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NVIDIA CORPORATION
2701 San Tomas Expressway
Santa Clara, California 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 22, 2006

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of NVIDIA Corporation, a Delangecorporation. The Annual
Meeting will be held on Thursday, June 22, 2008:80 a.m. local time at our executive offices, 2Bah Tomas Expressway, Santa Clara,

California, for the following purposes:
1. To elect two directors to hold office until the Z0Bnnual Meeting of Stockholdet

2. To ratify the selection of PricewaterhouseCoopérB hs our independent registered public accourfiingfor our fiscal year
ending January 28, 20C

3. To conduct any other business properly broughtredfte Annual Meeting
These items of business are more fully describeéldrproxy statement accompanying this notice.

Only stockholders of record at the close of busirmsApril 24, 2006 are entitled to notice of, andote at the Annual Meeting or any
adjournment or postponement thereof. For 10 dags for the Annual Meeting, a complete list of stbolders entitled to vote at the Annual
Meeting will be available at our executive offic@g01 San Tomas Expressway, Santa Clara, Califdfnjau would like to view the
stockholder list, please call our Stock Administiatdepartment at (408) 486-2000 to schedule apiappent.

Your vote is important. Whether or not you plarattend the Annual Meetin@LEASE VOTE YOUR SHARES. You may vote your
shares over the telephone or Internet as instructdte accompanying materials, or by returningialete, dated and signed proxy card. If
you plan to vote by proxy card, please do so amptly as possible in order to ensure that we recgour vote. A postage [-paid envelope
is enclosed for your convenience. Please notdfthiatir shares are held of record by a broker, baméther nominee, and you wish to vote at
the Annual Meeting, you must obtain a proxy casdiésd in your name from that broker, bank or otleeninee.

We look forward to seeing you at the Annual Meeting

By Order of the Board of Directors

V4
David M. Shannon

Secretary

Santa Clara, California
May 12, 200¢



NVIDIA CORPORATION
2701 San Tomas Expressway
Santa Clara, California 95050

PROXY STATEMENT
FOR THE 2006 ANNUAL MEETING OF STOCKHOLDERS
J UNE 22, 2006

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am | receiving these materials?

You received this proxy statement and the enclpsery card because the Board of Directors of NVIBZArporation, or the Board, is
soliciting your proxy to vote at the 2006 Annual &fieg of Stockholders, or the annual meeting. Yimuiavited to attend the annual meeting,
however, you do not need to attend the annual ngeédi vote your shares. Instead, you may simplyateta, sign and return the enclosed
proxy card, or follow the instructions below to suibyour proxy over the telephone or on the Intérne

We intend to mail this proxy statement and accomipgnproxy card to all stockholders of record datltto vote at the annual meeting
on or about May 12, 2006.

Who can vote at the annual meeting?

Only stockholders of record at the close of busirmsApril 24, 2006 will be entitled to vote at #wenual meeting. On the record date,
there were 352,230,576 shares of common stockamulistg and entitled to vote.

Are the numbers in this proxy statement adjusted fothe recent stock split?

All shares and prices reported in this proxy statenmave been adjusted to reflect the two-for-aoekssplit that was effected on
April 6, 2006 through the payment of a dividendat share of common stock for every share of comstmek outstanding as of the record
date for the stock split of March 17, 2006.

What is the difference between a stockholder of r@cd and a “street name” or beneficial holder?
Stockholder of Record. If on April 24, 2006 your shares were registed@ectly in your name with Mellon Investor SemscLLC, our
transfer agent, then you are a stockholder of decor

Beneficial Owner. If on April 24, 2006 your shares were held istack brokerage account or by a bank or other neenyou are
considered the beneficial owner of the shares, yloeim shares are held in “street name.” If youaabeneficial owner, these proxy materials
are being forwarded to you by your broker. As adfieral owner, you have the right to direct youoker on how to vote the shares in your
account. You are also invited to attend the anmesdting. However, since you are not the stockhadfleecord, you will be unable to vote
your shares in person at the annual meeting ugptassequest and obtain a valid proxy from your lero

What am | voting on?
There are two matters scheduled for a vote:
. the election of two directors; a

. the ratification of PricewaterhouseCoopers LLP asindependent registered public accounting firmdiar fiscal year ending
January 28, 200°



In addition, you are entitled to vote on any otitmatters that are properly brought before the anmeating.

May | vote by proxy card, by telephone or over thdnternet?
Stockholder of Record. If you are a stockholder of record, there ang fvays for you to vote your shares.

In Person. You may vote in person by coming to the anmueéting. Whether or not you plan to attend the ahmeeting, we
urge you to vote by proxy prior to the annual ntegto ensure your vote is counted. You may stifirad the annual meeting and vote in
person even if you have already voted by proxy.

By Proxy. To vote by proxy, simply complete, sign andedéie enclosed proxy card and return it promptithamenvelope
provided. If you return your signed proxy card tohefore the annual meeting, we will vote your shas you direct.

By Telephone. To vote by telephone, dial toll-free 1-866-3H60 using a touch-tone phone and follow the resxbrd
instructions. You will be asked to provide the GohNumber from the enclosed proxy card. Your voigst be received by 11:59 p.m.,
Eastern Daylight Savings Time on June 21, 200&todunted.

