV, (f) 16,5B8res held by Sequoia Technology Partners 1112 #33 shares held by SQP 1997 and
(h) 1,369 shares held by Sequoia 1997. Mr. Steveedsector of the Company, is a general partn&egfuoia Capital VI and a general par
of Sequoia Technology Partners VI, and thereforg beadeemed to beneficially own the shares cugrentined by such entities. Mr. Stevens
disclaims beneficial ownership of the shares hglduxh entities, except to the extent of his peayrinterest therein.

(3) Includes 1,291,505 shares held by Sutter Hithires, a California Limited Partnership ("Sutidt"). Mr. Coxe, a director of the
Company, shares voting and investment power witin édher managing directors of Sutter Hill Ventuké<C, the general partner of Sutter
Hill. Includes 858,924 shares held of record by fimanaging directors of Sutter Hill Ventures LLGldheir related family entities. Mr. Coxe
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disclaims beneficial ownership of the shares hglthle other persons and entities associated witte/SHill, except to the extent of his
pecuniary interest therein.

(4) The address for Messrs. Huang, Fisher, Malaskgwnd Priem is c/o NVIDIA Corporation, 3535 MoarBtreet, Santa Clara, California
95051.

(5) Includes 2,308,900 shares held by The Jen-ldadri_ori Huang Living Trust dated May 1, 1995, dfigh Mr. Huang is the trustee, and
250,600 shares held by J. and L. Huang Investmems, of which Mr. Huang and his wife are gengraitners. Also includes 220,000 shares
held by Karen Mills Gambee, as Trustee of The JsarHHuang and Lori Lynn Huang 1995 Irrevocable @hkih's Trust, as to which Mr.
Huang does not have voting or dispositive powdrasreficial ownership. Includes 125,000 shares oh@on Stock issuable upon exercist
vested options within 60 days of April 30, 1999.eBmot include 220,500 shares that Mr. Huang hangb various family members, as to
which Mr. Huang does not have voting or disposipiesver.

(6) Includes 45,000 shares held by Jeffrey D. Fishecustodian for his three minor children urtierUniform Gifts to Minors Act. Includes
90,312 shares of Common Stock issuable upon eren€igested options within 60 days of April 30, 299

(7) Includes 2,051,990 shares held by The Chrishelddy Malachowsky Living Trust dated October 2094, of which Mr. Malachowsky
is the trustee, and 238,500 shares held by Malaskypinvestments L.P., of which Mr. Malachowsky dmsl wife are general partners. Also
includes 660,000 shares held by John M. Scottrastde of The Chris and Melody Malachowsky 199dvocable Trust, as to which Mr.
Malachowsky does not have voting or dispositive @oar beneficial ownership. Includes 78,125 shafédommon Stock issuable upon
exercise of vested options within 60 days of AB@l| 1999. Does not include 49,510 shares that Mdabhowsky has given to various family
members, as to which Mr. Malachowsky does not vatieg or dispositive power.

(8) Includes 78,125 shares of Common Stock issugi@ exercise of vested options within 60 day&mil 30, 1999.

(9) Mr. Whitacre resigned as an executive officeiQrtober 1, 1998.

(10) Includes 12,500 shares subject to a righepiirchase that expires ratably through July 20@022;500 shares of Common Stock
issuable upon exercise of vested options withid&gs of April 30, 1999.

(11) Includes 12,500 shares subject to a righeplirchase that expires ratably through July 200b Acludes 71,166 shares held by Cooley
Godward LLP, of which Mr. Gaither is a partner, dx$,925 shares held by GC&H Investments, of wiMchGaither is a general partner.
Mr. Gaither disclaims beneficial ownership of sstlares held by such entities, except to the exfems pecuniary interest therein.

(12) Includes 17,500 shares subject to a righepéirchase that expires ratably through July 20@0227500 shares of Common Stock
issuable upon exercise of vested options withid&gs of April 30, 1999.

