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NVIDIA CORPORATION
2701 San Tomas Expressway
Santa Clara, CA 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 11, 2002
DEAR STOCKHOLDER:

You are cordially invited to attend the Annual Megtof Stockholders of NVIDIA Corporation, a Delasgacorporation. The meeting
will be held on Thursday, July 11, 2002 at 2:00.donal time at our executive offices, 2701 San &srExpressway, Santa Clara, California
95050, for the following purposes:

1. To elect two directors to hold office until the Z0Bnnual Meeting of Stockholder

2. To approve an amendment to our certificate of ipomation to increase the authorized number of shafreommon stock from
500,000,000 to 1,000,000,000 sha

3. To ratify the selection of KPMG LLP as our indepentlauditors for our fiscal year ending January22®3.
4. To conduct any other business properly broughtreefte meeting
These items of business are more fully describalarproxy statement accompanying this notice.

The record date for the Annual Meeting is May 18)2. Only stockholders of record at the close @hifiess on that date may vote at
meeting or any adjournment thereof.

By Order of the Board of Directors

Eric C. Jensen
Secretary

Santa Clara, California
May 28, 2002

Y OU ARE CORDIALLY INVITED TO ATTEND THE MEETING INP  ERSON. W HETHER OR NOT YOU EXPECT TO ATTEND THE MEETING , PLEASE
COMPLETE , DATE , SIGN AND RETURN THE ENCLOSED PROXY , OR VOTE OVER THE TELEPHONE OR THE | NTERNET AS INSTRUCTED IN THESE
MATERIALS , AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AT THE MEETING . A RETURN ENVELOPE (WHICH IS
POSTAGE PREPAID IF MAILED IN THE U NITED S TATES ) IS ENCLOSED FOR YOUR CONVENIENCE . E VEN IF YOU HAVE VOTED BY PROXY , YOU MAY
STILL VOTE IN PERSON IF YOU ATTEND THE MEETING . P LEASE NOTE , HOWEVER , THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER
BANK OR OTHER NOMINEE AND YOU WISH TO VOTE AT THEM EETING , YOU MUST OBTAIN A PROXY ISSUED IN YOUR NAME FROM TH AT RECORD
HOLDER .



NVIDIA CORPORATION
2701 San Tomas Expressway
Santa Clara, CA 95050

PROXY STATEMENT
FOR THE 2002 ANNUAL MEETING OF STOCKHOLDERS
July 11, 2002

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
W HY AM | RECEIVING THESE MATERIALS ?

We sent you this proxy statement and the enclosed/ward because the Board of Directors of NVIDTArporation is soliciting your
proxy to vote at the 2002 Annual Meeting of Stodkkes. You are invited to attend the annual meedimdj we request that you vote on the
proposals described in this proxy statement. Howexai do not need to attend the meeting to vote gbares. Instead, you may simply
complete, sign and return the enclosed proxy aarthllow the instructions below to submit your gyoover the telephone or on the Internet.

We intend to mail this proxy statement and accomipanproxy card on or about May 31, 2002 to alcktmlders of record entitled to
vote at the annual meeting.

W HO CAN VOTE AT THE ANNUAL MEETING  ?

Only stockholders of record at the close of busir@sMay 15, 2002 will be entitled to vote at tiaal meeting. On this record date,
there were 151,973,562 shares of common stockamdlistg and entitled to vote.

Sockholder of Record: Shares Registered in Your Name

If on May 15, 2002 your shares were registeredctlirén your name with NVIDIA’s transfer agent, Meh Investor Services LLC, then
you are a stockholder of record. As a stockholdeecord, you may vote in person at the meetingode by proxy. Whether or not you plar
attend the meeting, we urge you to fill out andmethe enclosed proxy card or vote by proxy otiertelephone or on the Internet as
instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on May 15, 2002 your shares were held in an antat a brokerage firm, bank, dealer, or otheilamorganization, then you are the
beneficial owner of shares held in “street namaf tiese proxy materials are being forwarded tolyothat organization. The organization
holding your account is considered the stockhotdeecord for purposes of voting at the annual ingefAs a beneficial owner, you have the
right to direct your broker or other agent on howaote the shares in your account. You are alsibeido attend the annual meeting.
However, since you are not the stockholder of cpou may not vote your shares in person at thetingeunless you request and obtain a
valid proxy from your broker or other agent.



W HAT AM | VOTING ON ?
There are three matters scheduled for a vote:

. Election of two directors;

. Proposed amendment to our certificate of incorpamab increase the authorized number of sharesmimon stock from
500,000,000 to 1,000,000,000 shares;

. Ratification of KPMG LLP as our independent audsttor our fiscal year ending January 26, 2003.

H owbo | vOTE ?

You may either vote “For” all the nominees to theaBd of Directors or you may abstain from votingdoy nominee you specify. For
each of the other matters to be voted on, you nogg YFor” or “Against” or abstain from voting. Theeocedures for voting are fairly simple:

Sockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may voteénson at the annual meeting, vote by proxy usiegenclosed proxy card, vote by
proxy over the telephone, or vote by proxy on tiiterinet. Whether or not you plan to attend the mggtve urge you to vote by proxy to
ensure your vote is counted. You may still attdredrheeting and vote in person if you have alreadgad/by proxy.

» Tovote in person, come to the annual meeting amdvilV give you a ballot when you arrive.

»  To vote using the proxy card, simply complete, sigd date the enclosed proxy card and return ihptly in the envelope
provided. If you return your signed proxy card tohefore the annual meeting, we will vote your ehas you direc

e  To vote over the telephone, dial toll-free 1-80®-43710 using a touch-tone phone and follow the naxb instructions. You will
be asked to provide the company number and comtiober from the enclosed proxy card. Your vote nhesteceived by 4:00
p.m., Eastern Daylight Savings Time on July 10,2fi0be countec

«  To vote on the Internet, go fnvw.eproxy.convnvda to complete an electronic proxy card. You will ls&ed to provide the
company number and control number from the enclpsexly card. Your vote must be received by 4:00.pEastern Daylight
Savings Time on July 10, 2002 to be coun

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registéngtie name of your broker, bank, or other ageot, should have received a proxy card
and voting instructions with these proxy materfaedsn that organization rather than from NVIDIA. Sity complete and mail the proxy card
to ensure that your vote is counted. Alternativgbyy may vote by telephone or over the Internénstsucted by your broker or bank. To vote
in person at the annual meeting, you must obtaiid proxy from your broker, bank, or other agdtillow the instructions from your brok
or bank included with these proxy materials, ortaohyour broker or bank to request a proxy form.

W E PROVIDE | NTERNET PROXY VOTING TO ALLOW YOU TO VOTE YOUR SHAR ES ON- LINE , WITH PROCEDURES DESIGNED TO ENSURE THE
AUTHENTICITY AND CORRECTNESS OF YOUR PROXY VOTE INS TRUCTIONS . H OWEVER , PLEASE BE AWARE THAT YOU MUST BEAR ANY COSTS
ASSOCIATED WITH YOUR | NTERNET ACCESS, SUCH AS USAGE CHARGES FROM| NTERNET ACCESS PROVIDERS AND TELEPHONE COMPANIES .

2



C AN | VOTE BY TELEPHONE OR ELECTRONICALLY ?

If your shares were registered directly in your eanith our transfer agent, you may vote by teleghonelectronically through the
Internet by following the instructions included pour proxy card. The Internet and telephone vogirecedures are designed to authenticate
the stockholder’s identity and to allow stockhokltr vote their shares and confirm that their \gtirstructions have been properly recorded.

If your shares are held in the name of a brokarkpdealer or other agent, otherwise known as ble@hd in “street name,” you are
eligible to vote your shares electronically oves thternet or by telephone. To vote your sharetel®phone or by Internet, please follow the
instructions indicated on the Vote Instruction Fantiuded with this proxy statement. The deadlimevioting by telephone or Internet is
4:00 p.m., Eastern Daylight Savings Time on JulyZ0D2.

We would like to encourage all of our stockholdéath beneficial and of record, to receive futunaficial communications, including
our Annual Report on Form 10-K, proxy statement attebr documents relating to our future annual ingedf stockholders, via the Internet.
Receiving these financial communications electralhjovill assist us in controlling the costs refagito the printing and distribution of these
materials. If you are a holder of record, you miggieto receive future financial communications rotee Internet by following the instructic
included on your proxy card and if you are a bemn&fiholder, by following the instructions providedthe Vote Instruction Form included
with this proxy statement.

H ow MANY VOTES DO | HAVE ?
On each matter to be voted upon, you have onefeptach share of common stock you own as of Mgy2062.
W HAT IF | RETURN A PROXY CARD BUT DO NOT MAKE SPECIFIC CHOICE S?

If you return a signed and dated proxy card withoatking any voting selections, your shares wilvbeed “For” the election of both
nominees for director, “For” the proposed amendnt@miur certificate of incorporation, and “For” thettification of KPMG LLP as our
independent auditors for our fiscal year endingidayn 26, 2003. If any other matter is properly preed at the meeting, your proxy Jen-Hsun
Huang or Mary Dotz will vote your shares using tridier best judgment.

W HO IS PAYING FOR THIS PROXY SOLICITATION ?

We will pay for the entire cost of soliciting pres. In addition to these mailed proxy materials,directors and employees may also
solicit proxies in person, by telephone, or by otneans of communication. Directors and employe#sat be paid any additional
compensation for soliciting proxies. We may aldmitrirse brokerage firms, banks and other agenthécost of forwarding proxy materiz
to beneficial owners.

W HAT DOES IT MEAN IF | RECEIVE MORE THAN ONE PROXY CARD ?

