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NVIDIA CORPORATION
2701 San Tomas Expressway
Santa Clara, California 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 10, 2003
DEAR STOCKHOLDER:

You are cordially invited to attend the Anhieeting of Stockholders of NVIDIA Corporationelaware corporation. The meeting will
be held on Thursday, July 10, 2003 at 2:00 p.nalltme at our executive offices, 2701 San Tomgsré&ssway, Santa Clara, California
95050, for the following purposes:

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

2. To ratify the selection of KPMG LLP as our indepentlauditors for our fiscal year ending January2Z@4

3. To conduct any other business properly broughtriegfte meeting.

These items of business are more fully dbedrin the proxy statement accompanying this notice

The record date for the Annual Meeting is M&y 2003. Only stockholders of record at the clifdausiness on that date may vote at the
meeting or any adjournment thereof.

By Order of the Board of Directors

Eric C. Jensen
Secretary



Santa Clara, California
May 20, 2003

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, California 95050

PROXY STATEMENT
FOR THE 2003 ANNUAL MEETING OF STOCKHOLDERS
July 10, 2003

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

We sent you this proxy statement and theosed proxy card because the Board of DirectorsMdiDWA Corporation is soliciting your
proxy to vote at the 2003 Annual Meeting of Stodkkees. You are invited to attend the annual meedimdj we request that you vote on the
proposals described in this proxy statement. Howexmi 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 ancoagpanying proxy card on or about May 23, 2003ltstackholders of record entitled to
vote at the annual meeting.

W HO CAN VOTE AT THE ANNUAL MEETING  ?

Only stockholders of record at the closeudibess on May 15, 2003 will be entitled to votéhatannual meeting. On this record date,
there were 159,592,336 shares of common stockamuiistg and entitled to vote.

Sockholder of Record: Shares Registered in Your Name

If on May 15, 2003 your shares were registelieectly in your name with NVIDIA's transfer ageMellon 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, 2003 your shares were heldriraecount at a brokerage firm, bank, dealer orratimeilar organization, then you are the
beneficial owner of shares held in “street namef tirese 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 mkcpou 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 two matters scheduled for a vote:

e Election of two directors; ar



e Ratification of KPMG LLP as our independent auditfor our fiscal year ending January 25, 2004.
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H owbo | voTE ?

You may either vote “For” all the nomineeghe Board of Directors or you may abstain fromingfor any nominee you specify. For
each of the other matters to be voted on, you noég \For” or “Against” or abstain from voting. Theocedures for voting are fairly simple:

Sockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you magevin person at the annual meeting, vote by pusiyg the enclosed 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.

e To vote in person, come to the annual meeting amavill give you a ballot when you arrive.

e 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 to us befdre annual meeting, we will vote your shares asdjmect.

e To vote over the telephone, dial toll-free 1-80&-4310 using a touch-tone phone and follow thenexd instructions. You will be
asked to provide the company number and controbaurtom the enclosed proxy card. Your vote mustgeeived by 11:00 p.m.,
Eastern Daylight Savings Time on July 9, 2003 tedented.

e To vote on the Internet, go Yavw.eproxy.com/nvda to complete an electronic proxy card. You will Is&ed to provide the company
number and control number from the enclosed praxy.cYour vote must be received by 11:00 p.m., &adbaylight Savings Time
on July 9, 2003 to be counted.

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

If you are a beneficial owner of shares regesd in the name of your broker, bank or othenggeu should have received a proxy card
and voting instructions with these proxy materfaedsn that organization rather than from NVIDIA. Silp complete and mail the proxy card
to ensure that your vote is counted. Alternativgtyy may vote by telephone or over the Internebsisucted by your broker or bank. To vote
in person at the annual meeting, you must obtailid proxy from your broker, bank or other agédfullow the instructions from your broker
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 .

C AN | VOTE BY TELEPHONE OR ELECTRONICALLY ?

If your shares were registered directly imyoame with our transfer agent, you may vote lgpteone or electronically through the
Internet by following the instructions included wour proxy card. The Internet and telephone vofirecedures are designed to authenticate
the stockholders’ identities and to allow stocklepidto vote their shares and confirm that theiingpinstructions have been properly
recorded.

If your shares are held in the name of a érolzank, dealer or other agent, otherwise knowreayy held in “street nameybu are eligibli
to vote your shares electronically over the Inteoreéby telephone. To vote your shares by Inteondty telephone please follow the
instructions indicated on the Voting Instructionrfaancluded with this proxy statement. The deadforevoting by telephone or Internet is
11:00 p.m., Eastern Daylight Savings Time on Jylg(D3.

C AN | RECEIVE MATERIALS ELECTRONICALLY IN THE FUTURE ~ ?



We would like to encourage all of our stockholdésth beneficial and of record, to receive futunamcial communications, including ¢
Annual Report on Form 10-K, proxy statement aneéottocuments relating to our future annual meatingfockholders, via the Internet.
Receiving these financial communications electralhjowill assist us in controlling the costs retagito the printing and distribution of these
materials. If you are a holder of record, you miggieto receive future financial communications e Internet by following the instructic
included on your proxy card and if you are a bamaifholder, by following the instructions providedthe Voting Instruction Form included
with this proxy statement.

H ow MANY VOTES DO | HAVE ?
On each matter to be voted upon, you havevotesfor each share of common stock you own adayf 15, 2003.
W HAT IF | RETURN A PROXY CARD BUT DO NOT MAKE SPECIFIC CHOICE S?

If you return a signed and dated proxy caithaut marking any voting selections, your sharéshe voted “For” the election of both
nominees for director and “For” the ratificationKPMG LLP as our independent auditors for our fis&ar ending January 25, 2004. If any
other matter is properly presented at the meeyiogr, proxy, either Jen-Hsun Huang or Marvin D. Battkwill vote your shares using his best
judgment.

W HO IS PAYING FOR THIS PROXY SOLICITATION ?

We will pay for the entire cost of solicitipgoxies. In addition to these mailed proxy materiaur directors and employees may also
solicit proxies in person, by telephone or by otimeans of communication. Directors and employedswai be paid any additional
compensation for soliciting proxies. We may aldmtmirse 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, yshares are registered in more than one name oegigtered in different accounts. Please
complete, sign and retusachproxy card to ensure that all of your shares ated/o

If you would like to modify your instructiors® that you receive one proxy card for each haldeplease 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 prior notice sent tdaiarbrokers, banks, dealers or other agents, eearding only one Annual Report on Form
10-K and proxy statement to that address unless vwevext contrary instructions from any stockholdethat address. This practice, knowt
“householding,’is designed to reduce our printing and postagescbisiwever, if any stockholder residing at sucladdress wishes to rece
a separate Annual Report on Form 10-K or proxyestant in the future, they may telephone our Stodkkistration department at (408)
486-2000 or write to our Stock Administration depaent at 2701 San Tomas Expressway, Santa Clali&r@a 95050.

C AN | CHANGE MY VOTE AFTER SUBMITTING MY PROXY ?
Yes. You can revoke your proxy at any timéolethe final vote at the meeting. You may revgkar proxy in any one of four ways:

e You may submit another properly completed proxylasith a later date.

e You may send a written notice that you are revokiogr proxy to NVIDIA’s Secretary at 2701 San Tonfagressway, Santa Clara,
California 95050.

e You may attend the annual meeting and vote in peiSionply attending the meeting will not, by itselvoke your proxy.

e You may submit another proxy by telephone or Ireeafter you have already provided an earlier proxy
W HEN ARE STOCKHOLDER PROPOSALS DUE FOR NEXT YEAR ’ S ANNUAL MEETING ?

To be considered for inclusion in next yearsxy materials, your proposal must be submittediiting by January 21, 2004 to NVIDIA
Corporation, 2701 San Tomas Expressway, Santa, @& &5050, attention: Corporate Secretary. If yash to submit a proposal that is



to be included in next year’s proxy materials, that may be considered at the 2004 Annual Meetiog,must do so by no earlier than the
close of business on March 12, 2004 and no later the close of business on April 12, 2004.

H ow ARE VOTES COUNTED ?

Votes will be counted by the inspector ofcéten appointed for the meeting, who will sepanatgunt “For” and “Against” votes,
abstentions and broker non-votes. “Broker non-vobesur when a broker or bank does not vote on acpéat 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.

H ow MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL ?

e For the election of directors, Proposal No. 1,tthe nominees receiving the most “For” votes, amwooitgs properly cast in person or
by proxy, will be elected. Broker non-votes wiliMgano effect.

e To be approved, Proposal No. 2, the ratificatiokKBMG LLP as our independent auditors for the figemr ending January 25, 2004,
must receive a “For” vote from the majority of skacast, either in person or by proxy. If you dovute, or if you “Abstain” from
voting, it will have the same effect as an “Againaite. Broker non-votes will have no effect.

W HAT IS THE QUORUM REQUIREMENT ?

A quorum of stockholders is necessary to laol@lid meeting. A quorum will be present if aagea majority of the outstanding shares
entitled to vote are represented by votes at thetimgeor by proxy. On the record date, there wé&®,392,336 outstanding and entitled to
vote. Thus 79,796,169 must be represented by abthe meeting or by proxy to have a quorum.

Your shares will be counted towards the qooanly if you submit a valid proxy vote or votethé meeting. Abstentions and broker non-
votes will be counted towards the quorum requiremiéthere is no quorum, a majority of the voteésgent 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 announ@dhe annual meeting. Final voting results willdublished in our quarterly report on Form
10-Q for the quarter ended July 27, 2003, which vl filed with the Securities and Exchange Cominigssor SEC, on or before September
10, 2003.