(13) Includes 12,500 shares subject to a righepiirchase that expires ratably through July 20@024n250 shares of Common Stock
issuable upon exercise of vested options withid&gs of April 30, 1999.

(14) Includes 57,050 shares of Common Stock issuabn exercise of vested options within 60 dayapsfl 30, 1999.

(15) Includes 12,500 shares subject to a righepéirchase that expires ratably through July 20@024n250 shares of Common Stock
issuable upon exercise of vested options withid&gs of April 30, 1999.

(16) Includes 25,000 shares held by Mark K. Allem.executive officer. Includes 516,112 shares tdsuapon exercise of options held by all
current directors and executive officers withind&ys of April 30, 1999. Includes 67,500 held byreat directors that are subject to rights of
repurchase. See footnotes (5)--(8) and (10)--(15).

13



Section 16(a) Beneficial Ownership Reporting Coampdie

Section 16(a) of the Exchange Act requires the Gomis directors and executive officers, and persdrsown more than ten percent of a
registered class of the Company's equity securtiieile with the SEC initial reports of ownerstapd reports of changes in ownership of
Common Stock and other equity securities of the gaomg. Officers, directors and greater than tengrerstockholders are required by SEC
regulation to furnish the Company with copies ¢fSaction 16(a) forms they file.

To the Company's knowledge, based solely on awesfehe copies of such reports furnished to thenGany and written representations that
no other reports were required, during the fisearended January 31, 1999, all
Section 16(a) filing requirements applicable tooitScers, directors and greater than ten perceneficial owners were complied with.

Executive Compensation
Compensation of Directors

Directors do not receive any cash compensatiothfgr services as members of the Board of DirectdtBough they are reimbursed for
certain expenses incurred in connection with atiend at Board and committee meetings. From tintieni, certain non-employee directors
of the Company have received grants of optionsutchmse shares of the Company's Common Stocklyri986, each of Messrs. Coxe and
Stevens was granted an option to purchase 50,@0@sbf the Company's Common Stock at an exerdise @f $.36 per share. In December
1998, Mr. Gaither was granted an option to purc&s@00 shares of the Company's Common Stock exentise price of $7.00 per share
November 1993 and August 1996, Mr. Jones was giagons to purchase 75,000 and 70,000 shardged@ompany's Common Stock
exercise prices of $.05 and $.36 per share, ragpictin November 1994 and September 1996, MrléMilvas granted options to purchase
75,000 and 50,000 shares of the Company's Comnuuk &t exercise prices of $.05 and $.36 per shasegectively. In December 1997 and
December 1998, Mr. Seawell was granted optionsitohase 50,000 and 32,050 shares of the Compaagisn®n Stock at exercise prices of
$3.15 and $7.00 per share, respectively.

Each non-employee director of the Company receieestatutory stock option grants under the Comgat§98 Non-Employee Directors'
Stock Option Plan (the "Directors' Plan"). Only remployee directors of the Company or an affili@teuch directors are eligible to receive
options under the Director's Plan.

Option grants under the Director's Plan are noordi®nary. Each person who is elected or appoiftethe first time to be a non-employee
director automatically will, upon the date of hisher initial election or appointment to be a nanpéoyee director by the Board or
stockholders of the Company, be granted an optigrutchase 50,000 shares of Common Stock (andl@tiant"). On the day following ea
Annual Meeting of Stockholders of the Company ("AahMeeting") commencing with the Annual Meetingli®99, each member of the
Company's Board who is not an employee of the Commaautomatically granted one or more optiongurchase shares of Common Stock
without further action by the Company, the Boardhar stockholders of the Company as follows: (igtEaon-employee director will be
granted an option to purchase 20,000 shares of @on8tock of the Company (an "Annual Grant"); pr@ddhowever, that if the person has
not been serving as a non-employee director foettiiee period since the prior Annual Meeting, tiiem number of shares granted will be
reduced pro rata for each full quarter prior todhée of grant during which such person did noteseis a non-employee director; and (ii) each
non-employee director who is a member of a commitfethe Board will be granted an option to pureha$00 shares of Common Stock of
the Company for each such committee (a "Committemts); provided, however, that if the person hasbreen serving on such committee
since the prior Annual Meeting, then the numbestares granted will be reduced pro rata for eaklyfiarter prior to the date of grant duri
which such person did not serve as a non-emploiyeetar.