If you receive more than one proxy card, your share registered in more than one name or areeegisin different accounts. Please
complete, sign and retugachproxy card to ensure that all of your shares ated:o

If you would like to modify your instructions soahyou receive one proxy card for each househdddse contact your broker, bank,
dealer or other agent.



W HAT DOES IT MEAN IF MULTIPLE MEMBERS OF MY HOUSEHOL D ARE STOCKHOLDERS BUT WE ONLY RECEIVED ONE SET OF PROXY MATERIALS ?

In accordance with a notice sent earlier this yeaertain brokers, banks, dealers or other agemtsire sending only one Annual
Report on Form 10-K and proxy statement to thatesklunless we received contrary instructions faognstockholder at that address. This
practice, known as “householding,” is designedettuce our printing and postage costs. Howevenyifsdockholder residing at such an
address wishes to receive a separate Annual Repdérorm 10-K or proxy statement in the future, thegy telephone our Stock
Administration department at (408) 486-2000 or &td our Stock Administration department at 2706 Bamas Expressway, Santa Clara,
California 95050.

C AN | CHANGE MY VOTE AFTER SUBMITTING MY PROXY ?

Yes. You can revoke your proxy at any time befbeefinal vote at the meeting. You may revoke yawixg in any one of three ways:
. You may submit another properly completed proxyaaith a later date.

. You may send a written notice that you are revokiogr proxy to NVIDIA’s Secretary at 2701 San Tonkagressway, Santa
Clara, California 9505(

. You may attend the annual meeting and vote in petSonply attending the meeting will not, by itse#voke your proxy.

W HEN ARE STOCKHOLDER PROPOSALS DUE FOR NEXT YEAR ~ S ANNUAL MEETING ?

To be considered for inclusion in next year’'s proxgterials, your proposal must be submitted inimgiby January 31, 2003 to
NVIDIA Corporation, 2701 San Tomas Expressway, 8&lara, CA 95050, attention: Corporate Secretégou wish to submit a propos
that is not to be included in next year’'s proxy enals, but that may be considered at the 2003 Ahkieeting, you must do so by no earlier
than the close of business on March 13, 2003 andtanthan the close of business on April 12, 2003

H ow ARE VOTES COUNTED ?

Votes will be counted by the inspector of electigpointed for the meeting, who will separately ddor” and “Against” votes,
abstentions and broker non-votes. “Broker non-votEurs when a broker or bank does not vote ontacplar proposal because the broke
bank does not have discretionary voting power wapect to that proposal and has not receivedyatstructions from the beneficial owner,
despite voting on at least one other proposal fuckvit does have discretionary authority or foriethit has received instructions. Abstenti
will be counted towards the vote total for eachpmsal, and will have the same effect as “Againstés. Broker non-votes have no effect and
will not be counted towards the vote total for gmgposal except Proposal 2. For Proposal 2, bne&ervotes will have the same effect as
“Against” votes.

H ow MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL ?

. For the election of directors, Proposal No. 1,tthe nominees receiving the most “For” votes, ameoigs properly cast in person
or by proxy, will be elected. Broker n-votes will have no effec

e To be approved, Proposal No. 2, the proposed amemidofi our certificate of incorporation, must reeea “For” vote from the
majority of the outstanding shares either in permoby proxy. If you do not vote, or “Abstain” fromoting, it will have the same
effect as ar*Agains” vote. Broker no-votes will have the same effect as"Agains” vote.

 To be approved, Proposal No. 3, the ratificatiokKBMG LLP as our independent auditors for the figemar ending January 26,
2003, must receive a “For” vote from the majorifyshares either in person or by proxy. If you dovaie, or “Abstain” from
voting, it will have the same effect as“Agains” vote. Broker no-votes will have no effec
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W HAT IS THE QUORUM REQUIREMENT ?

A quorum of stockholders is necessary to hold &waketing. A quorum will be present if at leashajority of the outstanding shares
entitled to vote are represented by votes at thetimgeor by proxy. On the record date, there wé&® 973,562 outstanding and entitled to
vote. Thus 75,986,782 must be represented by abtibe meeting or by proxy to have a quorum.

Your shares will be counted towards the quorum @nfpu submit a valid proxy vote or vote at theatieg. Abstentions and broker

non-votes will be counted towards the quorum regment. If there is no quorum, a majority of theegopresent at the meeting may adjourn
the meeting to another date.

H ow CAN | FIND OUT THE RESULTS OF THE VOTING AT THE ANNUAL ME ETING ?
Preliminary voting results will be announced atéimaual meeting. Final voting results will be pab&d in our quarterly report on Form

10-Q for the quarter ended July 28, 2002, which belfiled with Securities and Exchange Commiss@mrSEC, on or before September 12,
2002.



P ropPosAL 1
E LECTION OF D IRECTORS

NVIDIA’s Board of Directors is divided into thredasses. Each class consists, as nearly as possiblee-third of the total number of
directors, and each class has a three-year teroari¢ées on the Board may be filled only by persaiasted by a majority of the remaining
directors. A director elected by the Board todilacancy in a class shall serve for the remaiafiére full term of that class, and until the
director’s successor is elected and qualified. Tgkides vacancies created by an increase inuhbar of directors.

The Board of Directors presently has seven membéexe are two directors in the class whose teroffafe expires in 2002. Each of
the nominees for election to this class is curyeati NVIDIA director. If elected at the annual megt each of these nominees would serve
until the 2005 annual meeting and until his suamesselected and has qualified, or until the dives death, resignation or removal.

The following is a brief biography of each nomirsaal each director whose term will continue afterahnual meeting.
N OMINEES FOR E LECTION FOR A T HREE - YEAR T ERM E XPIRING AT THE 2005 ANNUAL M EETING

Harvey C. Jones, age 49, has served as an NVIDIA director since November3188&. Jones is the Chairman of the Board of T@sil
Inc., a privately-held company he co-founded in7L.98ensilica designs and licenses application-$igeuicroprocessors for use in high-
volume embedded systems. From December 1987 thieelgtuary 1998, Mr. Jones held various positiorSyabpsys, Inc., a developer of
electronic design automation software, where heeskas President through December 1992, as Chegfilfive Officer until January 1994
and as Executive Chairman of the Board until Felyra898. Prior to joining Synopsys, Mr. Jones sdras President and Chief Executive
Officer of Daisy Systems Corporation, a computeediengineering company that he co-founded in 1881Jones currently serves on the
Board of Directors of Simplex Solutions, a deeprsigoon circuit verification company and Numericachnology Corporation, an integrated
circuit technology and software company. Mr. Jomelsls a B.S. degree in Mathematics and Comput&n8es from Georgetown University
and an M.S. degree in Management from Massachusstitite of Technology.

William J. Miller, age 56, has served as an NVIDIA director since Novembe#18&. Miller has acted as an independent consuttan
several technology companies since October 19%8n FApril 1996 through October 1999, Mr. Miller wa@sief Executive Officer and
Chairman of the Board of Avid Technology, Inc.,rapder of digital tools for multimedia. Mr. Millealso served as President of Avid
Technology from September 1996 through October 1B88m March 1992 to October 1995, Mr. Miller sehas Chief Executive Officer of
Quantum Corporation, a mass storage company. Hawember of the Board of Directors of Quantum, @hdirman thereof, from May
1992 and September 1993, respectively, to Augusb.1Brom 1981 to March 1992, he served in vari@sitipns at Control Data
Corporation, a supplier of computer hardware, safenand services, most recently as Executive Viesifent and President, Information
Services. Mr. Miller serves on the Board of Dirgstof Waters Corporation, a scientific instrumemtnufacturing company and on the Board
of Directors of AvantGo, Inc., a maker of mobilgeprise solution software. Mr. Miller holds B.An@J.D. degrees from the University of
Minnesota.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF E ACH N AMED N OMINEE
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D IRECTORS C ONTINUING IN O FFICE U NTIL THE 2003 ANNUAL M EETING

Tench Coxe, age 44, has served as an NVIDIA director since June 1993.Qdxe is a managing director of Sutter Hill Vaet a
venture capital investment firm. Prior to joiningt®@r Hill Ventures in 1987, Mr. Coxe was DirectifrMarketing and MIS at Digital
Communication Associates. Mr. Coxe also serveherBbard of Directors of Clarus Corporation, awafe company, Copper Mountain
Networks Inc., a provider of high speed DSL solusioE-Loyalty Corp., a customer loyalty software firnrmdaseveral privately held
companies. Mr. Coxe holds a B.A. degree in Econsrtmam Dartmouth College and an M.B.A. degree fidamvard Business School.

Mark A. Sevens, age 42, has served as an NVIDIA director since June 1993.9%vens has been a managing member of Sequoia
Capital, a venture capital investment firm, sincarbh 1993. Prior to that time, beginning in July9%he was an associate at Sequoia Ca
Prior to joining Sequoia, he held technical saled marketing positions at Intel Corporation. Me&ins currently serves on the Board of
Directors of Pixelworks, Inc., a fabless semicoriducompany developing image processors, and dgwavately held companies. Mr.
Stevens holds a B.S.E.E. degree, a B.A. degreeandinics and an M.S. degree in Computer Engineérimg the University of Southern
California and an M.B.A. degree from Harvard Busm&chool.