P ropPosAL 1
E LECTION OF D IRECTORS

NVIDIA’s Board of Directors is divided intditee classes. Each class consists, as nearly siblposf one-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 todilNacancy in a class shall serve for the remaiafithre 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 sevembees. There are two directors in the class whase bf office expires in 2003. Our
Nominating and Corporate Governance Committee wedethe qualifications of each of the nomineesefection to this class, at
unanimously recommended that each nominee be salnfidr re-election to the Board of Directors. Bward of Directors unanimously
approved such recommendation (each of the nomatestained with respect to his directorship). Eddh@ nominees for election to this
class is currently an NVIDIA director. If electetithe annual meeting, each of these nominees vaaulce until the 2006 annual meeting and
until his successor is elected and has qualifiedndl the director’s death, resignation or remova

N OMINEES FOR E LECTION FORA T HREE - YEAR T ERM E XPIRING AT THE 2006 ANNUAL M EETING

Tench Coxe, age 45, has served as an NVIDIA director since June 1993.0¥xe is a managing director of Sutter Hill Vaweis 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 also serves on the Board fdbars of Clarus Corporation, a software comp&uvpper Mountain Networks Inc., a
provider of high speed DSL solutions, eLoyalty Gugigion, a customer loyalty software firm, and sal/privately held companies. Mr. Co



holds a B.A. degree in Economics from Dartmouthl€g@ and an M.B.A. degree from Harvard Busines®8ich

Mark A. Sevens, age 43, has served as an NVIDIA director since June 1993.Stkvens has been a managing member of SequpialC
a venture capital investment firm, since March 19®3or to that time, beginning in July 1989, hesvaa associate at Sequoia Capital. Prior to
joining Sequoia, he held technical sales and mendkgiositions at Intel Corporation. Mr. Stevensreutly serves on the Board of Directors
Pixelworks, Inc., a fabless semiconductor compawetbping image processors, and several privatly tompanies. Mr. Stevens holds a
B.S.E.E. degree, a B.A. degree in Economics ard.& degree in Computer Engineering from the Ursitgrof Southern California and an
M.B.A. degree from Harvard Business School.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF E ACH N AMED N OMINEE

The following is a brief biography of eachnmoee and each director whose term will continaerahe annual meeting.
D IRECTORS C ONTINUING IN O FFICE U NTIL THE 2004 ANNUAL M EETING

James C. Gaither, age 65, 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 GodiMal. 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 seavas a law clerk to The Honorable Earl
Warren, Chief Justice of the United States, Spédaistant 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 Direstof The William and Flora Hewlett Foundation ahd ames Irvine Foundation. Mr.
Gaither currently serves on the Board of Directdrsevi Strauss & Company, a manufacturer and markaf 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 40, co-founded NVIDIA in April 1993 and has served as Bresident, Chief Executive Officer and a mendfehe
Board of Directors since our inception. From 1983993, Mr. Huang was employed
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at LSI Logic Corporation, a computer chip manufastuwhere he held a variety of positions, moseéndly as Director of Coreware, the
business unit responsible for LSI's “system-on-gthtrategy. From 1984 to 1985, Mr. Huang was aroprocessor designer for Advanced
Micro Devices, Inc., a semiconductor company. MuaHg holds a B.S.E.E. degree from Oregon Stateddsity and an M.S.E.E. degree
from Stanford University.

A. Brooke Seawell, age 55, has served as an NVIDIA director since Decembei7 1B8. Seawell has been a general partner of Tdoggo
Crossover Ventures since February 2000. Mr. Seagelled as NVIDIA’s interim Chief Financial Officduring the fourth quarter of
NVIDIA s 1999 fiscal year. Mr. Seawell acted as an indégeinconsultant to several technology companies 699 to 2000. From 1997
1998, Mr. Seawell was Executive Vice President efynamics, Inc., an Internet application servéivweare company. From 1991 to 1997,
Mr. Seawell was Senior Vice President and ChiedRaial Officer of Synopsys, Inc., an electronicigesautomation software company. Mr.
Seawell also serves on the Board of Directors fafrmatica Corporation, a data integration softwampany, and several privately held
companies. Mr. Seawell holds a B.A. degree in Endgos and an M.B.A. degree in Finance from Stanfonizersity.

D IRECTORS C ONTINUING IN O FFICE U NTIL THE 2005 ANNUAL M EETING

Harvey C. Jones, age 50, has served as an NVIDIA director since November318&. Jones is the Chairman of the Board of Téesil
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 positiorSyapsys, Inc., where he served
as Chief Executive Officer through January 1994 aséxecutive Chairman of the Board until Febrd®98. Prior to Synopsys, Mr. Jones
served as President and Chief Executive Officddaby Systems Corporation, a computer-aided engimgeompany that he co-founded in
1981. Mr. Jones currently serves on the boardanbus privately-held companies. Mr. Jones hol8sS degree in Mathematics and
Computer Sciences from Georgetown University ante® degree in Management from Massachusettsutestof Technology.

William J. Miller, age 57, has served as an NVIDIA director since November18&. Miller has acted as an independent consuttan
several technology companies since October 19%8n April 1996 through October 1999, Mr. Miller wasief Executive Officer and
Chairman of the Board of Avid Technology, Inc.,ragder 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. Hawssmber of the Board of Directors of Quantum, @hdirman thereof, from May
1992 and September 1993, respectively, to Augudb.1Brom 1981 to March 1992, he served in varimsitipns at Control Data
Corporation, a supplier of computer hardware, saffenand services, most recently as Executive Viesitent and President, Information
Services. Mr. Miller serves on the Board of Dirgstof Waters Corporation, a scientific instrumemtnufacturing company. Mr. Miller holc



B.A. and J.D. degrees from the University of Minotas
B oARD C OMMITTEES AND M EETINGS

During the fiscal year ended January 26, 2@@3Board of Directors held eleven meetings artddaby unanimous written consent three
times. The Board of Directors has an Audit Comreitee Compensation Committee and a Nominating ampdCate Governance Committee.

The functions of the Audit Committee are disd in the Report of the Audit Committee of theaBd of Directors 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 Committéenet sixteen times during our past
fiscal year. All members of the Audit Committee ardependent as independence is defined in Rul8(4@4) of the NASD listing
standards. The Board of Directors has designatedskawell as an Audit Committee financial expestdarrently defined under the SEC
rules, implementing Section 407 of the SarbanespAkt of 2002).

The Compensation Committee oversees NVIDBary, incentive compensation and stock optioganms for all employees and
performs such other functions regarding compensatsthe Board may delegate. The
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Compensation Committee has delegated to Jen-Hsand{a director and our President and Chief Exee@ifficer, the ability to determine
salaries, incentive compensation and stock opticerds, within preapproved budgetary guidelines, for employees béth@nexecutive office
level. The Compensation Committee reviews and aygsrindividual salary, bonus and stock option awdod the Chief Executive Officer
and each member of the executive staff. The CongpemsCommittee is comprised of three non-emplaieectors: Messrs. Coxe, Gaither
and Jones. Mr. Jones serves as Chairman of the &@wation Committee. It met four times during fispedhr 2003 and acted by written
consent two times.

The Nominating and Corporate Governance Cdtaenivas formed in September 2002. The Nominatirtg@orporate Governance
Committee oversees all aspects of our corporatergance functions, makes recommendations to thedBegarding corporate governance
issues and recommends candidates to the Board\dimnating and Corporate Governance Committeenspeised of three non-employee
directors: Messrs. Coxe, Gaither and Jones. Ihdidneet during fiscal year 2003.

During the fiscal year ended January 26, 28@8h Board member attended 75% or more of theeggte of the meetings of the Board
and of the committees on which he served, that Welg during the period for which he was a directocommittee member, respectively.
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R EPORT OF THE A uDIT C OMMITTEE OF THE B OARD OF D IRECTORS 1

The Audit Committee consists of three indefsan directors, Messrs. Miller (Chairman), Seawall Stevens, whose independence has
been determined by the Board of Directors based tip® independence standards required under aplgitzavs, rules and regulations,
including the rules of The Nasdaq Stock Market, TFiee Board of Directors has designated Mr. Seaaglin Audit Committee financial
expert (as currently defined under the SEC rulgdémenting Section 407 of the Sarbanes-Oxley A@Qff2). On April 2003, the Board of
Directors adopted the amended and restated cludrtiee Audit Committee. A copy of the amended abrai included in this proxy statement
as Appendix A.

In accordance with the Audit Committee’s ¢bgarthe Audit Committee oversees the quality antegrity of NVIDIA’s accounting,
auditing and financial reporting practices on beb&NVIDIA'’s Board of Directors. Management hasmary responsibility for the financial
statements and the reporting process, includingdN&k internal controls. In fulfilling its oversigtresponsibilities, the Audit Committee
reviewed the audited financial statements includatie Annual Report on Form Iwith management, including a discussion of thality
not just the acceptability, of the accounting pipiess, the reasonableness of significant judgmemid,the clarity and completeness of the
disclosures in the financial statements.

Our independent auditors are responsibl@doforming an independent audit of NVIDIAtonsolidated financial statements in accord
with generally accepted auditing standards andrigsareport thereon. Their judgments as to thdityuand not just acceptability, of
NVIDIA 's accounting principles and such other mattergegaired to be disclosed to the Audit Committedargenerally accepted
accounting standards. In this context, the Audin@uttee has reviewed and discussed the auditeddiabstatements for fiscal year 2003
with the independent auditors. Specifically, thed&Aommittee has discussed with the independetitas the matters required to be
discussed by SAS 61 (Codification of Statementéwditing Standards, AU Section 380) as well asahditors’ independence from
management and NVIDIA, including the matters inwréten disclosures and the letter from the indejsat auditors received by the Au



Committee in accordance with the requirements efitllependence Standards Board Standard No. 1AUdlie Committee has also
considered whether the provision of certain pesditax-related and non-audit services by the inaeget auditors is compatible with the
auditors’ independence.