Over the Internet. To vote on the Internet, go http://www.proxyvoting.com/nvda complete an electronic proxy card. You \
be asked to provide the Control Number from thda=aa proxy card. Your vote must be received bypa p.m., Eastern Daylight
Savings Time on June 21, 2006 to be counted.

Beneficial Owner

If you hold shares in street name, your sharesegyistered in the name of your broker and you shbale received a proxy card and
Voting Instruction Form with these proxy materifstsm your broker rather than from NVIDIA. You shdubllow the Voting Instruction
Form in order to instruct your broker to vote yghares. The broker holding your shares may allowtgadeliver your voting instructions by
telephone or over the Internet. If your Voting lstion Form does not include telephone or Intemm&tructions, please complete and return
your Voting Instruction Form by mail. To vote inrgen at the annual meeting, you must obtain a yatlety from your broker

What is a broker non-vote?

Brokers that hold shares of NVIDIA common stoclsireet name for a beneficial owner typically hawe authority to vote on “routine”
proposals, such as the two proposals to be voted thre annual meeting, when the broker has neived instructions from a beneficial
owner. However, brokers are not allowed to exentie@ voting discretion with respect to the apmioaf non-routine matters, such as the
issuance of NVIDIA common stock. If your NVIDIA canon stock is held in street name, your broker wate your shares on “non-routine”
proposals only if you provide the broker with instiions on how to vote in accordance with the Mpfimstruction Form forwarded to you by
your broker.

How are votes counted?

Votes will be counted by the inspector of electimpointed for the annual meeting, who will sepdyateunt “For” votes, “Against”
votes, abstentions and broker non-votes. With cegaProposal 1, the election of two members ofRaaird, you may withhold your vote for
a particular nominee. The number of “withhold” vteill also be counted by the inspector of elect®hares not present at the meeting and
shares voting “Abstain” will have no effect on tilection of directors.

If you are a stockholder of record and you returasigned and dated proxy card without marking\asting selections, your shares v
be voted “For” both of the Proposals. If any otheatter is properly presented
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at the annual meeting, either Jen-Hsun Huang owi&. Burkett as your proxy will vote your shanesing his best judgment.

May | change my vote after submitting my proxy?

Yes. If you are a stockholder of record, you maxoke your proxy at any time before the final votéh& annual meeting in any one of
the following four ways:

. you may submit another properly completed proxyl egith a later date

. you may send a written notice that you are revokimgr proxy to NVIDIA Corporation, 2701 San TomagEessway, Sant
Clara, California 95050, attention: Secret:

. you may attend the annual meeting and vote in peist
. you may submit another proxy by telephone or Irgegiter you have already provided an earlier pr

What is the quorum requirement?

A quorum of stockholders is necessary to hold ah\ainual meeting. A quorum will be present ifeddt a majority of the outstanding
shares entitled to vote are represented at theahmmeeting either in person or by proxy. On therdaate, there were 352,230,576 shares of
common stock outstanding and entitled to vote mmathiat 176,115,289 shares must be representeztsorpor by proxy to have a quorum.

Your shares will be counted towards the quorum d@nfpu submit a valid proxy or vote at the annmedeting. Abstentions and broker
non-votes will be counted towards the quorum remmént. If there is not a quorum, a majority of fiotes present at the annual meeting may
adjourn the annual meeting to another date.

How many votes are needed to elect directors?

In March 2006, our Board amended our Bylaws to adapajority vote standard for non-contested direetections. Because the
number of nominees properly nominated for the ahmegting is the same as the number of directobetelected, the annual meeting is a
non-contested election. Each nominee must be elésta majority of the votes cast. If the numbevaties “For” a nominee exceeds the
number of votes “Withheld,” then the nominee wil dlected.

How many votes are needed to ratify Pricewaterhoussopers LLP as our independent registered public amunting firm?

To be approved, Proposal 2, the ratification oé@siaterhouseCoopers LLP as our independent reggilspeiblic accounting firm, must
receive a “For” vote by the holders of a majorifyttee shares present in person or representeddsy j@nd entitled to vote at the annual
meeting. If you “Abstain” from voting, it will havthe same effect as an “Against” vote. If you dovate, it will have no effect. Broker non-
votes will also have no effect.

How can | find out the results of the voting at theannual meeting?

Preliminary voting results will be announced atéimaual meeting. Final voting results will be pabid in our quarterly report on Form
10-Q for our second quarter ended July 30, 200&;whill be filed with the Securities and Exchar@emmission, or SEC, in August 2006.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting pres. Our directors and employees may also solioips in person, by telephone or by
other means of communication. Directors and emg@syeill not be paid any
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additional compensation for soliciting proxies. Way also reimburse brokerage firms, banks and athents for the cost of forwarding
proxy materials to beneficial owners.

What does it mean if | receive more than one proxgard?

If you received more than one proxy card, your ebare registered in more than one name or ararhdlfferent accounts. Please
complete, sign and return each proxy card to ertbatteall of your shares are voted. If you wouletlto modify your instructions so that you
receive one proxy card for each account or nane&sgl contact your broker.

What does it mean if multiple members of my househd are stockholders but we only received one set pfoxy materials?