D IRECTORS C ONTINUING IN O FFICE U NTIL THE 2004 ANNUAL M EETING

James C. Gaither, age 64, has served as an NVIDIA director since DecembeB1®#. Gaither is a managing director of Sutted Hil
Ventures, a venture capital investment firm. Hal$® senior counsel to the law firm of Cooley GoiMal.P and was a partner of the firm
from 1971 until July 2000. Prior to beginning hasvl practice with the firm in 1969, Mr. Gaither sedvas a law clerk to The Honorable Earl
Warren, Chief Justice of the United States, Spédalstant to the Assistant Attorney General inlinited 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 Direstof The William and Flora Hewlett Foundation, dhd James Irvine Foundation. Mr.
Gaither currently serves on the Board of Directifrsevi Strauss & Company, a manufacturer and merkef brandrame apparel, and Sie
Systems, Inc., an information software systems @mpMr. Gaither holds a B.A. in Economics fromriégton University and a J.D. degree
from Stanford University.

Jen-Hsun Huang, age 39, co-founded NVIDIA in April 1993 and has served as Bresident, Chief Executive Officer and a mendfer
the Board of Directors since our inception. Fro83.8 1993, Mr. Huang was employed at LSI Logicfowoation, a computer chip
manufacturer, where he held a variety of positiomsst recently as Director of Coreware, the busingst responsible for LSI's “system-on-
a-chip” strategy. From 1984 to 1985, Mr. Huang wanicroprocessor designer for Advanced Micro Deyjitec., a semiconductor company.
In October 1999, Mr. Huang was selected as a menfliee Board of Trustees of RAND Corporation, ammfit institution that helps
improve policy and decision-making through reseancti analysis. Mr. Huang holds a B.S.E.E. deg@a fDregon State University and an
M.S.E.E. degree from Stanford University.

A. Brooke Seawell, age 54, has served as an NVIDIA director since Decembe71B8. Seawell has been a general partner of
Technology Crossover Ventures since February 2000Seawell served as NVIDIA’s interim Chief FinaalcOfficer during the fourth
quarter of NVIDIA's 1999 fiscal year. Mr. Seawedltad as an independent consultant to several temynoompanies from 1999 to 2000.
From 1997 to 1998, Mr. Seawell was Executive VicesRlent of NetDynamics, Inc., an Internet appiaraserver software company. From
1991 to 1997, Mr. Seawell was Senior Vice Presidaat Chief Financial Officer of Synopsys, Inc.,e@ctronic design automation software
company. Mr. Seawell also serves on the Board céddars of Informatica Corporation, a data inteigrasoftware company, and several
privately held companies. Mr. Seawell holds a Blégree in Economics and an M.B.A. degree in Findmee Stanford University.
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B oARD C OMMITTEES AND M EETINGS

During the fiscal year ended January 27, 2002 ther@ of Directors held five meetings and acted mgrimous written consent six
times. The Board of Directors has an Audit Commitiad a Compensation Committee.

The functions of the Audit Committee are descrilvethe Report of the Audit Committee of the Boafdarectors and in the written
Audit Committee Charter that is attached as AppeAdio these proxy materials. The Audit Committeedmprised of three non-employee
directors: Messrs. Miller, Seawell and Stevens. Mitler serves as Chairman of the Audit Committikenet eight times during our past fiscal
year. All members of the Audit Committee are indegent as independence is defined in Rule 4200(ayfl#he NASD listing standard
except for Mr. Seawell. Mr. Seawell served as aterim Chief Financial Officer during the fourthayter of the 1999 fiscal year. Mr. Seav
was asked to serve in this temporary position dsi@xtensive finance and accounting backgroundghvimicludes a B.A. degree in
Economics and an M.B.A. degree in Finance from ftanJniversity, and his service as Senior Vicesitfent and Chief Financial Officer of
Synopsys, Inc. from 1991 to 1997. Mr. Seawell reegtian option to purchase 128,200 shares of constoaf at an exercise price of $1.75
per share for serving in this interim capacity.gA®sult of this service and related option grantler the Nasdaq standards, Mr. Seawell i
currently classified as an independent directomveleer, in accordance with Nasdaq guidelines, ther@of Directors has unanimously
determined that Mr. Seawell’s background makesHighly qualified to be a member of the Audit Contestand that his service is in our
best interest.

The Compensation Committee makes recommendatiort®oung salaries and incentive compensation, a\atatk options to
employees and consultants under our stock optimmsphnd otherwise determines compensation levdlpanforms such other functions
regarding compensation as the Board may deleghteCbmpensation Committee has delegated to Jen{Hisaing, a director and our
President and Chief Executive Officer, the abildydetermine salaries, incentive compensation touk ®ption awards for employees below
the executive officer level. The Compensation Cotteaiis comprised of three non-employee directdessrs. Coxe, Gaither and Jones. It
met one time during fiscal year 2002 and acted btem consent four times.

During the fiscal year ended January 27, 2002, 8aettd member attended 75% or more of the aggredabe meetings of the Board
and of the committees on which he served, that Wwele during the period for which he was a directocommittee member, respectively.

8



R EPORT OF THE A uUDIT C OMMITTEE OF THE B OARD OF D IRECTORS 1

The Board of Directors adopted the charter of tadifCommittee in May 2000, and amended the chartbtay 2001 and April 2002.
A copy of the amended charter is included in thésxp statement as Appendix A. Under this charterAlndit Committee’s functions include
the following:

. selecting the independent auditors;
. approving the fees for audit services to be paithéoindependent auditors;

. approving the retention of and payment of feesxress of $25,000 per engagement to be paid tottependent auditors for non-
audit services

. recommending to the Board of Directors guidelir@shiring employees of the independent auditorsweae engaged on
NVIDIA’s account

. monitoring NVIDIA's compliance with its Code of Cdact; and

»  taking appropriate actions to set the overall caafgo“tone” for quality financial reporting, soubdsiness practices and ethical
behavior.

In accordance with the Audit Committee’s chartee Audit Committee assists NVIDIA’s Board of Direcs in fulfilling its
responsibility for oversight of the quality andegtity of our accounting, auditing and financighoeting practices. Management is respons
for NVIDIA's internal controls. Our independent atods are responsible for performing an independedit of NVIDIA’s consolidated
financial statements in accordance with generalbepted auditing standards and issuing a repardine The Audit Committee has general
oversight responsibilities with respect to our final reporting and reviews the results and scdpkeoaudit and other services provided by
the independent auditors.

In this context, the Audit Committee has reviewad discussed the audited financial statementddoalfyear 2002 with management
and with the independent auditors. Specificallg, Audit Committee has discussed with the indepenalgditors the matters required to be
discussed by SAS 61 (Codification of Statementéwditing Standards, AU Section 380), which includmong other things:

. methods used to account for significant unusuaktations;

» the effect of significant accounting policies imtmversial or emerging areas for which therelesc of authoritative guidance or
consensus

»  the process used by management in formulatingqodaitly sensitive accounting estimates and thestfasithe auditors’
conclusions regarding the reasonableness of thatigrates; an

. disagreements with management over the applicafiaccounting principles, the basis for managensesttounting estimates &
the disclosures in the financial stateme

The Audit Committee has received the written disates and the letter from the independent audikd?$/G LLP, required by
Independence Standards Board Standard No. 1, Indepee Discussions with Audit Committees. Additignahe Audit Committee has
discussed with KPMG LLP the issue of its indepemaeinom us.

The SEC staff informed us in January 2002 thaadt boncerns relating to certain accounting magtedsthat the SEC along with the
U.S. Attorney’s Office for the Northern District Qfalifornia had authorized a private investigatioio such matters. In accordance with the
suggestion and advice of the SEC staff, NVIDIA

1  The material in this report is not “soliciting megg,” is not deemed “filed” with the SEC and istrto be incorporated by reference in any of oundi$é under the Securities Act of
1933 or the Securities Exchange Act of 1934, whethede before or after the date hereof and irrés@eof any general incorporation language in amghsfiling.
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launched a review of these matters. On April 292MNVIDIA announced that the Audit Committee haith assistance from the law firm
Cooley Godward LLP and forensic auditors from tine fof KPMG LLP, concluded its review and the Boafdirectors had determined that
it was appropriate to restate NVIDIA's financiah&ments for fiscal 2000, 2001 and the first tliyearters of fiscal 2002. The Audit
Committee has worked in cooperation with the SE€ tzas provided the SEC with extensive informatioaluding the conclusions of the
review.

Based on its review and the various discussionsdnabove, the Audit Committee made a number oftiaddl recommendations
directed at enhancing NVIDIA'’s financial reportipgocesses. Those recommendations included, ambegtbings, the establishment of a
general counsel position, the creation of an irgteandit function, and the establishment of tragnimograms on financial reporting
requirements for key employees. The Audit Commi#tise recommended the amended charter for the Rgditmittee. The Board of
Directors has adopted each of the proposed reconfatiens.

Based on its review of the audited financial staets and the various discussions noted above, tldé Eommittee recommended to
the Board of Directors that the audited financiateaments be included in our Annual Report on FborkK for the fiscal year ended January
27, 2002.

A uDIT C OMMITTEE

William J. Miller, Chairman
A. Brooke Seawell
Mark A. Stevens
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P RoPOSAL 2
A PPROVAL OF | NCREASE IN N UMBER OF A UTHORIZED S HARES OF C OMMON S TOCK

The Board of Directors is requesting stockholdgrrapal of an amendment to our certificate of in@wgtion to increase our authorized
number of shares of common stock from 500,000,0@0es to 1,000,000,000 shares.

The additional common stock to be authorized byp#dno of the amendment would have rights identioadur currently outstanding
common stock. Adoption of the proposed amendmethissuance of the common stock would not affectities of the holders of our
currently outstanding common stock, except forafféncidental to increasing the number of shaféé\iDIA common stock outstanding,
such as dilution of the earnings per share anehgatghts of current holders of common stock. & tmendment is adopted, it will become
effective upon filing of a certificate of amendmefiour amended and restated certificate of ina@ian with the Secretary of State of the
State of Delaware.