The staff of the Enforcement Division of tBEC informed NVIDIA in January 2002 that it had cems relating to certain accounting
matters and that the SEC along with the U.S. AggisOffice for the Northern District of Californtaad authorized investigations into such
matters. In accordance with the suggestion anccadyfithe SEC staff, NVIDIA launched a review oésle matters with assistance from the
law firm of Cooley Godward LLP and forensic auditdrom the accounting firm of KPMG LLP. On April 22002, NVIDIA announced that
the Audit Committee had concluded its review anisheined that it was appropriate to restate NVIBfihancial statements for fiscal 2000,
2001 and the first three quarters of fiscal 200#& Rudit Committee has worked and continues to eatp with the SEC. After receiving a
Wells notice indicating the SEC staff intendedgoammend to the SEC that an enforcement actioniti@éd, NVIDIA reached an
agreement in principle with the SEC staff in A@@03 that would resolve the SEC’s investigatioN¥iDIA in matters related to the
restatement. The agreement is subject to finaleyapiof the SEC. Under the terms of the agreenreptinciple, NVIDIA, without admitting
or denying liability or wrongdoing, would agreedn administrative cease and desist order prohgpéimy future violations of certain non-
fraud financial reporting, books and records, amdrihal control provisions of the federal secusitewvs. NVIDIA would not be required to
pay any fines or penalties. The documentation efifreement and the SEC's review of the agreemantake several weeks or months to
complete. Further, there can be no assurancehthaigreement will be approved by the SEC.

During fiscal 2003, NVIDIA established aneémal audit department, which reports to the AGditnmittee. NVIDIA's internal audit
department has retained Ernst & Young LLP to adsistthe performance of its duties.

1 The material in this report is not “soliciting mega,” is not deemed “filed” with the SEC and istrto be incorporated by reference in any of oundi$ under the Securities Act of 1933
or the Securities Act of 1934, whether made beforafter the date hereof and irrespective of amega incorporation language in any such filing.
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Among other matters, the Audit Committee &jpgroved the engagement of KPMG LLP, NVIDIA'’s indegent auditors, to perform
certain permitted tax-related and other non-awatitises for NVIDIA. However, the Audit Committeesdved that each such engagement
must be approved in advance in writing by the A@itmmittee or its appointed delegate, Mr. MilleeeSroposal two regarding fees billed
by KPMG LLP for services in fiscal 2003.

During fiscal 2002 and 2003, the Audit Contagtmet with members of senior management to retheveertifications provided by the
Chief Executive Officer and Chief Financial Offiaender the Sarbanes-Oxley Act of 2002, the rulesragulations of the SEC and the
overall certification process. At these meetingg)MA officers reviewed each of the Sarbanes-Oxdetytification requirements concerning
internal and disclosure controls and proceduresaagdraud, whether or not material, involving mg@aent or other employees with a
significant role in NVIDIA’s internal and discloseicontrols.

Based on its review of the audited finanstatements and the various discussions noted atf@/é&udit Committee recommended to the
Board of Directors that the audited financial stagats be included in our Annual Report on Form 1fdkthe fiscal year ended January 26,
2003 for filing with the SEC. The Audit Committeashalso recommended, subject to stockholder ratiiic, the retention of KPMG LLP as
NVIDIA 's independent auditors.

A uDIT C OMMITTEE

William J. Miller, Chairman
A. Brooke Seawell
Mark A. Steven:

P RoPOSAL 2
R ATIFICATION OF SELECTION OF | NDEPENDENT A UDITORS

The Audit Committee has selected KPMG LLRasindependent auditors for our fiscal year endiaguary 25, 2004 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 ifytee desire and will be available to respond toraypate questions.

Neither NVIDIA'’s bylaws nor other governingelments or law requires stockholder ratificatibthe selection of KPMG LLP as our
independent auditors. However, we are submittiegselection of KPMG LLP to the stockholders foifiedtion as a matter of good corpor
practice. If the stockholders fail to ratify thdesgtion, the Audit Committee will reconsider whatloe not to retain KPMG LLP. Even if the
selection is ratified, the Audit Committee in iisatetion may direct the appointment of differerdépendent auditors at any time during



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 nrajoof the shares present in person or represdmntgatoxy and entitled to vote at the annual
meeting will be required to ratify the selectionki?MG LLP. Abstentions will be counted toward thbulation 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 whetheriitagter has been approved.
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F EESB ILLED BY THE | NDEPENDENT A UDITORS

The following is a summary of fees billed WPMG LLP for audit, tax and other professional $&g% during the years ended January 26,
2003 and January 27, 2002:

2003 2002

A uDIT F EES:
Audit Review and Preparation —Audit of consolidated
financial statements, review of interim financi@tements and

assistance with SEC filings $ 693,000 $ 544,00(
Statutory Audits — Statutory audits of foreign subsidiaries $ 53,000 $ 46,00(
Restatement Services —Fees for the restatement of prior year
financial statements $ 210,00 $ 412,00(
Total Audit Fees $ 956,00( $1,002,00
A uDIT -R ELATED F EES:
Mergers and acquisitions activities, internal cohteviews
and consultation concerning financial accounting an
reporting standards $ 47,000 $ 59,00(
T Ax F EES:
Tax Compliance —Preparation and review of income tax
returns $ 141,000 $ 97,00(
General Tax Advice, Tax Planning and Business Stragy
Consulting $ 286,000 $ 454,00(
Total Tax Fees $ 427,000 $ 551,00(
A LL O THER F EES:
Forensic audit services relating to the restaterofptior year financial statements $ 31,000 $2,049,00
T oTAL A LL FEES $1,461,000  $3,661,00!

The Audit Committee has determined that #relering of tax services and other professionaices by KPMG LLP is compatible with
maintaining the auditor’s independence.

T HE B 0ARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 2
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SECURITY O WNERSHIP OF



C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT
The following table presents information nejag the ownership of our common stock as of M&th2003 by:

e each director and nominee for director;
e each of the executive officers named in the SumrGanypensation Table;
e all of our directors, nominees and executive ofcas a group; and

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

Beneficial ownership is determined in accordandd wie rules of the SEC and generally includesngptir investment power with resp:
to securities. Beneficial ownership also includeares of common stock subject to options curresircisable within 60 days of March 31,
2003. These shares are not deemed outstandingfiooges of computing the percentage ownershipdf ether person. Unless otherwise
indicated in the footnotes to this table and sultigcommunity property laws where applicable, veédve that each of the stockholders
named in this table has sole voting and investrpenier with respect to the shares indicated as alsf owned. Percentage of beneficial
ownership is based on 159,036,369 shares of oummonstock outstanding as of March 31, 2003. Unb#iserwise indicated, the address of
each of the individuals and entities listed belewe/o NVIDIA Corporation, 2701 San Tomas Expressv&anta Clara, California 95050.

Shares Beneficially Owne:
(Including the Number
Shares Issuable of Shares Shown in
Pursuant to the First Column)
Options Exercisable
Within 60 days of
Name and Address of Beneficial Owner March 31, 2003 Number Percent

Directors and Executive Officers

Jen-Hsun Huang (1) 2,369,000 11,427,32 7.1%
Marvin D. Burkett — 3,00( *
Jeffrey D. Fisher (2) 226,59: 559,87 *
Di Ma (3) 30,00( 101,53: *
David M. Shannon — 3,00( *
Daniel F. Vivoli 102,50( 333,20! *
Tench Coxe (4) 370,00( 1,153,83 *
James C. Gaither 345,00( 395,00( *
Harvey C. Jones 300,00( 1,275,30. *
William J. Miller 365,00( 515,00( *
A. Brooke Seawell 500,00( 500,00( *
Mark A. Stevens (5) 385,00( 1,182,87 *
All directors, nominees and executive officers agaup

(12 persons) (6) 4,993,090 17,449,94 10.6%

5% Stockholders
AXA Financial, Inc. (7)

1290 Avenue of the Americas

New York, NY 10104 — 12,516,40 7.%
FMR Corporation (8)

Edward C. Johnson 3d and Abigail P. Johnson

82 Devonshire Street

Boston, MA 02109 — 19,600,85 12.2%
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Shares Beneficially Owne:
(Including the Number
Shares Issuable of Shares Shown in
Pursuant to the First Column)
Options Exercisable
Within 60 days of
Name and Address of Beneficial Owner March 31, 2003 Number Percent




Janus Capital Management (9)

100 Fillmore Street
Denver, CO 80206-4923 — 9,244,25. 5.8%

(1)

(2)

(3)

(4)
()

(6)
(7)

(8)

(9)

Less than one percent

Includes 8,055,922 shares of common stock heldhigyJEn-Hsun and Lori Huang Unitrust Trust dated Wa}995, of which Mr.
Huang and his wife are trustees, and 1,002,40@&shdrcommon stock held by J. and L. Huang Imaeats, L.P., of which Mr. Huar
and his wife are general partners.

Includes 255,279 shares of common stock helthéyisher Family Trust, of which Mr. Fisher ard Wife are trustees, and 78,000
shares held by Mr. Fisher and his wife, as custoftiatheir three minor children under the Unifo@ifts to Minors Act.

Includes 70,933 shares of common stock helilbyMa and 600 shares held by Mr. Ma and his wafecustodian for their two minor
children under the Uniform Gifts to Minors Act.

Includes 82,104 shares of common stock heldrigtirement trust over which Mr. Coxe exerciseingpand investment power.