In accordance with a prior notice sent to certaikers, banks, dealers or other agents, we areérgeodly one annual report and proxy
statement to those addresses with multiple stodenslunless we received contrary instructions faom stockholder at that address. This
practice, known as “householding,” allows us tas$athe delivery requirements for proxy statemeartd annual reports with respect to two
or more stockholders sharing the same addresslivedeg a single copy of these documents. Housdihglhelps to reduce our printing and
postage costs, reduces the amount of mail youveegid helps to preserve environmental resources.

If you currently receive multiple copies of our pycstatement and annual report at your addressvanttl like to request
“householding” of your communications, please conya@ur broker. Once you have elected “householdifigour communications,
“householding” will continue until you are notifiemtherwise or until you revoke your consent. If atyckholder residing at such an address
wishes to receive a separate set of documentsntigytelephone our Stock Administration Departnar{#i08) 486-2000 or write to our
Stock Administration Department at 2701 San Tomgw&ssway, Santa Clara, California 95050.

When are stockholder proposals due for next year'annual meeting?

To be considered for inclusion in next year’s proxgterials, your proposal must be submitted inimgiby January 12, 2007 to
NVIDIA Corporation, 2701 San Tomas Expressway, 8&lara, CA 95050, Attention: Secretary. If youlwie submit a proposal that is r
to be included in next year’s proxy materials, thatt may be considered at the 2007 annual mestngmust do so in writing following the
above instructions by January 12, 2007.

E LEcCTRONIC D ELIVERY OF F UTURE C OMMUNICATIONS

We are encouraging all of our stockholders, bottelieial owners and stockholders of record, to inezéuture financial and other
communications from us by email. You can eleceeive an email that will provide you with an etenic link to future annual reports and
proxy statements rather than receiving paper cagiisese documents. Choosing to receive your proaterials electronically will save us
the cost of printing and mailing the documentsda.yYou can choose to receive future proxy mateedctronically by visiting
www.icsdelivery.com/nvddf you choose to receive future proxy materidéseonically, you will receive an email next yewsith instructions
containing a link to those materials and a linkh® proxy voting site. Your choice to receive prawgterials electronically will remain in
effect until you contact NVIDIA Investor Relatioasd tell us otherwise. You may visit the investdations section of our website
www.nvidia.com send an electronic mail messagé&ittancelR@nvidia.conor contact NVIDIA Investor Relations by mail at Z78an
Tomas Expressway, Santa Clara, CA 95050.




BOARD OF DIRECTORS AND COMMITTEE INFORMATION
P ropPosAL 1
E LECTION OF B 0ARD OF D IRECTORS AND C OMMITTEES

Our Board is divided into three classes servinggteed three year terms. Mark A. Stevens is retifiiom the Board upon the expirati
of his term of service which will occur as of thatel of the annual meeting. Immediately upon Mrv&te’retirement, the number of directc
on our Board will be reduced from nine to eight #mel class of directors to serve until the 200uahmeeting will be reduced from three to
two directors. We are very grateful for Mr. Stevel@ years of service to NVIDIA and thank him fdstcontributions. We will miss
Mr. Stevens’ participation on the Board.

You and the other stockholders will elect two dioes to serve as directors until the 2009 annuatimg of stockholders. Mr. Coxe is
currently a director of NVIDIA and was previouslieeted by the stockholders. Mr. Perry is curreatlfirector of NVIDIA and was appoint:
to the Board in May 2005. Our Nominating and CogpeiGovernance Committee reviewed the qualificatmfreach of the nominees for
election to this class, and unanimously recommeiilgigideach nominee be submitted for election tdBiberd and our Board approved the
recommendation at its meeting on March 2, 2008ld€ted at the annual meeting, each of the nomingleserve until the 2009 annual
meeting of stockholders and until his successdulg elected and qualified, or until the directesigns or is removed.

The Board expects the nominees will be availablefection. If a nominee declines or is unabledbas a director, your proxy may be
voted for any substitute nominee proposed by ther@dAlternatively, the Board may reduce the siizéhe Board. In accordance with our
Bylaws, directors are elected if they receive nidi@” votes than “Withheld” votes. Unless you ingtt otherwise, your proxy will be voted
FOR the election of these nominees.

This section contains information for each of thermbers of our Board as of the date of this pro&jestent.

Expiration
Name Position with NVIDIA Age Director Since of Term
Tench Coxe Director 48 June 199! 200¢
Mark L. Perry Director 50 May 2005 200¢
Jen-Hsun Huang Chief Executive Officer,
President and Directt 43 April 1993 2007
James C. Gaithe Lead Directol 68 December 199 2007
A. Brooke Seawel Director 58 December 199 2007
Steven Chu, Ph.L Director 58 July 2004 200¢
Harvey C. Jone Director 58 November 199: 200¢
William J. Miller Director 60 November 199: 200¢

Nominees for Election for a Three-year Term Expirirg at Our 2009 Annual Meeting

Tench Coxeis a managing director of the general partner afeBidill Ventures, a venture capital investmentnfi Prior to joining
Sutter Hill Ventures in 1987, Mr. Coxe was DireatdMarketing and MIS at Digital Communication Assaies. Mr. Coxe also serves on the
board of directors of eLoyalty Corporation, a custo loyalty software firm, and several privatelyjeheompanies. Mr. Coxe holds a B.A.
degree in Economics from Dartmouth College and aB.M degree from Harvard Business School.