Initial Grants will vest monthly over the four-yeaeriod following the date of grant such that thére Initial Grant will become exercisable
on the fourth anniversary of the date of grant.WWéspect to Annual
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Grants and Committee Grants, if the optionee has@ed at least 75% of the regularly scheduled imgsedf the Board or the committee, as
applicable, held between the date of grant of fiteon and the one-year anniversary of the datearftgpf the option, then such option will
vest and become exercisable in full on the one-geaiversary of the date of grant. If the optiosee'rvice as a director or committee
member, as the case may be, terminates betweelathef grant of the option and the one-year amsarg of the date of grant of the option
due to the disability or death of the optioneentttee option will immediately vest and become ebsafgle on a monthly pro rata basis. If the
director fails to attend at least 75% of the regulacheduled meetings of the Board or the commjtés applicable, then such director's of
will vest annually over the four-year period follmg the date of grant at the rate of 10% per yeattfe first three years and 70% for the
fourth year, such that the entire option will beeoexercisable on the four-year anniversary of tite df grant of the option.

The exercise price of the options granted undebihectors' Plan is equal to the fair market vadfithe Common Stock on the date of grant.
No option granted under the Directors' Plan mag)m&rcised after the expiration of 10 years fromdate it was granted. Options gran

under the Directors' Plan generally are non-traabfe except to family members, a family trustamily partnership or a family limited
liability company. However, an optionee may desigreabeneficiary who may exercise the option follmpthe optionee's death. An optionee
whose service relationship with the Company or affijiate (whether as a non-employee director & @ompany or subsequently as an
employee, director or consultant of either the Canypor an affiliate) ceases for any reason, maycésesvested options for the term provit

in the option agreement (12 months generally, 18thwin the event of death).

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

On March 30, 1998, each of Messrs. Coxe, JoneseMihd Stevens was automatically granted an optigrurchase 20,000 shares of the
Company's Common Stock; Mr. Seawell was autométigahnted an option to purchase 5,000 shareseo€tbmpany's Common Stock; each
of Messrs. Coxe and Jones was automatically graartesption to purchase 2,500 shares of the Comp&unrhmon Stock; and each of
Messrs. Miller, Seawell and Stevens was automatigaanted an option to purchase 1,250 shareseo€ttimpany's Common Stock. Each of
these options was granted under the Director's &l&air market value on the date of grant.

As of April 30, 1999, options to purchase 143,7b@res of Common Stock were outstanding and 1568&fes remained available for future
grant under the Directors' Plan. Unless terminatemher, the Directors' Plan will terminate in Felyu2008.

The Company has entered into indemnity agreemeititseach of the Company's directors and executifieess. The form of indemnity
agreement provides, among other things, that threp@ay will indemnify such executive officer andeatitor, under the circumstances and to
the extent provided for therein, for any and appexses he or she may be required to pay in aatiopsoceedings because of his or her status
as a director or executive officer of the Compdnythe fullest extent permitted by the Company'tag and Delaware law.
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Compensation of Executive Officers

The following table shows for the fiscal years ethdanuary 31, 1999 and December 31, 1997, compemsatarded or paid to, or earned
the Company's Chief Executive Officer and its offoeir most highly compensated executive officeceidng compensation in excess of
$100,000 in fiscal year 1999 (the "Named Execu®¥fcers").