Includes an aggregate of 555,000 shares of comstock owned by entities affiliated with SequGapital:

(a) 162,801 shares held by Sequoia Capital Fraadhiind; (b) 22,200 shares held by Sequoia Capitalchise Partners; (c) 138,213
shares held by Sequoia Capital I1X; (d) 21,274 shhedd by Sequoia Capital Entrepreneurs Fund;§g&12 shares held by Sequoia
Capital IX Principals Fund; (f) 146,733 shares HaldSequoia Capital X; (g) 21,609 shares held lyuB= Capital Technology Partn
X; and (h) 16,656 shares held by Sequoia CapifatiKcipals Fund. Mr. Stevens, a director of NVIDI#&a general partner of such
funds, and therefore may be deemed to benefimalty the shares currently owned by such entities.Stvens disclaims beneficial
ownership of the shares held by such entities, xoethe extent of his pecuniary interest therein.

Includes shares described in footnotes oneigirdive above.

Based solely on a Schedule 13G jointly filedratruary 12, 2003 by AXA Financial, Inc., AXA CtgliManagement L.P, AXA, AXA
Assurances |.A.R.D. Mutuelle, AXA Assurances Viethlle, AXA Conseil Vie Assurance Mutuelle, AXA Cdage Assurance
Mutuelle and The Equitable Life Assurance Socidtthe United States reporting ownership as of Ddumm31, 2002.

Based solely on a Schedule 13G jointly filedratoruary 14, 2003 by FMR Corp., Edward C. Johr&band Abigail P. Johnson
reporting ownership as of December 31, 2002.

Based solely on a Schedule 13G filed on Felgrlidr 2003 by Janus Capital Management LLC repgiwnership as of December 31,
2002.

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

Section 16(a) of the Securities Exchanged&di934 requires our directors and executive officand persons who own more than ten

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

To our knowledge, based solely on a reviethefcopies of such reports furnished to us anttemrrepresentations that no other reports

were required, during the fiscal year ended JanB&ry003, all Section 16(a) filing requirementplagable to its officers, directors and
greater than ten percent beneficial owners wereptieth
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with, except for the following late filing: Mr. JeiHsun Huang (one report covering one transactigalifing a stock option grant to Mr.
Huang).

E XEcUTIVE C OMPENSATION

C OMPENSATION OF D IRECTORS

Directors do not receive any cash compensdtiotheir services as members of the Board oé®ors. The members of the Board of

Directors are eligible for reimbursement for th@ipenses incurred in attending Board and comnitieetings in accordance with our
policies.



We grant stock options to our directors whereot employees of NVIDIA or our subsidiaries,aanremployee 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 Dire<tBlan 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 Dineciio May 2002. The amendments made in May 2008geviritended to continue to
provide incentives to our non-employee directarektinto 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

Under the amended Directors’ Plan, each nmopleyee director who is elected or appointed toGbenpany’s Board of Directors for the
first time is automatically granted an option toghase 75,000 shares, which vests quarterly otlmea-year period.

Annual Grants

On August 1, 2002, each non-employee diregts granted an option to purchase 75,000 sharése @002 Grant. The 2002 Grants vest
33% on the first anniversary of the grant datehwlie remaining 67% vesting quarterly over the sda@nd third years after the date of grant.
The 2002 Grants will be fully vested on the thirthizersary of the date of grant, provided thatdhiector has attended at least 75% of the
meetings during the year following the date of ghant.

On August 1, 2003 and on each August 1 tlitere@ach noremployee director will be automatically grantedogtion to purchase 25,0
shares, or the Annual Grant. The Annual Grantsheidiin vesting on the second anniversary of the dfthe grant and vest quarterly during
the next year. The Annual Grants will be fully vessbn the third anniversary of the date of the gqanovided that the director has attended at
least 75% of the meetings during the year followting date of the grant.

On August 1, 2002 and each August 1 of eaeln thereafter, each non-employee director whangmber of a committee of the Board of
Directors was or will be granted an option to paisa 5,000 shares, or the Committee Grant. The Cibean@rants vest in full on the first
anniversary of the date of the grant, provided thatdirector has attended at least 75% of theinmg=etiuring the year following the date of
the grant. Three members of our Board of Directilsssrs. Coxe, Gaither and Jones, are membersreftiman one committee and they have
elected to receive in fiscal year 2004 only a srgyant for committee service.

If a non-employee director fails to attendeaist 75% of the regularly scheduled meetingsnduttie year following the grant of an option,
rather than vesting as described previously, tl2 ZBrants and Committee Grants will vest annualigrdour years following the date of
grant at the rate of 10% per year for the firsetéhyears and 70% for the fourth year, and the Af@tants will vest 30% upon the three-year
anniversary of the grant date and 70% for the foyear, such that in each case the entire optitilbetcome fully vested on the four-year
anniversary of the date of the grant. For the 28@nts, Annual Grants and Committee Grants, ifprson has not been serving on the B
of Directors or committee since a prior year’s ameeting, the number of shares
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granted will be reduced pro rata for each full ¢gaprior to the date of grant during which suchspa did not serve in such capacity.
General Provisions

The exercise price for such options is etmal00% of the fair market value on the date ohgrblo option granted under such provisions
may be exercised after the expiration of 10 yeans fthe date it was granted. Such options genesadlynon-transferable except to family
members, a family trust, a family partnership damily limited liability company. However, an optiee may designate a beneficiary who
may exercise the option following the optionee’attie An optionee whose service relationship withiIDM or any of our affiliates, whether
as a non-employee director or subsequently as atogee, director or consultant ceases for any reasay exercise vested options for the
term provided in the option agreement, 12 montmegaly, 18 months in the event of death.

If we sell substantially all of our assetswe are involved in any merger or any consolidatiowhich we are not the surviving
corporation, or if there is any other change intaunall outstanding stock options either will Agsumed or substituted for by any surviving
entity. If the surviving entity does not assumesabstitute for the stock options, the stock optiaiisterminate if they are not exercised prior
to any sale of assets, merger or consolidation.

Grants to non-employee directors are made &ither the Directors’ Plan or the 1998 Plan panstio their provisions. As of March 31,
2003, options to purchase 990,000 shares of constock were outstanding and no shares remainecdadlailor future grant under the
Directors’ Plan. As of March 31, 2003, options adng 210,000 shares had been exercised under tieetbis’ Plan. Unless terminated
sooner, the Directa’ Plan will terminate in February 2008. As of March 3003, options to purchase 1,755,000 sharesnofream stock



were outstanding pursuant to grants made to noresm directors under the 1998 Plan. Future grant®n-employee directors will be
made from shares available under our 1998 Plarssisleares are otherwise available under the Dir@@®tan. Unless sooner terminated, the
1998 Plan will also terminate in February 2008.

During fiscal 2003, we granted options covgi80,000 shares to each non-employee directar exercise price per share of $11.07. The
exercise price of each option was equal to thdrgjosrice of our common stock as reported on thedsg National Market for the last mar
trading day prior to the date of grant.
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C OMPENSATION OF E XECUTIVE O FFICERS
S UMMARY OF C OMPENSATION

The following table presents summary inforiorafor the fiscal years ended January 28, 200iyasy 27, 2002 and January 26, 2003,
concerning the compensation earned by our Chiefiikes Officer and four executive officers at Jaryu26, 2003, who earned greater than
$100,000 during fiscal 2003. These individualshia table below are referred to as the Named Exex@fficers.

Long Term

Compensatior
Awards
Annual Compensation
Securities
Fiscal Underlying
Name and Principal Position Year Salary Bonus $ Options

Jen-Hsun Huang 200z $400,000 $ — 250,00(
President and Chief Executive Officer 200z 400,00( 400,00( 500,00(
2001 400,00 400,00( 1,600,00!
Marvin D. Burkett (2) 200: 137,76¢ 124,50( 400,00(
Chief Financial Officer 200z — — —
2001 — — —
Jeffrey D. Fisher 200¢ 300,87! — 40,00(
Executive Vice President, Worldwide Sales 200z 302,30¢ 237,50( 70,00(
2001 399,55{(1) 42,08: 160,00(
David M. Shannon (3) 200: 128,98¢ 350,00( 250,00(
Vice President and General Counsel 200z — — —
2001 — — —
Daniel F. Vivoli 200¢ 242 ,51¢ — 40,00(
Executive Vice President, Marketing 200z 240,66( 126,00( 120,00(
2001 187,96: 70,00( 160,00(

(1) Includes sales commission of $299,558 in fiscal p&®1.
(2) Mr. Burkett joined NVIDIA as Chief Financial @fer in September 2002.

(3) Mr. Shannon joined NVIDIA as Vice President and &ahCounsel in July 20C
ST1ock O PTION G RANTS AND E XERCISES
O PTION G RANTS IN F IscAL 2003

We grant options to our executive officersiemour 1998 Equity Incentive Plan, or the 199&1Pks of March 31, 2003, options to
purchase a total of 26,637,846 shares were oufstandder the 1998 Plan and options to purchase68(594 shares remained available for
grant under the 1998 Plan. The following table enés each stock option grant during fiscal 2008ach of the individuals listed in the
Summary Compensation Table. The exercise pricadi 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 te-year term of the option at the time of grant. Stprdke appreciation of 5% at



10% is assumed pursuant to rules promulgated bgHt @ and does not represent our prediction of tmekgprice performance. The potential
realizable values at 5% and 10% appreciation doeleded by:

e multiplying the number of shares of common stodiject to a given option by the exercise price pars;
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e assuming that the aggregate stock value derivexd finat calculation compounds at the annual 5% &6 f@te shown in the table until
the expiration of the option; and

e subtracting from that result the aggregate optierase price.