Mark L. Perry currently serves as the senior business advis@sifead Sciences, Inc., a biopharmaceutical compapprting to the
chief executive officer. Mr. Perry was an executifficer of Gilead from July 1994 to April 2004,rsing in a variety of capacities, including
General Counsel, Chief Financial Officer and most



recently, Executive Vice President of Operatioasponsible for worldwide sales and marketing, leganufacturing and facilities. From
September 1981 to June 1994, Mr. Perry was withatlvefirm Cooley Godward LLP in San Francisco amdoFAlto, California, serving as a
partner of the firm from 1987 until 1994. Mr. Pegldgo serves as a member of the board of direofddsivelo, Inc., a biopharmaceutical
company, and a privately-held biopharmaceuticalamy. Mr. Perry holds a B.A. degree in History fridme University of California,
Berkeley and a J.D. degree from the University alifGrnia, Davis.

T HE B OARD OF D IRECTORS R ECOMMENDS A V OTE IN F AVOR OF THE E LECTION
TO THE B OARD OF D IRECTORS OF E ACH N AMED N OMINEE .

Directors Continuing in Office until Our 2007 Annual Meeting

James C. Gaither is a managing director of Sutter Hill Ventures emture capital investment firm. He is a retiredtpar of the law firm
of Cooley GodwardLpr and was a partner of the firm from 1971 until 2000 and senior counsel to the firm from July 2892003. Prior to
beginning his law practice with the firm in 1969r.MBaither served as a law clerk to The Honoralalé ®arren, Chief Justice of the United
States, Special Assistant to the Assistant AttoGegeral in the United States Department of JusiiceStaff Assistant to the President of the
United States, Lyndon Johnson. Mr. Gaither is enfarpresident of the Board of Trustees at Starifbridersity and is vice chairman of the
board of directors of The William and Flora Hewlettundation and Chairman of the Board of Trustédhe Carnegie Endowment for
International Peace. Mr. Gaither currently serveshe board of directors of Levi Strauss & Companganufacturer and marketer of brand-
name apparel. Mr. Gaither holds a B.A. in Econorfiies Princeton University and a J.D. degree fraan®rd University Law School.

Jen-Hsun Huang co-founded NVIDIA in April 1993 and has served as Bresident and Chief Executive Officer since thmae. From
1985 to 1993, Mr. Huang was employed at LS| Logicpgoration, a computer chip manufacturer, wherbdid a variety of positions, most
recently as Director of Coreware, the businessnasponsible for LSI's “system-on-a-chip” stratefyom 1984 to 1985, Mr. Huang was a
microprocessor designer for Advanced Micro Devites,, a semiconductor company. Mr. Huang holds&BE. degree from Oregon State
University and an M.S.E.E. degree from Stanfordversity.

A. Brooke Seawell has been a venture partner with New Enterprise dats, a venture capital investment firm, sincauday 2005.
From February 2000 to December 2004, Mr. Seawedlavpartner with Technology Crossover Venturegrdure capital investment firm.
From 1997 to 1998, Mr. Seawell was Executive VicesRlent of NetDynamics, Inc., an application sesgdtware company, which was
acquired by Sun Microsystems, Inc. From 1991 to/188. Seawell was Senior Vice President and Chieéncial Officer of Synopsys, Inc.,
an electronic design automation software company Sdawell also serves on the board of directotafofmatica Corporation, a data
integration software company, and several privatelgd companies. Mr. Seawell holds a B.A. degrededonomics and an M.B.A. degree in
Finance from Stanford University.

Directors Continuing in Office until Our 2008 Annual Meeting

Dr. Steven Chu has been the Director of the Lawrence BerkeleyadwaliLaboratory, a research laboratory of the Diepamt of Energy
managed by the University of California since Aug?@04. From 1987 to August 2004, Dr. Chu served Bsofessor of Physics and Applied
Physics at Stanford University. At Stanford, DruCGierved as Chair of the Physics Department fro@® 18rough 1993 and from 1999
through 2001. From 1983 to 1987, Dr. Chu serveithasiead of the Quantum Electronics Research Depattat AT&T Bell Laboratories,
the research division of AT&T Corp., a telecommauatizns company. In 1997, Dr. Chu, with two colleagiat National Institute of Standards
and Technology and College de France, were awdh#eNobel Prize in physics for the development efhrods to cool and trap atoms with
laser light. Dr. Chu serves on the Board of Trustefehe University of Rochester and on the boddirectors of The William and Flora
Hewlett Foundation. Dr. Chu holds an A.B. degre®athematics and a B.S. degree in Physics fronttieersity of Rochester and a Ph.D.
in Physics from the University of California at Refey.



Harvey C. Jonesis the Chairman of the board of directors of Téosilnc., a privately-held company he co-founded987. Tensilica
designs and licenses application-specific micropssors for use in high-volume embedded systems Becember 1987 through February
1998, Mr. Jones held various positions at Synofsygs, an electronic design automation software gamy, where he served as Chief
Executive Officer through January 1994 and as Exex€hairman of the board of directors until Febyu1998. Prior to Synopsys, Mr. Joi
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 boardrettbrs of Wind River Systems, Inc., an embeddétvace and services provider, and
several privately-held companies. Mr. Jones holBs3a degree in Mathematics and Computer Sciemoas Georgetown University and an
M.S. degree in Management from the Massachusetisute of Technology.