Summary Compensation Table

Long Term
Annual Conpensati on
Conpensati on Awar ds

Securities Al Oher
Under |l yi ng Conpensation

Name and Principal Position Year (1) Salary (%) Options (#) (%) (1)

Jen-Hsun Huang................ 1999 $250, 000 400, 000 $10, 389(2)
President and Chi ef Executive 1997 149, 134 0 --
Oficer

Jeffrey D. Fisher............. 1999 298, 683( 3) 100, 000
Vi ce President, Sales 1997 202, 122(3) 75, 000

Chris A Ml achowsky.......... 1999 183, 461 250, 000 2,505(2)
Vi ce President, Engineering 1997 135,721 0 --

CQurtis R Priem.............. 1999 180, 000 250, 000 3,792(2)
Chi ef Technical Oficer 1997 133,125 0 --

Richard J. Wiitacre(4) ....... 1999 154, 612 0 --
Former Vice President, 1997 138, 750 175, 000 --

Operations and Corporate
Engi neering

(1) Effective January 1, 1998, the Company chatritgefiscal year-end financial reporting period fréacember 31 to January 31. Effective
February 1, 1998, the Company changed its fiscal gad from January 31 to a 52- or 53-week yeaingnuh the last Sunday in January.
(2) Represents market value of commemorative §iftroperty, including income taxes incurred for I3 wift, received in recognition of five
(5) years of service to the Company. With respedfit. Huang, also includes cash value of unusedti@t in the amount of $7,692.

(3) Includes sales commissions of $98,683 and $P22in 1999 and 1997, respectively.

(4) Mr. Whitacre resigned as an executive officeiQrtober 1, 1998.
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Stock Option Grants And Exercises

The Company grants options to its executive offiaerder its 1998 Equity Incentive Plan. As of A@fl, 1999, options to purchase a total of
8,900,687 shares were outstanding under the 19@ByHqgcentive Plan and options to purchase 2,581 ghares remained available for grant
thereunder.

The following tables show for the fiscal year endaduary 31, 1999, certain information regardingomg granted to, exercised by, and held
at year end by, the Named Executive Officers:

Option Grants In Last Fiscal Year

I ndi vidual Grants

Pot enti al Realizabl e Val ue

Number of % of Tot al at Assumed Annual Rates

Securities Opti ons of Stock Price Appreciation

Under | yi ng Granted to Exerci se for Option Term (4)
Opti ons Enpl oyees in Price Expiration ---------ommmmma i

Nanme Ganted (#) (1) Fiscal Year (2) ($/Sh) (3) Dat e 5% (9$) 10% (%)

Jen-Hsun Huang.......... 400, 000 6. 4% $7. 315 2/ 2/ 08 $ 1, 406, 860 $ 3,973, 355
Jeffrey D. Fisher....... 100, 000 1. 6% $7.00 12/7/08  $ 440,226 $ 1, 115, 620
Chris A Mal achowsky. . .. 250, 000 4. 0% $7. 315 2/ 2/ 08 $ 879,287 $ 2,483, 347
Curtis R Priem........ 250, 000 4. 0% $7. 315 2/ 2/ 08 $ 879,287 $ 2,483, 346

Richard J. Witacre(5).. -- -- -- -- - .-

(1) Options generally vest at a rate of 25% orfitise anniversary of the vesting commencement datk6.25% each quarter thereafter and
have a term of 10 years.

(2) Based on an aggregate of 6,237,500 sharescstivjeptions granted to persons who were emplgyeesctors or consultants of the
Company in the fiscal year ended January 31, li88fljding the Named Executive Officers.

(3) The exercise price per share for Mr. Fisheptioo was equal to the fair market value of the @mn Stock on the date of grant as
determined by the Board. The exercise price paedioa each of the options granted to Messrs. Hultadachowsky and Priem was equal to
110% of the fair market value of the Common Stockle date of grant as determined by the Boardaaek owned greater than 10% of the
combined voting power of the Company on the datgraifit.