The shares listed in the following table urftdumber of Securities Underlying Options Granted& subject to vesting. The options
granted to Messrs. Burkett and Shannon shall et 25% of the shares on the one-year anniverdaheir date of employment,
respectively, and 6.25% vesting each quarter tifterdfar the remaining three years. The option tgdrio Mr. Huang has a ten-year term and
vests over a two-year period beginning on May D®&2at a rate of 5% per quarter for the first yaad 20% per quarter for the second year.
Messrs. Fisher and Vivoli participated in our St@jition Exchange Program that ended on Octobe2@®,, pursuant to which the options
indicated below were tendered and in exchange, ebtessrs. Fisher and Vivoli received 8,021 shafesommon stock. Each option has a
ten-year term, subject to earlier termination & tiptionees service with us ceases. Under certain circumstafudlowing a change of contr
the vesting of such option grants may acceleratieb@some immediately exercisable.

Percentages shown under “Percent of Totab@piGranted to Employees in Fiscal Year” are bagedn aggregate of 8,042,650 options
granted to our employees under all equity incerpieas during the fiscal year ended January 263200

Individual Grants Potential Realizable Value a
Assumed Annual Rates
of Stock Price Appreciation

Number of P t of :

Sl:ercr:]uﬁtrieos Totafggtri]or?s Exercise for Option Term

Underlying Granted to Price

Options Employees ir Per Expiration
Name Granted Fiscal Year Share Date 5% 10 %
Jen-Hsun Huang 250,00( 3.11% $37.17 05/14/1z $ 5,844,00. $ 14,809,85
Marvin D. Burkett 400,00( 4.97% $ 9.4¢  09/03/1z $ 2,384,76i $ 6,043,47.
Jeffrey D. Fisher 40,00( 0.50% $34.81 04/30/1z $ 875,67 $ 2,219,12
David M. Shannon 250,00( 3.11% $11.07 07/31/1z $ 1,740,461 $ 4,410,68
Daniel F. Vivoli 40,00( 0.50% $34.81 04/30/1z $ 87567 $ 2,219,12

A GGREGATED O PTION E XERCISES IN F IscAL 2003,AND O PTION V ALUES AT J ANUARY 26, 2003

The following table presents the aggregat®opexercises during the fiscal year ended Jan2éy2003, as well as the number and value
of securities underlying unexercised options thatteld by, each of the individuals listed in thernhary Compensation Table as of January
26, 2003.

Amounts shown under the column “Value Realizge based on the fair market value of our comstonk on the exercise date as
reported on the Nasdaq National Market less theeggde exercise price. Amounts shown under themoolValue of Unexercised In-the-
Money Options at January 26, 2003” are based aitta pf $10.17 per share, which was the last replostle price of our common stock on
the Nasdaq National Market on January 24, 2003astdrading day of fiscal year 2003, 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
Unexercised Options at In-the-Money Options at
January 26, 2003 January 26, 2003
Shares
Acquired Value
Name on Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Jen-Hsun Huang 0 $ 0 2,209,001 1,470,000 $13,152,98 $ 651,06(
Marvin D. Burkett 0 $ 0 0 400,00 $ 0 $ 276,00
Jeffrey D. Fisher 10,00C  $143,90( 188,19: 179,22° $ 1,072,42, $ 843,11

David M. Shannon O 0 0 250,000 $ 0O $ 0



Daniel F. Vivoli 0 3 0 85,00: 95,62¢ $ 128,85( $ 128,85(
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E MPLOYMENT AND C HANGE OF C ONTROL A GREEMENTS
E MPLOYMENT A GREEMENTS

We have entered into an employment agreemi#mtDavid M. Shannon, our Vice President and Gah€ounsel, dated July 12, 2002.
Under the terms of the agreement, Mr. Shannonvede sign-on bonus of $50,000 and an annual sef&250,000. If Mr. Shannon resigns
or is terminated with cause prior to the one-yesnivgersary of his employment, he is obligated tanmethe sign-on bonus. In addition,
pursuant to the employment agreement, as Mr. Smasatisfactorily performed his duties on a full-4itasis during the first six-months of
his employment he was paid a $300,000 bonus inuaep2003. Mr. Shannon is also entitled to acc&deraesting of one year of equivalent
vesting under his stock option for 250,000 shdrbs is involuntarily terminated within twelve mdistof his hire date as a direct result of a
merger, consolidation, acquisition or sale of asséiNVIDIA.

We have entered into an employment agreemigmtMarvin D. Burkett, our Chief Financial Officedlated August 12, 2002. Under the
terms of the agreement, Mr. Burkett is entitleédmoannual salary of $300,000 and a $150,000 bamtiseosix month anniversary of his hire
date if he satisfactorily performs his duties dalktime basis during that entire six month period. Blurkett was paid this bonus in Febru
2003. Mr. Burkett is also entitled to a second $280 bonus payable on the first anniversary ohiris date if he continues to satisfactorily
perform his duties on a full-time basis through ¢ine-year anniversary of his hiring. Mr. Burketalso entitled to accelerated vesting of one
year of equivalent vesting under his stock opti@n4f00,000 shares if he is involuntarily terminatgthin twelve months of his hire date
direct result of a merger, consolidation, acquisitbr sale of assets of NVIDIA.

C HANGE OF C ONTROL A GREEMENTS
1998 Equity Incentive Plan

If we sell substantially all of our assetswe are involved in any merger or any consolidatiowhich we are not the surviving
corporation, or if there is any other change intaunall 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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E QuitY C OMPENSATION P LAN | NFORMATION

The number of shares issuable upon exeréisetstanding stock options, the weighted-averageaise price of the outstanding options,
and the number of stock options remaining for feitissuance for each of our equity compensatiorsarof January 26, 2003 are
summarized as follows:

Number of securities to be issue Weighted average exercise ~ Number of securities
upon exercise of outstanding price of outstanding options remaining available
options, warrants and rights warrants and rights for future issuance

Plan Category (a) (b) (©

Equity compensation plans

approved by security

holders (1) 27,449,79 $11.1%3) 34,842,20
Equity compensation plans

not approved by security

holders (2) 8,185,91. $18.943) 10,720,06
Total 35,635,70 $12.9! 45,562,26

Q) This row includes our 1998 Equity Incertilan, 1998 Nomf=mployee Director Stock Option Plan and 1998 Emgéo$tock Purcha:
Plan.



(2)  This row includes our 2000 Nonstatutory Equitgentive Plan and options granted to two constgtaafore our initial public offering
in January 1999.

(3) Represents the weighted average exercise pricetsamding stock options onl
2000 Nonstatutory Equity Incentive Plan

The 2000 Nonstatutory Equity Incentive Planthe 2000 Plan, provides for the grant of nomstay stock options to employees and
directors of and consultants to NVIDIA or affiligtef NVIDIA. As of March 31, 2003, under the 200@rPthere were 21,939,202 shares of
common stock authorized for issuance, of which 8,040 shares are subject to outstanding stockrmoptiants and 10,765,903 shares are
available for future grant and issuance. Undette¢hms of the 2000 Plan, the number of availableeshanay increase in the future as a result
of cancellations or expirations of granted optionshe repurchase of unvested restricted stoclstouk bonuses. We issued 1,376,359 shares
of common stock under the 2000 Plan in connectiith thie Stock Option Exchange Program describegam®e 20. The 2000 Plan will exp
upon the earlier of its termination by our Boarduren there are no more shares available for isgsuander the 2000 Plan. The terms and
price of nonstatutory stock options granted under2000 Plan are determined by our Board or a ctieenappointed by our Board, and are
set forth in each optionee’ option agreement. Ene tof the nonstatutory stock options granted utftee2000 Plan has been 10 years.
Generally, stock options vest and become exer@sadth quarter over a four-year period from the dagrant, except that initial options
grants vest as to 25% of the shares on the oneaywéversary of the date of grant and the remaiib#p of the option shares shall vest and
become exercisable each month thereafter on dediabis over a period of 36 months in accordaritieitg terms. In the future, stock
options may have the same or different vesting $eamdetermined by our Board (or a committee appaiby our Board). The terms of stock
bonuses and the rights to purchase restricted st@cket by our Board or a committee appointedunyBoard. Generally, an option termine
three months after the optionee’ service to NVIDéAminates. If the termination is due to the optiendisability, the exercise period
generally is extended to 12 months. If the terniamais due to the optionee’s death or if the opm®uies within three months after his or her
service terminates, the exercise period generakxiended to 18 months following death. Upon aghan control of NVIDIA, the surviving
entity will either assume or substitute outstandim@rds under the 2000 Plan, or, in the eventuhéaving entity refuses to assume or
substitute outstanding awards, the vesting anccesadility of such stock awards will acceleratéduith.
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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 prestare established and administered by the Cosatien Committee of the Board of
Directors. The Compensation Committee consisthraefet non-employee directors: Messrs. Jones (Chajir@axe and Gaither. The
Compensation Committee’s determinations regardamgpensation of the Chief Executive Officer and o#recutive officers are reviewed
with all the non-employee directors.

P HILOSOPHY

The goals of our compensation program afeto(align the financial interests of the executdfiicers and other key employees with those
of the stockholders; and (2) to provide a meand\dIDIA to attract, retain and reward high-qualéyecutives who contribute to our long-
term success.

e Our philosophy regarding base salaries for exeestig conservative, with the goal of maintainingebsalaries at approximately the
industry median for comparable companies.

e \We maintain annual incentive bonus opportunitied #re intended to motivate executives to achipeeific operating and strategic
objectives. The combination of base and incenteus is targeted to bring total compensation toptitive levels.

e We provide significant equity-based incentivesdrecutives and other key employees to ensure tigegativated over the long-term
to increase stockholder value and to contributuirolong-term growth.

C OMPENSATION P LANS
Our executive compensation comprises thremeits, each of which is intended to support tlegadcompensation philosophy.

Base Salary. We recognize the importance of maintaining conspéon levels competitive with semiconductor artieoieading
technology companies with which we compete formilBase 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 ¢



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@ch annual plan also takes into account pasbimeaince and expected future
contributions of the individual executive.