William J. Miller has served as an independent board member foratewenpanies and has been an occasional constdtaaveral
technology companies since October 1999. From A®9I6 through October 1999, Mr. Miller was ChiefeEntive Officer and Chairman of
the board of directors of Avid Technology, Incpravider of digital tools for multimedia. Mr. Miltealso served as President of Avid
Technology from September 1996 through October 1B88m March 1992 to October 1995, Mr. Miller sehas Chief Executive Officer of
Quantum Corporation, a mass storage company. Hawember of the board of directors of Quantum,@ndirman thereof, from May
1992 and September 1993, respectively, to Augusb.1Brom 1981 to March 1992, he served in vari@ssitipns at Control Data
Corporation, a supplier of computer hardware, safenand services, most recently as Executive Viesifent and President, Information
Services. Mr. Miller serves on the board of direstof Waters Corporation, a scientific instrumemtfacturing company, ViewSonic
Corporation, a global provider of visual displagteology products, and Digimarc Corporation, a ttgver and supplier of secure
identification products and digital watermarkingtiaology. Mr. Miller holds B.A. and J.D. degreesrir the University of Minnesota.

Independence of the Members of the Board of Directe

Pursuant to our Corporate Governance PoliciesBoard is required to affirmatively determine thahajority of our directors have no
relationship that would interfere with their exareiof independent judgment in carrying out thespomsibilities and meets any other relevant
qualification requirements imposed by the SEC &aedNASDAQ Stock Market, or NASDAQ, the principal rkat on which our common
stock is traded. The Board has determined, aftesidering all relevant facts and circumstanceg,dah@f the Board members, other than Jen-
Hsun Huang, our President and Chief Executive @ffiare “independentis defined by the rules and regulations promulghyeithie SEC ar
NASDAQ.

Additionally, all members of our Compensation Corttea as well as our Nominating and Corporate Gamsa Committee are
considered to be independent under the applicaBeMAQ listing standards.

Audit Committee Financial Experts

The Board has determined that each of Messrs. iM8leawell and Perry, members of our Audit Comrmajtgatisfy the criteria adopted
by the SEC to serve as an “audit committee findresipert” and that each is an independent dirguiosuant to the requirements of the
Securities Exchange Act of 1934, or the Exchange @& applicable NASDAQ listing standards.

Corporate Governance Policies of the Board of Dirdors

In January 2004, the Board documented the goveenaractices followed by NVIDIA by adopting Corpaadovernance Policies to
assure that the Board will have the necessary gtyttamd practices in place to review and evalwatebusiness operations as needed and to
make decisions that are independent of our managteifize Corporate Governance Policies set fortipthetices the Board will follow with
respect to board composition and selection, regaaluations of the Board and its committees, boaedtings and involvement of senior
management, chief executive officer performancduatin, and board committees and compensation Cldiporate Governance Policies
were adopted by the Board to, among other thirefigat



changes to the NASDAQ listing standards and rutemplgated by the SEC to implement provisions ef $#arbanes-Oxley Act of 2002. As
required under NASDAQ's listing standards, our ipeiedent directors have in the past and will comtittumeet regularly in scheduled
executive sessions at which only independent dirscre present. Our Corporate Governance Politégsbe viewed under Corporate
Governance in the “Investor Relations” section of website atvww.nvidia.com

Although we do not have a formal policy regardittgadance by members of the Board at our annudiimgse our practice is that in
addition to Mr. Huang, one independent directot atiend each annual meeting on behalf of all ietelent directors. Messrs. Huang and
Gaither were present at our 2005 annual meeting.

Majority Vote Standard

As a part of our continuing process of enhancinga@te governance procedures and in order to geeamiir stockholders with a more
meaningful role in the outcome of the election ioéctors, in March 2006, our Board amended our Bgléo adopt a majority vote standard
for non-contested director elections. In a contkstection, which is an election in which the numbenominees exceeds the number of
directors to be elected, our directors will be tdddy a plurality of the shares represented isgrepr by proxy at any such meeting and
entitled to vote on the election of directors aittimeeting. Our Bylaws now provide that in a nontested election if the votes cast “For” an
incumbent director do not exceed the number ofs/8f¢ithheld”, such incumbent director shall promyténder his resignation to the Board.
The Nominating and Corporate Governance Commititeaview the circumstances surrounding the “Wehd{ vote and promptly make a
recommendation to the Board on whether to accepject the resignation or whether other actiorughbe taken. In making its decision, the
Board will evaluate the best interests of NVIDIAdaour stockholders and will consider all factorsl aslevant information. The Board will
act on the Nominating and Corporate Governance Gtireis recommendation and publicly disclose itsisien as well as the rationale
behind it within 90 days from the date of certifioa of the stockholder vote. The director who terschis resignation will not participate in
the Board’s or the Nominating and Corporate GouweceaCommittee’s decisions.

Lead Independent Director

Mr. Gaither, the Chairman of our Nominating and @wate Governance Committee, has been appointddatiendependent director
the Board and in that role Mr. Gaither presides @x@cutive sessions of the Board. As discussedirCorporate Governance Policies,
Mr. Gaither works with the Chief Executive Offiderestablish the agenda for executive sessiorntseahtlependent directors.