In addition to the 151,282,593 shares of commockstaitstanding on March 31, 2002, the Board hasrves 61,505,212 shares for
issuance upon exercise of options and rights gdaumeer our stock option and stock purchase plam$ approximately 6,471,793 shares of
common stock which may be issued upon conversiautstanding convertible subordinated notes antb @®,000,000 shares which may be
issued pursuant to our registration statement amF23 filed on November 30, 2001. In addition, Bward has reserved up to 2,000,000
shares of common stock which may be issued pursadhé terms of the Asset Purchase Agreement leshard among 3dfx Interactive,
Inc., NVIDIA US Investment Company and NVIDIA.

Although at present the Board of Directors has laapto issue the additional shares of common stodksires to have the shares
available to provide additional flexibility to ugte capital stock for business and financial pugsos the future. The additional shares may be
used for various purposes without further stockeplpproval. These purposes may include:

. raising capital;

. providing equity incentives to employees, officerglirectors;

. establishing strategic relationships with other pamies;

. expanding the company’s business or product linesigh the acquisition of other businesses or misglu
. stock dividends to existing stockholders; and

. other purposes.

The additional shares of common stock that woultbbee available for issuance if the proposal is sstbpould also be used by
NVIDIA to oppose a hostile takeover attempt or ¢édagf or prevent changes in control or managemeRNMDIA. For example, withou
further stockholder approval, the Board could adofgoison pill” that would, under certain circurastes related to an acquisition of shares
not approved by the Board of Directors, give certalders the right to acquire additional sharesomfimon stock at a low price, or the Board
could strategically sell shares of common stoci private transaction to purchasers who would oppaskeover or favor the current Board.
Although this proposal to increase the authorizedmon stock has been prompted by business and:faimonsiderations and not by the
threat of any hostile takeover attempt (nor isBloard currently aware of any such attempts direatddVIDIA), nevertheless, stockholders
should be aware that approval of proposal coultitfae future efforts by NVIDIA to deter or prevechanges in control of NVIDIA,
including transactions in which the stockholdergimiotherwise receive a premium for their sharesr ttven-current market prices.
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NVIDIA’s audited consolidated financial statementsgnagement’s discussion and analysis of finacoiadlition and results of
operations, and supplementary financial informatiomincorporated by reference from NVIDIA’s 2008rAial Report on Form 10-K for the
fiscal year ended January 27, 2002.

The affirmative vote of the holders of a majorifitlee outstanding shares of the common stock eilidguired to approve this
amendment to our amended and restated certifi€atearporation. As a result, abstentions and braian-votes will have the same effect as
negative votes.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 2
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P RoPOSAL 3
R ATIFICATION OF SELECTION OF | NDEPENDENT A UDITORS

The Audit Committee has selected KPMG LLP as odependent auditors for our fiscal year ending Jgn2é, 2003 and has further
directed that management submit the selectiondd#fgandent auditors for ratification by the stockleo$ at the Annual Meeting. KPMG LLP
has audited our financial statements since Ap@ISlRepresentatives of KPMG LLP are expected tprbsent at the Annual Meeting. They
will have an opportunity to make a statement ifythe desire and will be available to respond tarappate questions.

Neither NVIDIA's bylaws nor other governing docunteor law requires stockholder ratification of #edection of KPMG LLP as our
independent auditors. However, we are submittiegstilection of KPMG LLP to the stockholders foffigdtion as a matter of good corpor
practice. If the stockholders fail to ratify thdesgion, the Audit Committee will reconsider whatloe not to retain KPMG LLP. Even if the
selection is ratified, the Audit Committee in iisactetion may direct the appointment of differexdépendent auditors at any time during the
year if they determine that such a change woulith Itiee best interests of NVIDIA and our stockhokdi

The affirmative vote of the holders of a majorifitlee shares present in person or representeddsy jand entitled to vote at the annual
meeting will be required to ratify the selectionki?MG LLP. Abstentions will be counted toward théualation of votes cast on proposals
presented to the stockholders and will have thessaffiect as negative votes. Broker non-votes anated towards a quorum, but are not
counted for any purpose in determining whether rtegter has been approved.

A upiT FEes. For the fiscal year ended January 27, 2002a¢jggegate fees billed by KPMG LLP for the auditta our financial
statements for such fiscal year, for the reviewwfinterim financial statements and for the restant of our financial statements for fiscal
2000, 2001 and the first three quarters of fis€@l2were approximately $928,000.

F INANCIAL | NFORMATION SYSTEMS D ESIGN A ND | MPLEMENTATION F EES.  For the fiscal year ended January 27, 2002, there w
no fees billed by KPMG LLP for information techngioconsulting.

ALL OTHER FEES. For the fiscal year ended January 27, 2002agjgeegate fees billed by KPMG LLP for other prefesal
services were approximately $684,000, compriseppfoximately $551,000 for tax related servicesapploximately $133,000 for audit-
related services. Audit-related services includgaatsffor accounting consultations, registratiorestaints and business acquisitions.

As discussed in the Report of the Audit Commitfelowing its review of certain accounting matteosiy Audit Committee determined
that it was appropriate to restate our financialeshents for fiscal 2000, 2001 and the first thipearters of fiscal 2002. The Audit Committee
was assisted in its review by forensic auditorsnfiiPMG LLP. Fees billed by KPMG LLP in connectioithwsuch review were
approximately $2,049,000.

The Audit Committee has determined the renderinth@finformation technology consulting fees andeotbrofessional services by
KPMG LLP is compatible with maintaining the auditindependence.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 3
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SECURITY O WNERSHIP OF
C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table presents information regardihg ownership of our common stock as of March 8022by:

. each director and nominee for director;

. each of the executive officers named in the Sumrtanypensation Table;

. all of our directors, nominees and executive officas a group; and

. all those known by us to be beneficial owners oferthan five percent of our common stock.

Beneficial ownership is determined in accordandd wie rules of the SEC and generally includesngptir investment power with
respect to securities. Beneficial ownership alstuitles shares of common stock subject to optioneetly exercisable within 60 days of
March 31, 2002. These shares are not deemed aditsgafior purposes of computing the percentage oshigrof each other person. Unless
otherwise indicated in the footnotes to this tabid subject to community property laws where applie, we believe that each of the
stockholders named in this table has sole votimbimvestment power with respect to the shares atdicas beneficially owned. Percentag
beneficial ownership is based on 151,282,593 shafresr common stock outstanding as of March 3D22W@nless otherwise indicated, the
address of each of the individuals and entitigedidelow is c/o NVIDIA Corporation, 2701 San Tonkagressway, Santa Clara, California
95050.

Shares Beneficially Owned
(Including the Number of

Shares Issuable Pursuant t Shares Shown in the First

Options Exercisable Within Column)
60 days of

Name and Address of Beneficial Owner March 31, 2002 Number Percent
Directors and Executive Officers
Jer-Hsun Huang (1 2,049,001 11,107,32 7.2%
Jeffrey D. Fisher (2 111,04: 419,75¢ *
Christine B. Hober 98,75( 125,54t *
Chris A. Malachowsky (3 1,042,50! 7,856,50! 5.2%
Tench Coxe (4 270,00( 1,053,83! *
James C. Gaithe 207,50( 257,50( *
Harvey C. Jone 200,00( 979,20« *
William J. Miller 265,00( 415,00( &
A. Brooke Seawel 400,00( 400,00( *
Mark A. Steven: 285,00( 527,87. &
All directors, nominees and executive officers @gaup (10 persons) (! 4,928,79: 23,142,53 14.&%
5% Stockholders
FMR Corporation (6) — 17,892,58 11.8%

Edward C. Johnson 3d and Abigail P. Johnson
82 Devonshire Street
Boston, MA 0210¢
Janus Capital Corporation (7) — 10,812,36 7.1%
Thomas H. Bailey
100 Fillmore Street
Denver, CO 802(-4923

* Less than one perce
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1)

()

(3)

(4)
()
(6)

(7)

Includes 8,055,922 shares of common stock heldhigyJEn-Hsun and Lori Huang Living Trust dated Mag995, of which Mr. Huang
and his wife are trustees, and 1,002,400 sharesmimon stock held by J. and L. Huang Investment,, lof which Mr. Huang and his
wife are general partnel

Includes 229,986 shares of common stock held byrigteer Family Trust, of which Mr. Fisher and higenare trustees, and 78,000 held
by Mr. Fisher and his wife, as custodian for thieiee minor children under the Uniform Gifts to Mis Act.

Includes 5,785,000 shares of common stock heldHgyGhris and Melody Malachowsky Living Trust, da@ctober 20, 1994, of whic
Mr. Malachowsky and his wife are trustees, 954 8res of common stock held by Malachowsky Investse.P., of which Mr.
Malachowsky and his wife are general partners,7m@00 shares held by the Malachowsky Family Fotioaof which Mr.
Malachowsky and his wife are officers and direct

Includes 82,104 shares of common stock held inieeneent trust over which Mr. Coxe exercises voimgl investment powe
Includes shares described in footnotes one thrémghabove

Based solely on a Schedule 13G jointly filed onraby 15, 2002 by FMR Corp., Edward C. Johnsonr8tlAbigail P. Johnson
reporting ownership as of December 31, 2(

Based solely on a Schedule 13G jointly filed onraby 11, 2002 by Janus Capital Corporation anchidsH. Bailey reporting
ownership as of December 31, 20

SECTION 16(A) B ENEFICIAL O WNERSHIP R EPORTING C OMPLIANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires our directors and executive officersl parsons who own more than ten

percent of a registered class of our equity sdesrito file with the SEC initial reports of ownkiis and reports of changes in ownership of
common stock and other of our equity securitiesicerfs, directors and greater than ten percenkhbtuders are required by SEC regulatiol
furnish us with copies of all Section 16(a) forrheyt file.