Bonus. We introduced a semi-annual incentive bonus plahe second half of fiscal 2000, which providesils compensation to
executives, based on achievement of specific fiimhperformance targets. As of this fiscal year,ha@e moved to an annual incentive bonus
plan. The plan is funded based on achieving a mimrthreshold in operating margin and is distribuiaded on individual performance
objectives.

Long-Term Incentives. Long-term incentives have been in the form o€lstoptions. We believe that equity-based compenisatiosely
aligns the interests of executive officers with youerests as stockholders by providing an ineentd manage NVIDIA with a focus on long-
term strategic objectives set by the Board of Daecrelating to growth and stockholder value. Btogtions are granted under the 1998
Equity Incentive Plan. Stock options are grantedaafess than fair market value.

2 The material in this report is not “soliciting megg,” is not deemed “filedWwith the SEC and is not to be incorporated by efee in any of our filings under the Securities 81933 o
the Securities Exchange Act of 1934, whether maderb or after the date hereof and irrespectivengfgeneral incorporation language in any suchdili
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The size of the option grant is determineskldaon competitive practices in the technology stiduand our philosophy of significantly
linking executive compensation with stockholdeenests. Stock options generally vest in a seriésstdillments over a four-year period,
contingent upon the executives continued employraeN/IDIA. Subsequent grants are based on a nuwitfactors, including individual
performance, job level, expected future performaarmthe competitive environment. Options grantéal po fiscal year 2004 have a tgral
term. For fiscal 2004, the Compensation Commititeminined that the terms of options granted begmiri May of this fiscal year shall
have terms that are generally six years from tlte dbgrant. The Compensation Committee will reisis determination as circumstances
require. In no event would the term of an optioangibe longer than ten years from the date of grant

Executive officers are also generally eligitd participate in NVIDIA's 1998 Employee StockrBhiase Plan. Participation levels in such
plan are at the discretion of each executive. H@reas a result of applicable laws regarding staekership, Mr. Huang is not eligible to
participate in this plan.

In fiscal 2003, we determined that each efd¢kecutive officers should receive option gra®ist of a total of 8,042,650 options granted to
employees under the 1998 Equity Incentive Plan2iD Nonstatutory Equity Incentive Plan in fisc@D3, executive officers received gra
for 1,020,000 shares, or approximately 12.7% of¢ta@ options granted to employees under suchsplBhis includes the grants to Messrs.
Burkett and Shannon, who received their initiai@pigrants in fiscal 2003.

ST1ock O PTION E XCHANGE P ROGRAM

In fiscal 2003, we completed a tender ofteotir employees (except Messrs. Huang and Buricettychange certain stock options,
whether vested or unvested, with exercise pricasaleq or greater than $27.00 per share, or th@®Exchange. The Option Exchange was
implemented in order to improve employee moraledaligning the cash and equity components of oorpemsation programs, eliminate
significantly out-of the money options and reduoe number of outstanding stock options relativetheonumber of shares outstanding, or
“option overhang,” thereby reducing future potelndiidution to existing stockholders.

Out of a total of 20,597,764 shares eligtbl@articipate in this Option Exchange, eligibleeutive officers exchanged a total of 676,346
eligible options for 135,629 shares of Common Stdtks represents approximately 3.3% of the elgityptions. Approximately 91% of the
eligible options were exchanged by employees iretthange offer. The shares of common stock weteed pursuant to our 1998 Equity
Incentive Plan or the 2000 Nonstatutory Equity hitoee Plan, as applicable, based on the plan unti@h each eligible option had been
issued.
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The following table details the stock optidesdered by each Named Executive Officer and ¢insideration paid to such officer during
2002 for the tendered options:

Shares of
Remaining Common
Exercise Contractual Stock



Price of Life of Stock Received ir

Number of Securities Market Price of Stock Options Total Exchange
Underlying Stock Common Stock a Options  Exchanged Consideration for Stock
Officer Name Exchange Date Options Exchanged Time of Exchange Exchangec (in Years) Received(1l) Options(2)
Jen-Hsun Huang — — — — — — —
Marvin D. Burkett — — — — — — —
Jeffrey D. Fisher October 25, 20C 40,000 $10.46 $34.81 9.5 $128,000 8,021
David M. Shannon — — — — — — —
Daniel F. Vivoli October 25, 20C 40,000 $10.46 $34.81 9.5 $128,000 8,021

(1) Named Executive Officers who participated in thegi@pExchange received, in exchange for the re@mgelof the tendered sto
options, a fixed amount of consideration equahtriumber of shares underlying such tendered sigitén multiplied by $3.20.

(2) Inaccordance with the terms of the Option Exgie, each participating Named Executive Officeereed shares of our common stock
in payment for the tendered stock options. The rermobfully vested, non-forfeitable shares of oamenon stock issued was
determined by dividing the total consideration glé#se amount of applicable tax withholdings) by ¢hesing price of our common stock
on October 24, 2002, of $10.46 per share. We with$44,099.20 of applicable taxes for each of Megsisher and Vivoli

While the shares of common stock issueded\tamed Executive Officers are fully vested and-fosfeitable, a portion of the shares of
common stock are subject to a “holding period,tiagermined in accordance with the Option Exchampe.Named Executive Officers are
prohibited from selling, transferring, making a ghsale, granting any option to purchase or engeinto any hedging transaction with the
same economic effect as the sale of such shareggdbe holding period. Of the 8,021 shares isgoezhch of Messrs. Fisher and Vivoli,
1,901 shares were freely tradable on October 28 2@d 3,060 shares will be released on April P832and October 25, 2003, respectively.

We believe the programs described above geosbmpensation that is competitive with comparédtenology companies, that they link
the interests of our executives together with yasrstockholders, and that they provide the basiad to attract and retain qualified
executives. We will continue to monitor the relagbip among executive compensation, NVIDIA’s perfance and stockholder value.

C HIEF E XECUTIVE O FFICER C OMPENSATION

A process similar to that discussed abovefacutive officers is used to determine compeosdtr Jen-Hsun Huang, our President and
Chief Executive Officer. Following our review of mpensation paid to Chief Executive Officers of otbemparable technology companies,
we maintained Mr. Huang'’s base salary for fiscdl2@t $400,000. Mr. Huang’s fiscal 2003 bonus tawges increased to $800,000, and its
delivery was conditioned on achieving key finaneiatl other strategic objectives. In fiscal 2003, Muang was also granted an option to
acquire 250,000 shares of common stock on May Q@2 2t an exercise price of $37.17, which was direniarket value of the stock as of the
date of grant. This option has a ten-year termwarstis over a two-year period beginning on May DB&2at a rate of 5% per quarter for the
first year and 20% per quarter for the second yeafowing the completion of fiscal 2003, we detéred that Mr. Huang had not achieved
his objectives and he did not receive a bonus.

For fiscal 2004, the Compensation Committeiemined to leave Mr. Huang's base salary and @rianus target at $400,000 and
$800,000, respectively. The bonus, if any, thatNMrang will be paid for his fiscal 2004 performamzé continue to be based on achieving
key financial and strategic objectives as deterthimgthe Compensation Committee. In fiscal 2004, Ntrang was granted an option to
acquire 200,000 shares of common stock at an eseepeice of $13.41, which was the fair market vafithe common stock as of the date of
grant. This option vests over a one-year periodriségg on May 15, 2007 at a rate of 25% per quatet has a seven-year
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term, which is consistent with the Committee’s dimi in fiscal 2004 to have the term of the optpants be set at less than ten years. The
fiscal 2003 and 2004 grants are intended to coatioumaintain the overall competitiveness of the Nwang’s compensation package and
strengthen the alignment of Mr. Huang’s interesth whose of our stockholders during this critiphlase of NVIDIA's development by
continuing to provide long-term stock incentive g@nsation.

We intend to continue to monitor Mr. Huangmpensation level in light of his performance #melcompensation levels of executives at
comparable companies.

C OMPENSATION C OMMITTEE

Harvey C. Jones, Chairman
Tench Coxe
James C. Gaithe



C OMPENSATION C OMMITTEE | NTERLOCKS AND | NSIDER P ARTICIPATION

For the fiscal year ended January 26, 20@8(Compensation Committee consisted of Messrs. Gaagher and Jones. No member of the
Compensation Committee is an officer or employeNdIDIA, and none of our executive officers senssaamember 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.
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P ERFORMANCE M EASUREMENT C OMPARISON

The following graph shows a comparison, sifeeuary 22, 1999, the day our Common Stock bagding on the Nasdaq Stock Market,
of cumulative total return for NVIDIA common stodke Standard & Poor’s 500 Index, the Standard &RB&b00 Semiconductor Index and
the JP Morgan H&Q Technology Index. Total returbased on historical results and is not intendeddiwate future performance.

COMPARISON OF FOUR-YEAR CUMULATIVE TOTAL RETURN*
AMONG NVIDIA CORPORATION, THE S & P 500 INDEX,
THE JP MORGAN H & Q TECHNOLOGY INDEX
AND THE S & P 500 SEMICONDUCTOR INDEX
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* $100 invested on 1/22/99 in NVIDIA common stoakom 12/31/98 in each of the Standard & Poor’s Bfex, the Standard &
Poor’s 500 Semiconductor Index, and the JP Morg&® Hechnology Index. Total return assumes reinvestnof dividends in
each of the indices indicated; we have never paidehds on our common stock.

In previous years, we have compared the performahoar common stock in the graph above againsffh#lorgan H&Q
Technology Index; however, due to the discontineawicthat index in April 2002, this year we havéested Standard & Po@’50C
Semiconductor Index as our new published indusirgx. For comparison purposes, we have includedateefor the JP Morgan
H&Q Technology Index, through the date it was digeoied.