(4) The potential realizable value is calculategdabon the term of the option at the time of gfaftyears). It is calculated assuming that the
fair market value of the Company's Common Stockhendate of grant appreciates at the indicatedamate compounded annually for the
entire term of the option and that the option isreised at the exercise price and sold on thalkasbdf its term at the appreciated price. Stock
price appreciation of 5% and 10% is assumed putsoanles promulgated by the Securities and Exgha@ommission and does not
represent the Company's prediction of its stockeppierformance.

(5) Mr. Whitacre resigned as an executive officeiQrtober 1, 1998.
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Aggregated Option Exercises in last Fiscal YearFisdal Year-end Option Values

This table sets forth for each Named Executived@ffthe number and value of securities underlyimgxercised options at January 31, 1999.

Nunmber of Securities Val ue of Unexercised
Under | yi ng Unexercised Options I n-the-Mney Options
Shar es Val ue at January 31, 1999 at January 31, 1999(2)
Acquired on Real i zed - - -mmmm i m e i
Nanme Exercise (#) (%) Exerci sabl e (#) Unexercisable (#) Exercisable ($) Unexercisable ($)
Jen-Hsun Huang.......... 0 $ 0. 00 0 400, 000 $ 0. 00 $4, 674, 000. 00
Jeffrey D. Fisher....... 0 $ 0.00 66, 562 168, 438 $1, 240, 716. 00 $2, 475, 684. 32
Chris A Mal achowsky. . .. 0 $ 0.00 0 250, 000 $ 0. 00 $2, 921, 250. 00
Curtis R Priem........ 0 $ 0. 00 0 250, 000 $ 0. 00 $2, 921, 250. 00
Ri chard Whitacre(3)..... 69, 375 $460, 650. 00 0 0 $ 0. 00 $ 0. 00

(1) Based on the difference between $19.00 (thhenfarket value of the Company's Common Stock onaign31, 1999) and the exercise
price.
(2) Mr. Whitacre resigned as an executive officeiQrtober 1, 1998.

Compensation Committee Interlocks and Insider Parttipation

Prior to October 1997, the Company did not havem@ensation Committee of the Board, and the eBtard participated in all
compensation decisions, except that Mr. Huang dicarticipate in decisions relating to his com@ios. In October 1997, the Board
formed the Compensation Committee to review andmewend to the Board the compensation and benefithié Company's executive
officers and administer the Company's stock purelaamsl stock option plans. No current member ofXbmpensation Committee is an offit

or employee of the Company and no executive offiféhe Company serves as a member of a compengatiomittee of any entity that has
one or more executive officers serving as a merabtlre Compensation Committee. Each of the Compatiséctors, or their affiliated
entities, other than Mr. Seawell, have purchasedhard securities of the Company. In consideratarhis services as interim Chief
Financial Officer of the Company during the lasadar of fiscal 1999, the Company granted Mr. Sdlaaveoption to purchase 32,050 shares
of Common Stock of the Company at an exercise @fic¥.00 per share in January 1999.

Report of the Compensation Committee of the Bodldi@ctors on Executive Compensation/1/
Introduction

The Company's executive compensation policies aactipes are established and administered by timep€nsation Committee of the Board
of Directors (the "Committee"). The Committee cetsibf two non-employee directors: Tench Coxe aad/ély C. Jones, Jr. The
Committee's determinations regarding compensatitimeoChief Executive Officer and other executivicers are reviewed with all the non-
employee directors.

Philosophy

The Committee has implemented compensation poliplaas and programs that seek to enhance stoekhvddue by aligning the financial
interests of the executive officers with thosehef stockholders. The Company's philosophy regaroiésg salaries for executives is
conservative, with the goal of maintaining basasas$ at the industry median for comparable congsafiihe Company also provides
significant equity-based compensation pursuartst@998 Equity Incentive Plan and 1998 EmployeelSRurchase Plan (collectively, /1/
The material in this report is not "soliciting miaad" is not deemed "filed" with the SEC, and & to be incorporated by reference into any
filing of the Company under the Securities Act 883, as amended, or the Exchange Act, whether Inefdee or after the date hereof and
irrespective of any general incorporation langueggained in such filing.
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the "Plans"). The Plans are designed to proviamgdr-term incentive to management to grow reverpreside quality returns on
investment, enhance stockholder value and congitiuthe long-term growth of the Company. To déte,Committee has not established a
cash bonus plan nor awarded cash bonuses to eseofficers.