To our knowledge, based solely on a review of thges of such reports furnished to us and writeggresentations that no other reports

were required, during the fiscal year ended JanRarR002, all Section 16(a) filing requirementplagable to its officers, directors and
greater than ten percent beneficial owners wereptiechwith.
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E XEcUTIVE C OMPENSATION
C OMPENSATION OF D IRECTORS

Directors do not receive any cash compensatiothgr services as members of the Board of Direcitine members of the Board of
Directors are eligible for reimbursement for thetpenses incurred in attending Board meetingsdnrdance with our policies.

We grant stock options to our directors who areamoployees of NVIDIA or our subsidiaries, a nhon-éogpe director, under the 1998
Non-Employee Directors’ Stock Option Plan, or the Dfges’ Plan, and the 1998 Equity Incentive Plarther1998 Plan. In July 2000, the
Board of Directors amended the 1998 Plan, to inm@te the automatic grant provisions of the DirextBlan into the 1998 Plan. Only a non-
employee director may receive stock option grantsymnt to the automatic grant provisions and stion grants are nodiscretionary. Th
Directors’ Plan was amended by the Board of Dinecio May 2002. The amendments made in May 2008gwrtended to continue to
provide incentives to our non-employee directaysktinto account our growth since 1998 and theltieguincrease in value of our common
stock and therefore in each case reduced the nushisbares granted to our non-employee directdrs.t&rms of the Directors’ Plan, as
amended, are described below.

Initial Grants

Each non-employee director who is elected or apipdito the Board of Directors for the first timeaistomatically granted upon
appointment an option to purchase 75,000 shareshwigists quarterly over a three-year period, shahthe initial grant will be fully vested
on the third anniversary of the date of the grBn¢viously, such a director was entitled to a gedr#00,000 shares, vesting monthly over a
four-year period.

Annual Grants

On August 1, 2002, each non-employee directorhelhutomatically granted an option to purchaseOlbshares, the 2002 Grant. The
2002 Grants vest 33% on the first anniversary efgtant date, with the remaining 66% vesting quigrtever the second and third year after
the date of the grant. The 2002 Grants will beyfutsted on the third anniversary of the date efgrant, provided that the director has
attended at least 75% of the meetings during the fpgdlowing the date of the grant. Previously,sacdirector was entitled to an annual grant
of 80,000 shares, vesting 100% on the first ansasmgrof the date of the grant.

On August 1, 2003 and August 1st of each year #fiene each non-employee director will be autonadijogranted an option to
purchase 25,000 shares, the Annual Grant. The A@naats will begin vesting on the second anniversd the date of the grant and vest
quarterly over one year. The Annual Grants wilfldéy vested on the third anniversary of the ddtéhe grant, provided that the director has
attended at least 75% of the meetings during the fgdlowing the date of the grant.

On August 1, 2002 and August 1st of each year #fiene each non-employee director who is a membarcommittee of the Board of
Directors will automatically be granted an optiorpurchase 5,000 shares, the Committee Grant. Shexiittee Grants vest in full on the fi
anniversary of the date of the grant, provided thatdirector has attended at least 75% of theinmgetiuring the year following the date of
the grant. Previously, such a director was entitted grant of 20,000 shares vesting in full onfitet anniversary of the date of the grant.
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If a non-employee director fails to attend at Ie&s¥ of the regularly scheduled meetings duringyte following the grant of an
option, rather than the vesting above, the 2002Grand Committee Grants will vest annually over fpears following the date of grant at
the rate of 10% per year for the first three yeams 70% for the fourth year, and the Annual Grarilisvest 30% upon the three-year
anniversary of the grant date and 70% for the foyetar, such that in each case the entire optitilbecome fully vested on the four-year
anniversary of the date of grant. For the 2002 Gralnnual Grants and Committee Grants, if the@elrsgas not been serving on the Board of
Directors or committee since the prior year’'s ahmueeting, the number of shares granted will beiced pro rata for each full quarter prior
to the date of grant during which such person didserve in such capacity.

General Provisions

The exercise price for such options is equal ta?4@d the fair market value on the date of grant.dgtion granted under such
provisions may be exercised after the expiratioh@years from the date it was granted. Such optimmerally are non-transferable except to
family members, a family trust, a family partnegsbr a family limited liability company. Howevem aptionee may designate a beneficiary
who may exercise the option following the optiosedeath. An optionee whose service relationship WWIDIA or any of our affiliates,
whether as a non-employee director or subsequagathn employee, director or consultant ceasesforemson, may exercise vested options
for the term provided in the option agreement, Iihths generally, 18 months in the event of death.

If we sell substantially all of our assets, or we @mvolved in any merger or any consolidation imet we are not the surviving
corporation, or if there is any other change intaainall outstanding stock options either will Ag&sumed or substituted for by any surviving
entity. If the surviving entity does not assumesabstitute for the stock options, the stock optimeiisterminate if they are not exercised prior
to any sale of assets, merger or consolidation.

As of March 31, 2002, options to purchase 990,0@0es of common stock were outstanding and no shaneained available for futt
grant under the Directors’ Plan. Unless terminataher, the Directors’ Plan will terminate in Fedmu2008. As of March 31, 2002, options
to purchase 1,075,000 shares of common stock westanding pursuant to grants made to non-empldiyeetors under the 1998 Plan.
Future grants to non-employee directors will be enfxdm shares available under our 1998 Plan uslesses are otherwise available under
the Directors’ Plan. Unless sooner terminated,18@8 Plan will also terminate in February 2008.

During the last fiscal year, we granted optionseztng 100,000 shares to each non-employee dirattm exercise price per share of
$42.975. The exercise price of each option wasldgqube closing price of our common stock as regmbon the Nasdaq Stock Market for the
last market trading day prior to the date of grastof January 27, 2002, options covering 210,0G0es had been exercised under the
Directors’ Plan.
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C OMPENSATION OF E XECUTIVE O FFICERS
S UMMARY OF C OMPENSATION

The following table presents summary informationtfe fiscal years ended January 30, 2000, JarR&r2001 and January 27, 2002,
concerning the compensation earned by our Chiefiikes Officer and three executive officers at JagR7, 2002.

Long Term
Compensation
Awards
Annual Compensation Securities
Fiscal Underlying All Other
Name and Principal Position Year Salary Bonus $ Options Compensatior
Jen-Hsun Huang 200z  $400,00( $400,00( 500,00t —
President and Chief Executive Officer 2001 400,00( 400,00( 1,600,00!I —
200( 300,00( 300,00( — —
Jeffrey D. Fisher 200z 302,30t 237,50( 70,00( —
Executive Vice President, Worldwide Sales 2001 399,55{(1) 42,08 160,00( —
200c 418,25((1) 23,60( 84,000 $ 2,357%(2)
Christine B. Hoberg 200z 200,00 — 120,00( —
Chief Financial Officer (3) 2001 200,00 102,08 100,00( —
200( 200,00( 15,71( — —
Chris A. Malachowsky 200z 240,00( 80,00( 120,00 —
Vice President, Engineering 2001 209,00( 84,58: 130,00( —
200c 191,25( 19,70( — —

(1) Includes sales commission of $299,558 and $318r286cal years 2001 and 2000, respectiv

(2) Represents market value of commemorative gift opprty, including income taxes incurred for sudh, géceived in recognition of fiv
years of service to NVIDIA

(3) On April 29, 2002, Ms. Hoberg began a leave of abseand Mary Dotz was named Chief Financial Offaean interim basit
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ST1ock O PTION G RANTS AND E XERCISES
O PTION G RANTS IN L ASTFISCAL Y EAR

We grant options to our executive officers undar 208 Equity Incentive Plan, the 1998 Plan. AMaich 31, 2002, options to
purchase a total of 34,884,052 shares were oufsgndder the 1998 Plan and options to purchas#/886 shares remained available for
grant under the 1998 Plan. The following table enés each stock option grant during fiscal 2002ach of the individuals listed in the
Summary Compensation Table. The exercise pricadf eption was equal to the closing price of oumiemn stock as reported on the
Nasdaq Stock Market for the last market trading piégr to the date of grant. The exercise price fpayaid in cash, in shares of our comi
stock valued at fair market value on the exercige dr through a cashless exercise procedure iimgolvsame-day sale of the purchased
shares.

The potential realizable value is calculated basethe ten-year term of the option at the timerahgy Stock price appreciation of 5%
and 10% is assumed pursuant to rules promulgatéldeb$EC and does not represent our predictiomio$tmck price performance. The
potential realizable values at 5% and 10% apprlieciare calculated by:

. multiplying the number of shares of common stodject to a given option by the exercise price pers;

. assuming that the aggregate stock value derived fhat calculation compounds at the annual 5% &6 i&te shown in the table
until the expiration of the option; ai

. subtracting from that result the aggregate opti@rase price.

The shares listed in the following table under “M#mnof Securities Underlying Options Granted” arbjsct to vesting. With the
exception of the option granted to Mr. Huang fo@ ®00 shares, the options listed shall begin vggimJuly 25, 2003, and vest at a rate of
12.5% each quarter thereafter. Mr. Huang’s optluadl $egin vesting on June 25, 2003 and vest ateaaf 10% each quarter thereafter. Each
option has a ten-year term, subject to earlier irgation if the optionee’s service with us ceasasdér certain circumstances following a
change of control, the vesting of such option gganay accelerate and become immediately exercisable

Percentages shown under “Percent of Total Optioast&d to Employees in Fiscal Year” are based oagamnegate of 14,554,700
options granted to our employees under all equitgmtive plans during the fiscal year ended Jangar2002.