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate with the Baardny of its members regarding nominations céaivrs or other matters may
so by sending written communications addressedatodOM. Shannon, our Secretary, at our executifiead at 2701 San Tomas Expressv
Santa Clara, California 95050. All stockholder commigations received by NVIDIA that are addresseth&attention of the Board will be
compiled by our Secretary. If no particular diredgtonamed, letters will be forwarded, dependinglansubject matter, to the Chair of the
Audit, Compensation, or Nominating and Corporate&pnance Committee.

Nomination of Directors

The Nominating and Corporate Governance Committestifies, reviews and evaluates candidates teses\wdirectors of NVIDIA,
consistent with criteria approved by the Board, smmbmmends these candidates for election to tleedBdn making its determinations, the
Nominating and Corporate Governance Committeeestrig select individuals as director nominees wd@hhe highest personal a
professional integrity, who have demonstrated etxaeal ability and judgment and who will be mosfeetive, in conjunction with the other
nominees to the Board, in collectively serving litveg-term interests of the stockholders. The Nomimgeand Corporate Governance
Committee will also consider any other factor whictieems relevant, including industry experiencd diversity, in selecting individuals as
director nominees.



Nominations of directors or other matters put fdryhour stockholders will be reviewed by the Nontimgand Corporate Governance
Committee, which will determine whether these nmratéhould be presented to the Board. The NominatimgCorporate Governance
Committee evaluates candidates proposed by staddsolising the same criteria as it uses for othedidates. The Nominating and
Corporate Governance Committee will give seriouss@teration to all such matters and will make ésedmination on matters to be presel
to the Board in accordance with its charter andiegiple laws. Stockholders seeking to recommentbapgective nominee should follow the
instructions in this proxy statement under the imeatiStockholder Communications with the Board.b&tholder submissions must include
the full name of the proposed nominee, a descripgiicthe proposed nominee’s business experiencat fleast the previous five years,
complete biographical information, a descriptioritef proposed nomineefualifications as a director and a representatianthe nominatir
stockholder is a beneficial or record owner of stack. Any such submission must be accompanietidytitten consent of the proposed
nominee to be named as a nominee and to servdieector if elected. Since the beginning of fise@D6, the Nominating and Corporate
Governance Committee has neither received any stiockholder nominations nor has it rejected a ttregominee from a stockholder or
stockholders holding more than 5% of our votingkto

Code of Ethics

We have adopted a Worldwide Code of Ethics thalieppo all our executive officers, directors amiptoyees. In addition, we have
adopted a Financial Team Code of Ethics that appdie@ur executive officers and directors and membeour finance, accounting and
treasury departments. Both of the Worldwide CodEtbfcs and the Financial Team Code of Ethics aadlable under Corporate Governance
in the “Investor Relations” section of our websitevww.nvidia.com If we make any amendments to the Worldwide Cddgtlaics or the
Financial Team Code of Ethics or grant any waivemfa provision of either code to any executivéceif or director, we will promptly
disclose the nature of the amendment or waivenomwebsite.

Board Meeting Information

The Board met five times during fiscal 2006, inéhgda two day Board retreat. We expect each Boauhber to attend each meeting
the Board and the committees on which he servesh Baard member attended 75% or more of the agtgegeetings of the Board and of
the meetings of the committees on which he setveld, during the period for which he was a directocommittee member, respectively. If a
Board member does not attend at least 75% of thedings of the Board or the committees on whichdrees, the vesting period of his anr
stock option grants will be lengthened as is descrimore fully in the “Compensation of Directorgtton of this proxy statement.
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C OMMITTEES OF THE B OARD OF D IRECTORS

The Board has three committees: an Audit Commiteggompensation Committee, and a Nominating ang@ate Governance
Committee. Each of the committees operates undeiti@n charter, which may be viewed under Corpoabvernance in the “Investor
Relations” section of our websitewavw.nvidia.com The written charter of the Audit Committee iscaddtached to this proxy statement as
Annex A.

Committees and Current Membership Number of Meetings Held During Fiscal 2006 and Comittee Functions
Audit Meetings: €
William J. Miller* * oversees our corporate accounting and fiahreporting process;
Brooke Seawell +  evaluates the performance of and assessegitiifications of the independent registered
Mark L. Perry public accounting firm;
» determines and approves the engagemeneafdependent registered public accounting
firm;

* determines whether to retain or terminagegkisting independent registered public
accounting firm or to appoint and engage a newgrddent registered public accounting
firm;

e reviews and approves the retention of the indepan@gistered public accounting firm
perform any proposed permissible non-audit seryices

» confers with management and our indepenasyistered public accounting firm
regarding the effectiveness of internal controlrdireancial reporting;

« discusses with management and the indepéneigistered public accounting firm the
results of the annual audit and the results ofquarterly financial statements;

*  reviews the financial statements to be idelliin our annual report; and

» establishes procedures, as required ungeicaple law, for the receipt, retention and
treatment of complaints received by NVIDIA regaglaccounting, internal accounting
controls or auditing matters and the confidentrad anonymous submission by
employees of concerns regarding questionable atioguor auditing matter:

Compensation Meetings: €

Harvey C. Jones* * reviews and approves the overall compensati@tegy and policies for NVIDIA;
Tench Coxe +  reviews and approves the compensation amet ¢&¢rms of employment of our chief
James Gaither executive officer;