Compensation Plans

The Company's executive compensation is based @edwponents, each of which is intended to sugherbverall compensation
philosophy.

Base Salary. The Committee recognizes the impagtahmaintaining compensation levels competitivhvgemiconductor and other leading
technology companies with which the Company congpftepersonnel. Base salary is targeted at théaméelvel for emerging companies in
similar businesses of similar characteristics sagbales volume, capitalization and financial perimce. The Committee reviews with the
Chief Executive Officer an annual salary plan foe Company's executive officers (other than thefdakecutive Officer). The salary plan is
modified as deemed appropriate and approved bgdmemittee. The annual salary plan is developeddasen annual review of executive
salaries at semiconductor and other comparabletdotly companies, including the Radford Survey. iRakistry group shown on the
Company's Performance Measurement Comparison Gmalefules larger companies included in such compgmmsaurvey, as well as
companies of comparable size within the fablessg®rductor sector. Such annual plan also takesaotount past performance and expe
future contributions of the individual executive.

Equity Incentives. Long-term equity incentives previded through grants of stock options to exeeutifficers and other key employees
pursuant to the Company's 1998 Equity Incentive.PThis component of compensation is intendedtaineand motivate employees to
improve the performance of the Company's stock. Jbmmittee believes this element of the total camsp&on program directly links the
participant's interests with those of the stockaddand the long-term value of the Company. Stgtions are granted at not less than fair
market value and have value only if the Compartgsksprice increases. Stock options granted gelgdyatome exercisable at a rate of 25%
beginning on the first anniversary of the vestingimencement date, with the remainder vesting amegterly basis over the following three
years. Options terminate 10 years after the datgaoft. The vesting provisions of the options atenided to insure that employees

provided with an incentive to increase value oherlong term.

Executive officers are also generally eligible &otizipate in the Company's 1998 Employee Stockage Plan. Participation levels in such
Plan are at the discretion of each executive. Hewes a result of applicable laws regarding staekership, Messrs. Huang, Malachowsky
and Priem are not eligible to participate in thisr?

Prior to fiscal 1997, cash compensation for exeeutifficers of the Company was targeted to be énldver range for comparable compan
and the Company used stock compensation as thamyrincentive to attract and motivate its executffecers. In fiscal 1999, the
Compensation Committee adjusted the base salarpaoent of executive compensation to bring it ie With industry medians. The
Committee seeks to provide equity compensatioeXecutive officers, including the Chief Executivéi€er, that is equal to levels at
comparable companies. Within such range, optionuentsoare based on salary grade within the Compadyralividual performance goals.

After considering the criteria above, the Commitlegéermined that all executive officers, includthg Chief Executive Officer, should
receive option grants in the last fiscal year. Tdi#e on page 17 reflects such grants. Out ofad 6§t6,237,500 options granted in fiscal 1999,
executive officers of the Company received graotsl{620,000 shares, or approximately 26% of thed tiptions granted in fiscal 1999. The
Committee believes that the programs describedeapowide compensation that is competitive with pamable emerging technology
companies, link executive and stockholder interastsprovide the basis for the Company to attradtratain qualified executives. The
Committee will continue to monitor the relationshimong executive compensation, the Company's peaioce and stockholder value.
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Chief Executive Officer Compensation

The Committee uses the procedures described ab®adting the annual salary and equity awardseorHsun Huang, the Company's Chief
Executive Officer. The Committee reviews and essaielk the base salary of Mr. Huang based on corapensiata for comparable
companies and the Committee's assessment of Hipgrésrmance and its expectation as to his futorgributions in directing the long-term
success of the Company. Mr. Huang's base salarynemesased from $120,000 in fiscal 1996 to $150,@00scal 1997. In fiscal 1999, the
Committee elected to increase Mr. Huang's baseysal®250,000, after reviewing comparable data@mtluding that his salary was
significantly below the average for chief executbficers at comparable companies. The table o i&geflects Mr. Huang's base salary for
fiscal 1997 and 1999.