Copyright © 2002, Standard & Poor’s, a divisionTdfe McGraw-Hill Companies, Inc. All rights reserved
www.researchdatagroup.com/S&P.htm

This section is not “soliciting material,”n®t deemed “filed” with the SEC and is not to bedrporated by reference in any of our filings
under the Securities Act of 1933 or the Securiirshange 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 withofficers and directors which provide, among otlémgs, that we will indemnify suc
officer or director, under the circumstances anth&extent provided for therein, for expenses, algas, judgments, fines and settlements he
or she may be required to pay in actions or praogedvhich he or she is or may be made a partyhgan of his or her position as a direc
officer or other agent of NVIDIA, and otherwisettee fullest extent permitted under Delaware law andBylaws. Pursuant to our existing
indemnity agreements, we are indemnifying our effscand directors in connection with actions braunyhthird parties related to matters
underlying the restatement of our financial statetsiéor the first three quarters of fiscal 2002 &rdfiscal years 2001 and 2000, including a
former officer. We also intend to execute theseangrents with our future officers and directors.

James C. Gaither, one of our directors ameaber of our Compensation Committee, is SeniomSeluto Cooley Godward LLP, which
has provided legal services to us since our inoapti

See the section above entitled “Employmedt@hange of Control Agreements” for a descriptibowr employment agreements with
David M. Shannon, our Vice President and GeneralnGel, and Marvin D. Burkett, our Chief Financidfi€er, and the terms of our 1998
Equity Incentive Plan related to a change of cafdNVIDIA.

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

In December 2000, the SEC adopted new rbkgspermit companies and intermediaries (e.g.,dm)ko satisfy the delivery requirements
for proxy statements, prospectuses and annualteewiih respect to two or more stockholders shattiggsame address by delivering a single
copy of proxy statements, prospectuses and anepaits, as the case may be, addressed to tho&bgaitbers. This process, which is
commonly referred to as “householding,” potentiafigans extra convenience for stockholders andsas@tgs for companies.

If you currently receive multiple copies afrroxy statement and Annual Report on Form 1Q-¥oar address and would like to request
“householding” of your communications, please conyaur broker. Once you have elected “householdiigour communications,
“householding” will continue until you are notifietherwise or until you revoke your consent. Ifaay time, you no longer wish to
participate in “householding” and would prefer éaeive a separate proxy statement and annual yepeaise notify your broker.

E LECTRONIC D ELIVERY OF F UTURE C OMMUNICATIONS

We are encouraging all of our stockholdeahtbeneficial and of record, to receive futurafinial communications via the Internet,
including our Annual Report on Form 10-K, proxytetaent and other documents relating to our futaraual meeting of stockholders.
Receiving these financial communications electralhjowill assist us in controlling the costs retagito 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 bem&fholder, by following the instructions providedthe Voting Instruction Form included
with this proxy statement.

O THER M ATTERS

The Board of Directors knows of no other mtthat will be presented for consideration atthaual Meeting. 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 20, 2003

A COPY OF OUR A NNUAL R EPORT TO THE S ECURITIES AND E XCHANGE C OMMISSION ON F ORM 10-K FOR THE FISCAL YEAR ENDED J ANUARY
26, 2003 AVAILABLE WITHOUT CHARGE UPON WRITTEN REQUESTTO : | NVESTOR R ELATIONS , NVIDIA C ORPORATION , 2701 SaN T OMAS
E XxPRESSWAY , 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
Amended and Restated April 13, 2003

I. P URPOSE

The Audit Committee (th&\udit Committee”) is appointed by the Board of Directors (tB®ard” ) of NVIDIA Corporation, a
Delaware corporation (tH€ompany” ), to act on behalf of the Company’s Board in fliifg the Board’s oversight responsibilities with
respect to the Company’s corporate accounting @pdrting practices and the quality and integrityhaf Company’s financial statements and
reports, as well as the qualifications, independerd performance of the certified public accoustengaged as the Company’s independent
outside auditors (th®uditors” ).

The policy of the Audit Committee in dischiaugythese obligations shall be to maintain andefioah open avenue of communication
between the Audit Committee, internal auditors #medAuditors and the Company’s financial managenieime Committee shall also provide
oversight in connection with legal and ethical ctiamre programs as established by financial manageand the Board. The operation of
the Audit Committee shall be subject to the Bylathe Company as in effect from time to time aredt®n 141 of the Delaware General
Corporation Law.

II.  C oMPOSITION A ND M EETINGS

A. Composition. Audit Committee members shall meet the independandeexperience requirements of the Nasdaq NatMaedet
(“Nasdaqg” ) applicable to audit committee members as in effeen time to time when and as required by Nasd#g. Audit Committee
shall be comprised of at least three directorsetsrohined by the Board, none of whom shall be aple@yee and each of whom shall be free
from any relationship that would interfere with tieercise of his or her independent judgment, serchéned by the Board, in accordance
applicable Nasdaq requirements. All members ofithdit Committee shall have a basic understandinfjnahce and accounting and be able
to read and understand fundamental financial set¢snincluding the Company’s balance sheet, incstate@ment and cash flow statement.
The Chairman of the Audit Committee shall have aoting or related financial management expertiseluding being or having been a chief
executive officer, chief financial officer or othegnior officer with financial oversight responéthgs. To the extent mandated by the
requirements of Nasdag, at least one member d@timemittee shall be a “financial expert” within theeaning of such requirements. Audit
Committee members shall be appointed by the Board.

B. Meetings.The Audit Committee shall meet at least four tirmeaually, or more frequently as circumstances tiictBhe Audit
Committee should meet privately in executive sesaideast annually with management, the Auditibrs Director of Internal Audit or other
members of the Company’s Internal Audit Departr{#r “internal auditors” ) and as a Committee to discuss any matters thakialit
Committee or each of these groups believe shoultideeissed. In addition, the Audit Committee shadchmunicate with management and
the Auditors quarterly to review the Company’s fingl statements and significant findings basechupe Auditors’ limited review
procedures.

C. Minutes and Reports.Minutes of each meeting of the Audit Committee kbhalkept and distributed to each member of theitAud
Committee, members of the Board who are not mendfate Audit Committee and the Secretary of thenBany. The Chairperson of the
Audit Committee shall report to the Board from titogtime, or whenever so requested by the Board.
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I1l. A UTHORITY

The operation of the Audit Committee shalshibject to the provisions of the Bylaws of the @amy, as in effect from time to time, and
to Section 141 of the Delaware General Corpordtmn. The Audit Committee shall have full accesaltdooks, records, facilities and
personnel of the Company as deemed necessary @paigpe by any member of the Audit Committee tectiarge his or her responsibilities
hereunder. The Audit Committee has the authorityotoduct any investigation appropriate to fulfigiits responsibilities, and it has direct
access to the Auditors, the Company’s legal couasalvell as any officer or employee of the orgatin. The Audit Committee shall have
authority to retain, at the Company’s expense, igptagal, accounting or other advisors or consiftas it deems necessary or appropriate in
the performance of its duties. The Audit Commithall have authority to require that any of the @any’s personnel, counsel, Auditors or
internal auditors or investment bankers, or angiotionsultant or advisor to the Company attendraegting of the Audit Committee or meet
with any member of the Audit Committee or any efdpecial legal, accounting or other advisors amsaltants.

IV. R ESPONSIBILITIES A ND D UTIES



The primary responsibility of the Audit Conttae shall be to oversee the Company'’s financ@bnting process (including direct
oversight of the Auditors) on behalf of the Boandldo report the results of these activities toBbard. The Audit Committes’functions an
procedures should remain flexible to address cmgngircumstances most effectively. To implementAlieit Committee’s purpose and
policy, the Audit Committee shall be charged wiik following functions and processes, with the us@ading, however, that the Audit
Committee may supplement or deviate from theseities as appropriate under the circumstances:

R EVIEW P ROCEDURES

1. Review and assess the adequacy of this Charteasttdnnually in accordance with Nasdaq regulat®abmit the Charter or any
recommendations of proposed changes to the Boaapfiroval and have the document published at &aasy three years in
accordance with Securities and Exchange Commissigulations.

2. Review, upon completion of the annual audit, tinaricial statements to be included in the Compafgizual Report on Form 10-K
and any internal controls report. Review shouldude oversight of the Auditors’ assessment of thality, not just acceptability, of
accounting principles, the reasonableness of sogmif judgments and estimates (including matetiahges in estimates), the nature
of significant risks and exposures, any audit adjests noted or proposed by the Auditors (whetpassed” or implemented in the
financial statements), the adequacy of the discéssin the financial statements and any other msatégjuired to be communicated
the Audit Committee by the Auditors under StatenmmAuditing Standards No. 61.

3. In consultation with the management, the internditars and the Auditors, review Compasiguidelines and policies with respec
risk assessment, risk management and internaldiaband disclosure controls.

4. Review with management, the internal auditors &medAuditors the effect of regulatory and accountmitiatives as well as any off-
balance sheet structures on the Company’s finaséments.

5. Discuss with management and the Auditors the resififthe Auditors’ review of the Company’s quandihancial statements and
earnings press releases, prior to public disclogtigriarterly financial information, if practicabler filing with the Securities and
Exchange Commission of the Company’s Quarterly RepoForm 10-Q, and any other matters requirdsetcommunicated to the
Audit Committee by the Auditors under Statemenfaiditing Standards No. 61 or other applicable stadsl. The Chair of the Audit
Committee may represent the entire Audit Commitbegurposes of this discussion.