Individual Grants
Potential Realizable Value at

Assumed Annual Rates

Number of Percent of . o

Securities Total Options of Stock Price Appreciation

Underlying Granted to Exercise for Option Term

Options Employees ir Price Per Expiration
Name Granted Fiscal Year Share Date 5% 10%
Jer-Hsun Huanc 500,00( 3.4484  $35.84! 07/25/1: $11,271,36. $28,563,84
Jeffrey D. Fishe 70,00( 0.48%  $35.84¢ 07/25/1. $ 1,577,99. $ 3,998,93
Christine B. Hober 120,00( 0.82%  $35.84! 07/25/1: $ 2,705,12° $ 6,855,32
Chris A. Malachowsk: 120,00( 0.82%  $35.84! 07/25/1: $ 2,705,12° $ 6,855,322
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A GGREGATED O PTION E XERCISES INL AST FISCAL Y EAR, AND F ISCAL Y EAR -E ND O PTION V ALUES

The following table presents the aggregate opti@rases during the fiscal year ended January @32 2as well as the number and
value of securities underlying unexercised optiwag are held by, each of the individuals listethia Summary Compensation Table as of
January 27, 2002.

Amounts shown under the column “Value Realized"tzsed on the fair market value of our common stocthe exercise date as
reported on the Nasdaq National Market less theeggdge exercise price. Amounts shown under themooltValue of Unexercised In-the-
Money Options at January 27, 2002” are based aita pf $65.47 per share, which was the last regpostle price of our common stock on
the Nasdaq National Market on January 25, 2002asterading day of fiscal year 2002, without takinto account any taxes that may be
payable in connection with the transaction, mukiglby the number of shares underlying the opless the exercise price payable for these
shares.

Number of Securities Underlying Value of Unexercised In-the-Money
Unexercised Options at January 27, 2002 Options at January 27, 2002
Shares Acquired Value

Name on Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Jer-Hsun Huanc 271,000 $12,156,30 1,789,00! 1,640,000 $110,961,20 $79,629,04
Jeffrey D. Fishe 140,00 $ 5,212,93' 70,76¢ 399,15: $ 4,201,31. $21,000,00
Christine B. Hobert 368,75. $15,652,98 18,75( 496,25( $ 946,89:  $26,455,60
Chris A. Malachowsk 0 s 0 971,87: 278,12t $ 61,267,77  $12,071,73

C HANGE OF C ONTROL A GREEMENTS
1998 Equity Incentive Plan

If we sell substantially all of our assets, or we imvolved in any merger or any consolidation imat we are not the surviving
corporation, or if there is any other change intaanall outstanding awards under the 1998 Equitentive Plan either will be assumed or
substituted for by any surviving entity. If the giving entity does not assume or substitute foratvards, the awards will terminate if they are
not exercised prior to any sale of assets, mengeomsolidation.
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R EPORT OF THE C OMPENSATION C OMMITTEE OF THE B OARD OF D IRECTORS
ON E xEcuTIVE C OMPENSATION 2

| NTRODUCTION

Our executive compensation policies and practicegstablished and administered by the Compens@tommittee of the Board of
Directors. The Compensation Committee consisthrefet non-employee directors: Tench Coxe, Jamesith€® and Harvey C. Jones. The
Compensation Committee’s determinations regardamgpensation of the Chief Executive Officer and o#wecutive officers are reviewed
with all the non-employee directors.

P HILOSOPHY

The goals of our compensation program are: (1)igm éhe financial interests of the executive offis and other key employees with
those of the stockholders; and (2) to provide amadar NVIDIA to attract, retain and reward highatjty executives who contribute to our
long-term success.

. Our philosophy regarding base salaries for exeestis conservative, with the goal of maintainingésalaries at approximately
the industry median for comparable compar

We maintain semi-annual incentive bonus opportesithat are intended to motivate executives toeaehspecific operating and
strategic objectives. The combination of base andritive bonus is targeted to bring total compémsab competitive levels

*  We provide significant equity-based incentivesdrecutives and other key employees to ensure tiegemativated over the long-
term to increase stockholder value and to contilbmitour lon-term growth.

C OMPENSATION P LANS
Our executive compensation comprises three elemeatt of which is intended to support the ovarathpensation philosophy.

Base Salary. We recognize the importance of maintaining cengation levels competitive with semiconductor atir leading
technology companies with which we compete formalBase salary is targeted at the median levatdarpanies in similar businesses and
with similar characteristics such as sales voluragjtalization and financial performance. We revigith the Chief Executive Officer an
annual salary plan for our executive officers, othan the Chief Executive Officer. The salary plemodified as we deem appropriate upon
our approval. The annual salary plan is develogeth on an annual review of executive salariesmic®nductor and other comparable
technology companies, including the Radford Sur@&ich annual plan also takes into account pasbimesaince and expected future
contributions of the individual executive.

Bonus. We introduced a semi-annual incentive bonus plahe second half of fiscal 2000, which provithesius compensation to
executives, based on achievement of specific fiimhperformance targets. The plan is funded baseaicbieving a minimum threshold in
operating margin and is distributed based on indiai performance objectives.

Long-TermIncentives. Long-term incentives have been in the formto€ls options. We believe that equity-based compérsa
closely aligns the interests of executive offiogith your interests as stockholders by providingrarentive to manage NVIDIA with a focus
on long-term strategic objectives set by the Baxdrd

2 The material in this report is not “soliciting meg,” is not deemed “filed” with the SEC, and istrto be incorporated by reference into any filitiggt we make under the Securities
Act of 1933 or the Securities Exchange Act of 198hether made before or after the date hereof mespiective of any general incorporation languag#ained in such filing
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Directors relating to growth and stockholder val8@ck options are granted under the 1998 Equitgritive Plan. Stock options are granted
at not less than fair market value and have vatig i6NVIDIA’s stock price increases.

The size of the option grant is determined basecdoompetitive practices in the technology indusing aur philosophy of significantly
linking executive compensation with stockholdeenasts. Stock options generally vest in a seriésstéliments over a four-year period,
contingent upon the executives continued employraeNVIDIA. Options terminate 10 years after theéedaf grant. Subsequent grants are
based on a number of factors, including individeedformance, job level, expected future performarudthe competitive environment.

Executive officers are also generally eligible sotiwipate in NVIDIA's 1998 Employee Stock Purchase Plan. Particip&iais in sucl
plan are at the discretion of each executive. H@aneas a result of applicable laws regarding stwkership, Messrs. Huang and
Malachowsky are not eligible to participate in thian.

In fiscal 2002, we determined that each of the ettee officers should receive option grants. THadan page 19 reflects such grants.
Out of a total of 14,554,700 options granted to kyges under the 1998 Equity Incentive Plan and2d06nstatutory Equity Incentive Plan
in fiscal 2002, executive officers received grdnts810,000 shares, or approximately 5.5% of thel toptions granted to employees under the
1998 Equity Incentive Plan and the 2000 NonstayuEmjuity Incentive Plan.

We believe the programs described above providegpeosation that is competitive with comparable tetbgy companies, that they
link the interests of our executives together wibhirs as stockholders, and that they provide tlsesbar us to attract and retain qualified
executives. We will continue to monitor the relasbip among executive compensation, NVIDIA's perfance and stockholder value.

C HIEF E XECUTIVE O FFICER C OMPENSATION

A process similar to that discussed above for ekexofficers determines compensation for Jen-Hsuang, our Chief Executive
Officer. Following our review of compensation p&idchief executive officers at other comparablétetogy companies, we maintained Mr.
Huang's base salary for fiscal 2002 at $400,00@ddition, Mr. Huangs fiscal 2002 bonus target was set at $600,00@dbais achieving ke
financial and other strategic objectives. In fis2a02, Mr. Huang was also granted an option to iaei00,000 shares of common stock at an
exercise price of $35.845, which was the fair maviedue of the stock on such date. This optionldbedin vesting on June 25, 2003 and vest
at a rate of 10% each quarter thereafter. Followlegcompletion of fiscal 2002, we determined atHuang achieved a number of his
objectives in fiscal 2002, but not all, and he reee a bonus of $400,000.

For fiscal 2003, we determined to leave Mr. Huarigise salary at $400,000, and increased his ahonak target to $800,000. The
bonus, if any, that Mr. Huang will be paid for fiscal 2003 performance continues to be based bie@ag key financial and other strategic
objectives. In fiscal 2003, Mr. Huang was also ¢gdran option to acquire 250,000 shares of comrtmrk sit an exercise price of $37.17,
which was the fair market value of the common stmclsuch date. This option shall begin vesting ay M5, 2006 and shall vest at a rate of
5% each quarter for the first year and 20% eachtgputhereafter. The fiscal 2002 and 2003 grargdrgended to continue to maintain the
overall competitiveness of Mr. Huang's compensafiankage and strengthen the alignment of Mr. Husaimgérests with those of our
stockholders during a critical phase of NVIDIA’svédopment by continuing to provide through an iméegd vesting schedule lortigrm stocl
incentive compensation.

We intend to continue to monitor Mr. Huang's comgegion level in light of his performance and thenpensation levels of executives
at comparable companies.
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F EDERAL T AX C ONSIDERATIONS

Section 162(m) of the Internal Revenue Code litdN4DIA to a deduction for federal income tax purpe®f no more than $1 million
of compensation paid to certain executive offigera taxable year. Compensation above $1 millioy beadeducted if it is “performance-
based compensation” within the meaning of the code.