In fiscal 1999, the Committee reviewed the perfaroeaof Mr. Huang and his equity compensation paekhgJanuary 1999, Mr. Huang was
granted an option to acquire 400,000 shares of camstock at 110% of the fair market value of theekton such date. This option vests on a
quarterly basis over four years following the daft¢he grant. This grant was intended to contirmumaintain the overall competitiveness of
Mr. Huang's compensation package and strengthealitienent of Mr. Huang's interests with thosehaf stockholders during a critical phase
of the Company's development. The Committee intémdentinue to monitor Mr. Huang's compensatioelén light of his performance and
the compensation levels of executives at compa@atganies.

Compensation Committee

Tench Coxe
Harvey C. Jones, Jr.
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Performance Measurement Comparison/1/

The following graph shows a comparison of totatkhmlder return of an investment of $100 in caslamuary 22, 1999 (the date the
Company's Common Stock began trading on the Nasd#qgnal Market), January 29, 1999 (the last trgdiay of the Company's fiscal
year), February 26, 1999 and March 31, 1999, ith6)Company's Common Stock; (ii) the Hambrecht#sQTechnology Index; and (iii) tt
Nasdaq Stock Market (U.S.). Historic stock pricef@anance is not necessarily indicative of futuieck price performance. All value
assume reinvestment of the full amount of all dvids.

COMPARISON OF CUMULATIVE TOTAL RETURN AMONG
NVIDIA CORPORATION, THE HAMBRECHT &
QUIST TECHNOLOGY INDEX AND THE

NASDAQ STOCK MARKET (U.S.)

[PERFORMANCE GRAPH APPEARS HERE]

PLOT PO NTS PLOT PO NTS
Measur enent Peri od NVDA PLOT FOR H&Q TECH FOR
(Fiscal Year Covered) PO NTS STOCK | NDEX NASDAQ US
Measurement Pt- 01/22/99 $100. 000 $100. 000 $100. 000
FYE 01/29/99 $ 97.747 $107. 419 $107. 230
FYE 02/26/99 $112. 859 $ 95.509 $ 97.569
FYE 03/31/99 $108. 679 $102. 879 $104. 616

*$100 INVESTED ON 1/22/99 IN STOCK OR INDEX - INGIDING REINVESTMENT OF DIVIDENDS. THE LAST DAY ON WHCH
STOCK WAS TRADED IN THE FISCAL YEAR ENDED JANUARY B 1999 WAS JANUARY 29, 1999. /1/ The materiallwstreport is
not "soliciting material," is not deemed "filed"thwithe SEC, and is not to be incorporated by refa¥ento any filing of the Company under
the Securities Act of 1933, as amended, or the &xgh Act, whether made before or after the datedfi@nd irrespective of any general
incorporation language contained in such filing.
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Certain Transactions

Pursuant to an agreement between the Company aathcgtockholders of the Company, in August 198&,Company granted certain rights
with respect to the registration of shares heldlegsrs. Coxe, Gaither, Jones and Miller. Each ofG&ixe, Mr. Gaither, Mr. Jones and Mr.
Miller is a director of the Company, and sharesllisl Sequoia Capital VI and its related entitied &ntter Hill Ventures and its related
entities, both of which are holders of more thand&%he Company's Common Stock. Mr. Stevens, attireof the Company, is a general
partner of Sequoia Capital, and Mr. Coxe is a garpgartner of Sutter Hill Ventures. These regigtratights are set forth in a Second
Amended and Restated Investors' Rights Agreemsmtimeended, filed as an exhibit to the Company'sa@meport on Form 10-K for the year
ended January 31, 1999.