6. Review periodically, either individually or as ai@mittee and discuss with management and the Awdiésrappropriate, the

Company'’s disclosures contained under the captitemagement’s Discussion and Analysis of Financ@hdition and Results of
Operation” in its periodic reports to be filed with the Seties and Exchange Commissit
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7. Review with management, the internal auditors &aedAuditors significant issues that arise regar@iogounting principles and
financial statement presentation, including thepdido of new, or material changes to existing,icaitaccounting policies or to the
application of those policies, the potential effetalternative accounting policies available un@&YAP, the potential impact of
regulatory and accounting initiatives, any-balance sheet structures and any other signifiegoarting issues and judgmer

| NDEPENDENT AND INTERNAL AUDITORS

8. The Auditors are ultimately accountable to the A@bmmittee and Board as representatives of thep@agis stockholders. The
Audit Committee shall review the independence agrfiopmance of the Auditors and annually selectAbditors or approve any
discharge of Auditors when circumstances warrant.

9. Review and determine the engagement of the Audlitockiding the scope of and plans for the autl#, adequacy of staffing and the
compensation to be paid to the Auditors.

10.Review and approve the retention of Auditors tdgren any proposed permissible nanéit services, including the compensation t
paid therefor, authority for which may be delegatedne or more Audit Committee members, provided to the extent provided by
law all approvals of non-audit services pursuarthie delegated authority be presented to theAfudit Committee at its next meeting.

11.Monitor the rotation of the partners of the Auditan the Company’s audit engagement team as relduyrapplicable law and to
consider periodically and, if deemed appropriatiepd a policy regarding rotation of auditing firms.

12.0n an annual basis, receive and review writterestahts from the Auditors delineating all relatiapshetween the Auditors and the
Company consistent with Independence StandardsiBRtandard No. 1 (including ensuring receipt frowa Auditor of a formal
written statement delineating all relationshipsaisn the Auditors and the Company, consistent niflependence Standards Board
Standard 1), consider and discuss with the Auddossdisclosed relationships or services that catfflett the Auditors’ objectivity
and independence, and to assess and otherwisefpkapriate action to oversee the independendeeocAuditors.

13.Review the audit plans of the internal auditorsgdss scope, staffing, compensation, locationgneg upon management and general



audit approach and any significant reports prephyetthe internal auditing department as well asagament’s responses, approve the
hiring and dismissal of the Director of Internaldii approve and review periodically the Internaldit Department’s Charter to
ensure that the function has guidelines that aitdw operate effectively, and ensure that the @aeof Internal Audit (and those
reporting to the Director of Internal Audit on imel audit matters) has access to the Companysde@s necessary to permit the
function to operate effectively.

14.Consider the Auditors’ judgments about the qualitgd appropriateness of the Company'’s staffing aedunting principles as applied
in its financial reporting.

15.Recommend to the Board guidelines for the Compalmyisg of employees of the Auditors who were ergghgn the Company'’s
account.

16.Review with the Auditors any management or integaatrol letter issued or, to the extent practieabtoposed to be issued by the
Auditors and management’s response, if any, to kittdr.

17.Consider and review with management, the interanditars and Auditors, outside counsel, as appragrand, in the judgment of the
Audit Committee, such special counsel, separateumting firm and other consultants and advisothaAudit Committee deems
appropriate, any correspondence with regulatogoeernmental agencies and any published reportsdts® material issues regard
the Company’s financial statements or accountirgies.

18.To review with the Auditors and management, anidnaltely to resolve, any conflicts or disagreemémtisveen management and the
Auditors regarding financial reporting, accountjrgctices or policies
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19. Confer with the senior management of the Compagsarding any deficiencies of internal accounting indncial reporting and
disclosure controls.

20. Meet periodically in separate sessions with theitousl and senior management to discuss any méftairshe Audit Committee, the
Auditors or senior management believe should beudised privately with the Audit Committee; periadiig, to meet privately with
the Director of Internal Audi

L ecAL C OMPLIANCE

21. Establish procedures for the receipt, retentiontegstment of complaints received by the Compaggnmding accounting, internal
accounting controls or auditing matters, including confidential and anonymous submission by engaeyf concerns regarding
guestionable accounting or auditing matters asiredlby applicable law and as deemed appropriate.

22. Investigate any matter brought to the attentiothefAudit Committee within the scope of its duiie$n the judgment of the Audit

Committee, such investigation is necessary or gp@te. The Chair of the Audit Committee may repréghe entire Audit
Committee in making such determinati

O THER R ESPONSIBILITIES

23. Annually prepare a report to stockholders as regliry the Securities and Exchange Commission. @bert is to be included in the
Company’s proxy statement.

24. Perform any other activities consistent with thisa@er, the Company’s Bylaws, and governing lanthasAudit Committee or the
Board deems necessary or appropriate.

25. Report to the Board with respect to material isshasarise regarding the quality or integrity loé ICompany’s financial statements,
the Company’s compliance with legal or regulat@guirements, the performance or independence diuldéors or such other
matters as the Audit Committee deems appropriata fime to time or whenever it shall be called upmdo so.

26. Maintain minutes of meetings and periodically réporthe Board on significant results of the foregoactivities.

27. Perform such other functions and to have such ppagmay be necessary or appropriate in the effiaied lawful discharge of the
foregoing.

M ANAGEMENT R ESPONSIBILITIES

It shall be the responsibility of managenterprepare the Comparg/financial statements and periodic reports andealponsibility of th
Auditors to audit those financial statements. THasetions shall not be the responsibility of thed® Committee, nor shall it be the Audit
Committel s responsibility to ensure that the financial steets or periodic reports are complete and accuratdorm to generally accept



accounting principles or otherwise comply with aggible laws.

A-4

NVIDIA CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 10, 2003

The undersigned hereby appoints Jen-Hsun Huang and Marvin D. Burkett and each of them, as attorneys-in-fact and proxies
of the undersigned, with full power of substitution, to vote all of the shares of stock of NVIDIA Corporation, which the undersigned
may be entitled to vote at the Annual Meeting of Stockholders of NVIDIA Corporation to be held at the Company’s executive office
at 2701 San Tomas Expressway, Santa Clara, California 95050 on Thursday, July 10, 2003 at 2:00 p.m., local time (and at any
and all postponements, continuations and adjournments thereof), with all powers that the undersigned would possess if personally
present, upon and in respect of the following matters and in accordance with the following instructions, with discretionary authority
as to any and all other matters that may properly come before the meeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROXY WILL BE VOTED “FOR” ALL NOMINEES LISTED IN
PROPOSAL 1 and “FOR” PROPOSAL 2, AS MORE SPECIFICALLY DESCRIBED IN THE P ROXY STATEMENT. IF SPECIFIC
INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTE D IN ACCORDANCE THEREWITH.

(Continued and to be signed on other side)

Address Change/Comments (Mark the corresponding box on the reverse side)

~ FOLD AND DETACH HERE ~
|

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSAL 1 AND PROPOSAL 2. Please
Mark Here —
for Address
Change or
Comments
SEE REVERSE SIDE

) ' ! ! ) . FOR AGAINST ABSTAIN
PROPOSAL 1: To elect two directors to hold office until ~ PROPOSAL 2: To ratify the selection of KPMG LLP as NVIDIA’s independent | | | | | |

the 2006 Annual Meeting of Stockholders. auditors for the fiscal year ending January 25, 2004.
NOMINEES: 01 Tench Coxe,
02 Mark A. Stevens
To transact such other business as may properly come before the meeting, or any adjournments, continuations
or postponements thereof.
FOR all nominees
listed above (except WITHHOLD AUTHORITY

as marked to the to vote for all nominees
contrary below) listed above
ELECTRONIC DELIVERY: Please disregard if you have previously provided your consent.
|_| |_| By checking the box to the right, | consent to future delivery of annual reports, proxy statements, AGREE
prospectuses and other materials and stockholder communications electronically via the Internet
at a webpage which will be disclosed to me. | understand that the Company will no longer be
required to distribute to me printed materials relating to any future stockholder meeting until my | |
TO WITHHOLD AUTHORITY TO VOTE FOR ANY consent is revoked. | understand that | may revoke my consent at any time by contacting the -
NOMINEE, WRITE SUCH NOMINEE'S NAME BELOW: Company'’s transfer agent, Mellon Investor Services LLC, 85 Challenger Road, Ridgefield Park,

New Jersey 07660, and that costs associated with electronic delivery, such as usage and
telephone charges as well as any costs | may incur in printing documents, will not be reimbursed
by the Company.

Mark box if you plan to attend the meeting

PLEASE VOTE, DATE AND PROMPTLY RETURN THIS PROXY IN THE ENCLOSED RETURN ENVELOPE, WHICH IS POSTAGE PRE PAID IF MAILED IN THE



UNITED STATES.

Signature Signatu re Date

Please sign exactly as your name appears hereon. If ~ the stock is registered in the names of two or mor e persons, each should sign. Executors, administrat ors,
trustees, guardians and attorneys-in-fact should ad d their titles. If signer is a corporation, please give full corporate name and have a duly authorized officer
sign, stating title. If signer is a partnership, pl ease sign in partnership name by authorized person.

N FOLD AND DETACH HERE #

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

Internet and telephone voting is available through 11PM Eastern Time
the day prior to annual meeting day.

Your Internet or telephone vote authorizes the name  d proxies to vote your shares in the same manner as if you marked,
signed and returned your proxy card.

Internet Telephone Mail
http://www.eproxy.com/nvda 1-800-435-6710

Use the Internet to vote your proxy. Use any touch-tone telephone to vote Mark, sign and date
Have your proxy card in hand when your proxy. Have your proxy card in your proxy card
you access the web site. You will be OR hand when you call. You will be OR and
prompted to enter your control prompted to enter your control return it in the
number, located in the box below, to number, located in the box below, and enclosed postage-paid
create and submit an electronic ballot. then follow the directions given. envelope.

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

End of Filing
Pewerad By EDGAR
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