The statute containing this law and the applicdlokasury regulations offer a number of transitianaleptions to this deduction limit
for pre-existing compensation plans, arrangemamsbinding contracts. The Compensation Committeeniod yet established a policy for
determining which forms of incentive compensatismaled to our executive officers will be designed|tialify as “performance-based
compensation.” The Compensation Committee intea@®mtinue to evaluate the effects of the statoteaany applicable Treasury regulations
and to comply with code section 162(m) in the fatur a manner consistent with NVIDIA’s best intéses

C OMPENSATION C OMMITTEE

Tench Coxe
James C. Gaither
Harvey C. Jones

C OMPENSATION C OMMITTEE | NTERLOCKS AND | NSIDER P ARTICIPATION

For the fiscal year ended January 27, 2002, thepgéosation Committee consisted of Messrs. Coxeh&aénd Jones. No member of
the Compensation Committee is an officer or empoyeNVIDIA, and none of our executive officers@eias a member of a compensation
committee of any entity that has one or more exeeutfficers serving as a member of the Compensaiommittee. Each of our directors or
their affiliated entities, other than Mr. Seawals purchased and holds NVIDIA securities.

James C. Gaither is Senior Counsel to Cooley GatlwiaP, which has provided legal services to usesiogr inception.
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P ERFORMANCE M EASUREMENT C OMPARISON

The following graph shows the total stockholdeunetof an investment of $100 in cash on January1999, the date our common stock
began trading on the Nasdaq National Market, for:

. Our common stock;

*  the Standard & Poor’s 500 Index;

» the Nasdaq Stock Market (U.S.) Index; and
*  the JP Morgan H&Q Technology Index.

We were added to the Standard & Pe&00 Index during the fiscal year ended Januarp@@2. Historic stock price performance is
necessarily indicative of future stock price perfances. All values assume reinvestment of theafabbunt of all dividends:

1000

wIPprraog

0
FELPILLEERLLFELIPPELLPSELEPPEF S SEEFE

—l—  WVIDIA CORPORATION ——d--  MASDAQ STOCK MARKET [U.S)

T BAP KO0 —HE— & MORGAN HAQ TECHNOLOGY

This section is not “soliciting material,” is noteimed “filed” with the SEC and is not to be incogied by reference in any of our filings
under the Securities Act of 1933 or the Securiigshange Act of 1934, whether made before or #fiedate hereof and irrespective of any
general incorporation language in any such filing.
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C ERTAIN T RANSACTIONS

We have entered into indemnity agreements withoffizers and directors which provide, among otlémgs, that we will indemnify
such officer or director, under the circumstanaesta the extent provided for therein, for expendesnages, judgments, fines and settlen
he or she may be required to pay in actions orgedings which he or she is or may be made a pgntgdson of his or her position as a
director, officer or other agent of NVIDIA, and ettwise to the fullest extent permitted under Delataw and our Bylaws. We also intenc
execute these agreements with our future officedsdirectors.

James C. Gaither, one of our directors and a mepoftmir Compensation Committee, is Senior Courts€ldoley Godward LLP, whic
has provided legal services to us since our inoapti

H OUSEHOLDING OF P ROXY M ATERIALS FOR B ENEFICIAL H OLDERS

In December 2000, the Securities and Exchange Cessioni adopted new rules that permit companiesraedmediaries (e.g., brokers)
to satisfy the delivery requirements for proxy staénts, prospectuses and annual reports with retgpeo or more stockholders sharing the
same address by delivering a single copy of préatements, prospectuses and annual reports, aatkenay be, addressed to those
stockholders. This process, which is commonly reféto as “householding,” potentially means extawenience for stockholders and cost
savings for companies.

If you currently receive multiple copies of our pyostatement and Annual Report on Form 10-K at yamldress and would like to
request “householding” of your communications, pteaontact your broker. Once you have elected ‘#fmlding” of your communications,
“householding” will continue until you are notifiextherwise or until you revoke your consent. Ifaay time, you no longer wish to
participate in “householding” and would prefer éaeive a separate proxy statement and annual yepease notify your broker.

E LECTRONIC D ELIVERY OF F UTURE C OMMUNICATIONS

We are encouraging all of our stockholders, bottelieial and of record, to receive future finana@ammunications, including our
Annual Report on Form 10-K, proxy statement anéottocuments relating to our future annual meatingfockholders, via the Internet.
Receiving these financial communications electralhjowill assist us in controlling the costs refagito the printing and distribution of these
materials. If you are a holder of record, you miggieto receive future financial communications rotee Internet by following the instructic
included on your proxy card and if you are a bamn&fiholder, by following the instructions providedthe Vote Instruction Form included
with this proxy statement.
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O THER M ATTERS

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

By Order of the Board of Directors

Eric C. Jensen
Secretary

May 28, 2002

A COPY OF OUR A NNUAL R EPORT TO THE SECURITIES AND E XCHANGE C OMMISSION ON F ORM 10-K FOR THE FISCAL YEAR ENDED J ANUARY
27, 2002s AVAILABLE WITHOUT CHARGE UPON WRITTEN REQUEST TO : | NVESTOR R ELATIONS , NVIDIA C ORPORATION , 2701 SaN T oMAS
E XPRESSWAY , SANTA C LARA , C ALIFORNIA 95050.
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Appendix A

NVIDIA CORPORATION
Charter of the Audit Committee of the Board of Directors
Adopted May 2000
Amended May 2001
Amended April 2002

I. A upiT COMMITTEE P URPOSE

The Audit Committee is appointed by the Board afebiors to assist the Board in fulfilling its ovigts responsibilities. The Audit
Committee’s primary duties and responsibilitiestare

. Monitor the integrity of the Company’s financiahtgments, financial reporting process and systdriméeynal controls.
. Monitor the Company’s legal and regulatory comptian

. Select the independent auditors.

. Monitor the independence and performance of the @amy's independent and internal auditors.

. Provide an avenue of communication among the inigrg auditors, the internal auditors, managemedhttae Board of
Directors.

e  Take appropriate actions to set the overall coteditane” for quality financial reporting, sounddiness risk practices and ethical
behavior.

The Audit Committee has the authority to conduct immestigation appropriate to fulfilling its resp&ibilities, and it has direct access
the independent auditors, the Company’s legal caluas well as any officer or employee of the oigation. The Audit Committee has the
ability to retain, at the Comparg/expense, special legal, accounting, or otheruttamgs or experts it deems appropriate in theqoeréince o
its duties.

II. A ubiT C oMMITTEE C OMPOSITION AND M EETINGS

Audit Committee members shall meet the requiremeittise Nasdag National Market. The Audit Commitséall comprise at least
three directors as determined by the Board of Barsg none of whom shall be an employee and eagrhofm shall be free from any
relationship that would interfere with the exeraiéenis or her independent judgment, as determinyetthe Board of Directors, in accordance
with applicable Nasdaq requirements. All memberthefCommittee shall have a basic understandiriigafice and accounting and be abl
read and understand fundamental financial stateaneruding the Company’s balance sheet, incomeistent and cash flow statement. The
Chairman of the Audit Committee shall have accaountr related financial management expertise, @inlybeing or having been chief
executive officer, chief financial officer or otheenior officer with financial oversight responétiss.

Audit Committee members shall be appointed by tharB of Directors.

The Committee shall meet at least four times arypual more frequently as circumstances dictatee Tommittee should meet privat
in executive session at least annually with managenthe independent auditors, the internal ausloid as a committee to discuss any
matters that the Committee or each of these grbalisve should be discussed. In addition, the Catemshould communicate with
management and the independent auditors quartergview the Company'’s financial statements andiaant findings based upon the
auditors’ limited review procedures.
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I1l. A ubpiT C OMMITTEE R ESPONSIBILITIES AND D UTIES

R EVIEW P ROCEDURES

1.

Review and reassess the adequacy of this Chateasitannually. Submit the Charter or any recontagans of proposed
changes to the Board of Directors for approval laank the document published at least every thraesye accordance with
Securities and Exchange Commission regulati

Review the Company’s annual audited financial statats prior to filing or distribution. Review shduhclude discussion with
management, the internal auditors and the indepermdelitors of the adequacy of internal contralgnificant issues regarding
accounting principles, practices, and judgme

In consultation with the management, the internditars and the independent auditors, considemntiegrity of the Company’s
financial reporting processes and controls. Dissigsificant financial risk exposures and the ste®agement has taken to
monitor, control, and report such exposures. Rewigwificant findings prepared by the independenlitars together with
managemer's responses, including the status of previous resemdations and any disagreements with manage

Review with management, the internal auditors &edriidependent auditors the effect of regulatod/@scounting initiatives as
well as any otbalance sheet structures on the Com’s financial statement

Review with financial management, the internal tardiand the independent auditors the Company’gejlyafinancial results
prior to the release of earnings and/or the Comgamquarterly financial statements prior to filingdistribution. Discuss any
significant changes to the Compasgccounting principles and any items requiredeteadommunicated by the independent aud
in accordance with SAS 61 (see item :

| NDEPENDENT AND | NTERNAL A UDITORS

6.

10.

11.

12.

13.