Mark A. Stevens# . L
* reviews and approves corporate performanedsgand objectives relevant to the

compensation of our executive officers and otharsenanagement; and

» administers our stock option and purchaseglvariable compensation plans and other
similar programs

Nominating and Corporate Governance  Meetings: &

James C. Gaither* » identifies, reviews and evaluates candidedeserve as directors of NVIDIA (consistent
Tench Coxe with criteria approved by the Board);
Harvey C. Jones « recommends candidates for election to thar&o
Steven Chu . . . .
* makes recommendations to the Board regattimgnembership of the committees of the
Board;

e assesses the performance of the Board; and
e reviews and assesses our corporate governancepies

* Committee Chairpersc
#  The Compensation Committee will be reduced to thmembers when Mr. Stevens retires from the Bc
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C OMPENSATION OF D IRECTORS

Our directors who are also employees do not recaiyefees or equity compensation for their sereicehe Board. In fiscal 2006,
Mr. Huang was our only employee director.

Historically options to purchase shares of our camrstock have been automatically granted to oureroployee directors under our
1998 Non-Employee Directors’ Stock Option Planthar Directors’Plan, as incorporated into our 1998 Equity IncenfNan. Directors do n
receive any cash compensation for their serviceseambers of our Board, but are eligible for reingement for expenses incurred in
attending Board and committee meetings in accoeavith our policies.

In February and March 2006, the Compensation Cotaenitndertook a review of the type and amount ofgensation paid to our
Board members in connection with their service onBoard and on the Board’s committees. After ndogiinput from the Board members,
consulting with management, consulting with a conga¢ion consultant retained by the Compensationr@itiee and extensive deliberation
among itself, the Compensation Committee recomnaobdanges to non-employee director compensatiofisizal 2007. Upon the
recommendation of the Compensation Committee, orctiM28, 2006, the Board amended the Directors’,R@ramong other things, reduce
the number of shares issuable pursuant to eadtednitial non-employee director stock option grantl the annual non-employee director
stock option grant by 40%. The Directors’ Plan wk® amended to eliminate the annual option grateato members of our Nominating
and Corporate Governance Committee.

The Compensation Committee recommended and thelBgmeed that we continue our historical approdgraviding only stock
options to our non-employee directors, and not cashpensation. Particularly in light of the delayesting of our annual board grants, we
continue to believe that this approach best alibasnterests of our directors with those of oockholders, in that directors are compensated
only when the value of our stock increases.

The following table summarizes the compensatioriptesly provided under the Directors’ Plan for ouon-employee directors for
fiscal 2006, as well as compensation to be provideter the Directors’ Plan, as amended, for fi2C8I7.

N oN -E MPLOYEE D IRECTOR C OMPENSATION T ABLE

Type of Compensation Fiscal Year 2006 Fiscal Year 2007 Vesting
Cash
Annual Cash Retaine No No Not Applicable
Reimbursement of Expens Yes Yes Not Applicable
Equity
Initial Board Option Grant Option to Purchase Option to purchase 90,000 shares of Vests quarterly over a three
150,000 shares of common stock year perioc
common stocl
Annual Board Option Grant Option to purchase Option to purchase 30,000 shares of Vests quarterly beginning on
50,000 shares of comm common stock the second anniversary of the
stock date of grant. Fully vested on
the third anniversary of the
date of grant®
Annual Committee Option Grant Option to purchase Option to purchase 10,000 shares of Vests in full on the one year

10,000 shares of comm common stock for serving on the anniversary of the date of
stock for serving on any Compensation or Audit Committee. No grant*
committee of the Board* option will be granted for serving on the

Nominating and Corporate Governat

Committee

*Vesting is adjusted in certain instances as destii®low.
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The following are the principal terms of the Direst’ Plan, as amended.
Equity Compensation

All option grants to non-employee directors are-d@tretionary and will be made from shares avéglaimder our 1998 Equity
Incentive Plan unless shares are otherwise availatder the Directors’ Plan. Please see “Chan@®oofrol Agreements” in this proxy
statement for a discussion of the change of coptmlisions of options to purchase shares of oormon stock.

Initial Grants.  Initial stock option grants of 90,000 are auatically made to each non-employee director wheldsted or appointed
to our Board on the date of election or appointment

Annual Grants—Board Members. On August 1st of each year, each non-emploireetdr is automatically granted the stock option
described above. Messrs. Coxe, Gaither, JonesiV8kawell and Stevens and Dr. Chu each receivegtion to purchase 50,000 shares of
our common stock at an exercise price of $13.53%pare on August 1, 2005.

Annual Grants—Committee MembersOn August 1st of each year, each eomployee director who is a member of a committethe
Board is automatically granted the stock optiorcdesd above. Beginning in fiscal year 2007, Baabers will no longer receive a
Committee grant for serving as a member of the Matmg and Corporate Governance Committee. Eabhegtrs. Coxe, Gaither, Jones,
Miller, Seawell and Stevens received an optionuepase 10,000 shares of our common stock at anisegrice of $13.53 per share on
August 1, 2005.