In consideration for his services as interim Cliigfancial Officer of the Company during the lasadar of fiscal 1999, the Company granted
Mr. Seawell an option to purchase 32,050 shar&@oaimon Stock of the Company at an exercise pri&Y @f0 per share in January 1999.

The Company has entered into indemnity agreemeititseach of the Company's directors and executifieess. The form of indemnity
agreement provides, among other things, that tegaay will indemnify such executive officer andetitor, under the circumstances and to
the extent provided for therein, for any and appexses he or she may be required to pay in aatiopsoceedings because of his or her status
as a director or executive officer of the Compdnythe fullest extent permitted by the Company'tag and Delaware law.

Other Matters
Other Business

The Board of Directors knows of no other matteet thill be presented for consideration at the Aniieeting. If any other matters are
properly brought before the meeting, it is therittn of the persons named in the accompanyingypt@xote on such matters in accordance
with their best judgment.

Annual Report On Form 10-K

The Company's annual report on Form 10-K for ther ymded January 31, 1999, as filed with the SE@vailable electronically through the
Company's World Wide Web site at http://www.nvid@m. It is also available without charge upon writtequest to: Corporate Secretary,
NVIDIA Corporation, 3535 Monroe Street, Santa CJa&a 95051. Copies may also be obtained electrdpitarough the SEC's EDGA
database: http://www.sec.gov.

By Order of the Board of Directors

/'s/ CHRI STI NE B. HOBERG
CHRI STI NE B. HOBERG
Secretary

May 17, 1999
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NVIDIA CORPORATION
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS JUNE 17, 1 999
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints J&un Huang and Christine B. Hoberg, or either ehtheach with full power of substitution as proxié
the undersigned, to attend the Annual Meeting o€8tolders of NVIDIA Corporation, to be held at Tarriott Hotel, 2700 Mission
College Boulevard, Santa Clara, California, on JUnel1999 at 2:00 p.m. local time and at any adjo@nt or postponement thereof, to vote

the number of shares the undersigned would bdeshtit vote if personally present, and to votehiirt discretion upon any other business
may properly come before the meeting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN. IF NO DIRECTION
IS MADE, THIS PROXY WILL BE VOTED FOR PROPOSALS 1, 2 AND 3.

Please sign, date and return this proxy in the lepeegprovided, which requires no postage if maitethe United States.

CONTINUED ON THE OTHER SIDE
IMPORTANT TO MARK, DATE AND SIGN ON THE REVERSE SID E



PLEASE MARK
/ XIVOTES AS IN
THIS EXAMPLE

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
PROPOSALS 1, 2 AND 3.

1. ELECTION OF DIRECTORS.
NOMINEES: Harvey C. Jones, Jr. and William J. Mi

FOR WITHHELD
11

/1 alFoominees except as noted above

2. To approve an amendment of the Company's 1998dee Stock Purchase Plan to provide for annuatases to the number of shares
reserved for issuance thereunder at the end offesaeth year, commending at the end of fiscal 2000.

FOR AGAINST ABSTAIN
Iy

3. To ratify the selection of KPMG LLP as the Comya independent auditors for fiscal 2000.

FOR AGAINST ABSTAIN
1t

/I MARK HERE IF YOU PLAN TO ATTEND THE MEETING
/1 MARK HERE FOR ADDRESS CHANGE AND NOTE BELOW

Signature: Date:

Signature: Date:

(This Proxy should be marked, dated and signedhdgtockholder(s) exactly as his or her name appeathe stock certificate(s) and
returned in the enclosed envelope. If shares ddeldygoint tenants or as community property, bsitlould sign. When signing as attorney, as
executor, administrator, trustee or guardian, gemge full title as such. A corporation is reqeesto sign its name by its authorized officer,
with the office held designated. If a

partnership, please sign in partnership name byoaiaed person.)
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