The independent auditors are ultimately accountabtee Audit Committee and the Board of Directassepresentatives of the
Companys stockholders. The Audit Committee shall reviewititdependence and performance of the independditbes, as we
as whether it is appropriate to adopt a policyotdting independent auditors on a regular bass aanually select the independ
auditors or approve any discharge of auditors wlikumstances warrar

Approve the fees for audit services to be paidh&independent auditol

Approve the retention of and payments of fees tesx of $25,000 per engagement to be paid to tdepéndent auditors for non-
audit services

On an annual basis, the Committee should reviewdauliss with the independent auditors all sigaificrelationships they have
with the Company that could impair the audi’ independence

Review the internal and independent auditors auldits, discuss scope, staffing, compensation,itotstreliance upon
management and general audit appro

Prior to releasing the year-end earnings, disdussdsults of the audit with the independent auslitDiscuss certain matters
required to be communicated to audit committeescoordance with AICPA SAS 6

Consider the independent auditors’ judgments att@uguality and appropriateness of the Compang®iisg and accounting
principles as applied in its financial reportii

Review the scope of the internal audit functioaffsig of such group and any significant reportspared by the internal auditing
department as well as manager's response:
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14.

15.

16.

Recommend to the Board of Directors guidelinegtierCompany’s hiring of employees of the indepenhdeditors who were
engaged on the Compé's account

Discuss with the national office of the independminditors issues on which it was consulted by thmgany’s audit team and
matters of audit quality and consisten

Review with management, the internal auditors &edrdependent auditors any correspondence withlatgs or governmental
agencies and any employee complaints that raiseriakissues

L EGAL C OMPLIANCE

17.

18.

19.

On at least an annual basis, review with the Cowyipdegal counsel, any legal matters that couldehasignificant impact on the
organization’s financial statements, the Compangispliance with applicable laws and regulationsl imguiries received from
regulators or governmental agenc

Obtain reports from management and, the Compamyi®sinternal accounting executive that the Corgpartomplying with its
Code of Conduc!

Review and approve all related party transactiensugh term is used by SFAS No. 57 or as othemgiggired to be disclosed in
the Compan’s financial statements or filings with the U.S. @&#tes and Exchange Commissic

(@] A uDIT C OMMITTEE R ESPONSIBILITIES

THER

20.

21.

22.

Annually prepare a report to stockholders as reqiiy the Securities and Exchange Commission. &pert should be included
the Compan’s annual proxy statemei

Perform any other activities consistent with thisa@er, the Company’s by-laws, and governing lassthe Committee or the
Board of Directors deems necessary or approp!

Maintain minutes of meetings and periodically regorthe Board of Directors on significant resulfghe foregoing activities

A-3



Appendix B

CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NVIDIA CORPORATION
(a Delaware corporation)

NVIDIA C oRPORATION , a Delaware corporation (the “Corporation”), doeschg certify:
FIrsT: The original name of the CorporatiorN¥IDIA C ORPORATION .

Seconp:  The date on which the Corporation’s originaft@ieate of Incorporation was filed with the Delave Secretary of State is
February 24, 1998 under the name of NVIDIA Delaw@ogporation.

T HIRD : The Board of Directors of the Corporation, actingiccordance with Sections 141(f) and 242 of thee@sd Corporation Law
of the State of Delaware, adopted resolutions terahParagraph A of Article 1V of the Amended andtated Certificate of Incorporation of
the Corporation to read in its entirety as follows:

“A. This corporation is authorized to issue twests of stock to be designated, respectively, “Com8tock” and “Preferred
Stock.” The total number of shares which the caxfion is authorized to issue is One Billion Two Iih Shares (1,002,000,000) shares. One
Billion (1,000,000,000) shares shall be Common ISteach having a par value of one-tenth of one (601). Two Million (2,000,000)
shares shall be Preferred Stock, each having eghae of one-tenth of one cent ($.001).

The Preferred Stock may be issued from time to tm@ne or more series. The Board of Directorseiehy authorized, by filing a
certificate (a “Preferred Stock Designation”) pumstito the Delaware General Corporation Law, tafixalter from time to time the
designation, powers, preferences and rights o$liaees of each such series and the qualificatiomisations or restrictions of any wholly
unissued series of Preferred Stock, and to estafobisn time to time the number of shares constituiny such series or any of them; and to
increase or decrease the number of shares of &ieg sebsequent to the issuance of shares ofdhiassbut not below the number of shares
of such series then outstanding. In case the nuoflarares of any series shall be decreased indamce with the foregoing sentence, the
shares constituting such decrease shall resunrsahes that they had prior to the adoption of #solution originally fixing the number of
shares of such series.”

FourTH: Thereafter pursuant to a resolution of the BadrDirectors this Certificate of Amendment wabmitted to the
stockholders of the Corporation for their approaaid was duly adopted in accordance with the pimvisof Section 242 of the General
Corporation Law of the State of Delaware.

FirtH :  All other provisions of the Amended and Resiafertificate of Incorporation shall remain inlfiorce and effect.

I NW ITNESS W HEREOF , NVIDIA Corporation has caused this Certificate of Amendment to beesidyy its President and attested to
by its Secretary in Santa Clara, California this day of , 2002.

NVIDIA C ORPORATION

Jen-Hsun Huang
President and Chief Executive Officer

A TTEST :

Eric C. Jensen
Secretary



NVIDIA CORPORATION
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 11, 2002

The undersigned hereby appoints Jen-Hsun Huan@ylangl Dotz and each of them, as attorneys-in-fadt@oxies of the undersigned,
with full power of substitution, to vote all of tlemares of stock of NVIDIA Corporation, which thedersigned may be entitled to vote at the
Annual Meeting of Stockholders of NVIDIA Corporatido be held at the Company’s executive office7tl2San Tomas Expressway, Santa
Clara, California 95050 on Thursday, July 11, 2802:00 p.m., local time (and at any and all posgmoents, continuations and adjournments
thereof), with all powers that the undersigned wiquossess if personally present, upon and in réspéee following matters and in

accordance with the following instructions, witlsclietionary authority as to any and all other maitieat may properly come before the
meeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROX Y WILL BE VOTED “FOR” ALL NOMINEES LISTED IN
PROPOSAL 1, “FOR” PROPOSAL 2 AND “FOR” PROPOSAL 3, AS MORE SPECIFICALLY DESCRIBED IN THE PROXY
STATEMENT. IF SPECIFIC INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTED IN ACCORDANCE
THEREWITH.

(Continued and to be signed on other s



FOLD AND DETACH HERE
Please mark[xI]
your vote as indicated in this example

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSAL 1, PROPOSAL 2 AND PROPOSAL 3.
PROPOSAL 1: To elect two directors to hold office until the@ Annual Meeting of Stockholders.
NOMINEES: Harvey C. Jones, William J. Miller
O FOR all nominees listed above (except as matidxéie contrary below)
O WITHHOLD AUTHORITY to vote for all nominees tisd above
TO WITHHOLD AUTHORITY TO VOTE FOR ANY NOMINEE, WRIT E SUCH NOMINEE'S NAME BELOW:

PROPOSAL 2: To approve an amendment to NVIDIA’'s Amended amrdtRted Certificate of Incorporation to increaseahthorized
number of shares of common stock from 500,000,6A0a00,000,000 shares.

O FOR
O AGAINST
O ABSTAIN
PROPOSAL 3: To ratify the selection of KPMG LLP as NVIDIA'sidependent auditors for the year ending Januarg Q&3.
O FOR
O AGAINST
O ABSTAIN

PROPOSAL 4: Upon such other business as may properly conmédéiie meeting, or any adjournments, continuatiwns
postponements there«



ELECTRONIC DELIVERY: Please disregard if you have previously providegrymnsent.

By checking the box to the right, | consent to fatdelivery of annual reports, proxy statementsspectuses and other materials and
stockholder communications electronically via theetnet at a webpage which will be disclosed to lnnaderstand that the Company will no
longer be required to distribute to me printed male relating to any future stockholder meetingilumy consent is revoked. | understand !

I may revoke my consent at any time by contactirgG@ompany’s transfer agent, Mellon Investor SewicL.C, 85 Challenger Road,
Ridgefield Park, New Jersey 07660, and that casts@ated with electronic delivery, such as usagktelephone charges as well as any ¢

I may incur in printing documents, will not be rdiorsed by the Company.

O AGREE
Mark box if you plan to attend the meeting
Address change? Mark box and indicate changestat [el

PLEASE VOTE, DATE AND PROMPTLY RETURN THIS PROXY IN THE ENCLOSED RETURN ENVELOPE, WHICH IS
POSTAGE PREPAID IF MAILED IN THE UNITED STATES.

Signature Signatur Date

Please sign exactly as your name appears hereire. $tock is registered in the names of two orenp@rsons, each should sign. Executors,
administrators, trustees, guardians and attormeyaeit should add their titles. If signer is a amation, please give full corporate name and
have a duly authorized officer sign, stating titfesigner is a partnership, please sign in pastigrname by authorized pers:

Fold and Detach Here



Vote by Internet or Telephone or Mall
24 Hours a Day, 7 Days a Week

Internet and telephone voting is available until 4R1 Eastern Time the business day prior to the annuaieeting day.

Your telephone or Internet vote authorizes the rthprexies to vote your shares in the same manniéyas marked, signed and
returned your proxy card.

Internet : http://www.eproxy.com/NVDA. Use the Internetvote your proxy. Have your proxy card in hand wigeu access
the web site. You will be prompted to enter yountcol number, located in the box below, to create submit an electronic balls

OR

Telephone: 1-800-435-6710. Use any touch-tone telephonte your proxy. Have your proxy card in hand wigeu call.
You will be prompted to enter your control numHbdecated in the box below, and then follow the di@ts given.

OR
Mail : Mark, sign and date your proxy card and retuin the enclosed postage-paid envelope.

If you vote your proxy by Internet or by telephone,
you do NOT need to mail back your proxy card.

End of Filing
Pawered By EDCAR
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