Annual Grants—Adjusted Vesting for Not Attendingefibgs. If a non-employee director fails to attendestdt 75% of the regularly
scheduled meetings of the Board during the yedoviahg the grant of an option, rather than vestisglescribed above, the Annual Grants
will vest 30% upon the three-year anniversary efdhant date and 70% during the fourth year, shahthe entire option will become fully
vested on the four-year anniversary of the date@frant. If a non-employee director fails to mdtat least 75% of the regularly scheduled
meetings of the committee on which they sit, rathan vesting as described above, their Committr@@tGvill vest annually over four years
following the date of grant at the rate of 10% pear for the first three years and 70% during theth year. The foregoing adjusted vesting
provisions have never been triggered.

Annual Grants—Adjusted Vesting for Death or Digabil If a non-employee director’s service as adoeterminates between the
date of grant of the Annual Grant and the two-yeariversary of the date of grant of the Annual Grare to disability or death, then the
Annual Grant shall vest and become exercisabledqumagterly pro rata basis over a one year perigihnéng on the date of such death or
disability. If a non-employee director’s serviceaasommittee member terminates between the dageaf of the Committee Grant and the
one-year anniversary of the date of grant of thm@dtee Grant due to disability or death, then@menmittee Grant shall vest and become
exercisable on a monthly pro rata basis for eachtimserved on the respective committee.

Annual Grants—Pro-rata Adjustment. If a non-employee director has not been sergimthe Board or committee since a prior year’s
annual meeting, the number of shares granted witelduced pro-rata for each full quarter priott date of grant during which such person
did not serve in such capacity.
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SECURITY O WNERSHIP OF
C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table sets forth information as ofrfAd.0, 2006 as to shares of our common stock beial{ owned by:
. each director

. each of the executive officers named in the SumrGanypensation Tabl

. all of our directors and executive officers as augr, anc

. all those known by us to be beneficial owners ofartban five percent of our common sto

Beneficial ownership is determined in accordandd wie rules promulgated by the SEC and genenatliijides voting or investment
power with respect to securities as well as shafresmmon stock subject to options exercisable iwii® days of April 10, 2006. Unless
otherwise indicated, the address of each of thiwithaals listed below is c/o NVIDIA Corporation, @ San Tomas Expressway, Santa Clara,
California 95050.

Shares Issuable
Pursuant to

Options Exercisable Total of
Shares
Shares Within 60 days of Beneficially

Name and Address of Beneficial Owner Owned (1) April 10, 2006 Owned Percent
Directors and Executive Officers
Jer-Hsun Huang 16,893,67(2) 5,568,491 22,462,17 6.2%
Marvin D. Burkett 21,76: 750,00( 771,76: *
Jeffrey D. Fishe 347,52{3) 518,77: 866,29¢ *
David M. Shannol 23,52((4) 446,75( 470,27( *
Daniel Vivoli 253,92(5) 250,00( 503,92¢ *
Steven Chu, Ph.L — 87,50( 87,50( *
Tench Coxe 1,864,94((6) 617,50( 2,482,441 *
James C. Gaithe 118,27( 537,50( 655,77( &
Harvey C. Jone 1,950,60i(7) 437,50( 2,388,10:i *
William J. Miller 301,8748) 777,50( 1,079,37. *
Mark L. Perry — 50,00( 50,00( *
A. Brooke Seawel 100,00((9) 1,097,50! 1,197,50! s
All directors and executive officers as a grouj(13 persons 21,876,10(10) 11,176,51 33,052,61 9.1%
5% Stockholders
FMR Corp. 17,993,94(11) — 17,993,94 5.1%

Edward C. Johnson &
82 Devonshire Strel
Boston, MA 0210¢

* Represents less than 1 percent of our common

(1) This table is based upon information provideds by our officers and directors and upon infdromaabout principal stockholders
known to us based on Schedules 13G filed with tB€.SJnless otherwise indicated in the relevantrfot to this table and subject to
community property laws where applicable, we balithat each of the stockholders named in the teddesole voting and investment
power with respect to the shares indicated as m@alf owned. Applicable percentages of beneficainerships are based on
352,186,146 shares of our common stock outstaraingf April 10, 2006, adjusted as required by rplesnulgated by the SE¢

(2 Includes 14,371,348 shares of common stock elien-Hsun Huang and Lori Huang, as co-trustetsealen-Hsun and Lori Huang
Living Trust u/a/d May 1, 1995, or the Huang Trustd 1,507,326 shares of common stock held bydJLakluang Investments, L.P.,
of which the Huang Trust is the general partnervBiyie of their status as co-trustees of the Hubngt, each of Jen-Hsun Huang and
Lori Huang may be deemed to have shared benefisinership of the 14,371,348 shares held by the gldiaast anc
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1,507,326 shares held J. and L. Huang Investmemsand to have shared power to vote or to difexivote or to dispose of or direct
the disposition of such securiti

) Includes 272,730 shares of common stock helthéyisher Family Trust, of which Mr. Fisher and Wwife are trustees, and 72,000
shares held by Mr. Fisher and his wife, as custoftiatheir three minor children under the Unifo@ifts to Minors Act.

(4) Represents 23,520 shares of common stock heldeb$hlannon Revocable Trust, of which Mr. Shannonhemdiife are the trustee
(5 Includes 248,528 held by the Daniel F. Vivoli Trotwhich Mr. Vivoli is the trustee

(6) Includes 164,208 shares of common stock heddrigtirement trust over which Mr. Coxe exerciseting and investment power.
Mr. Coxe disclaims beneficial ownership in thesarsek except as to his pecuniary interest in theesh&ir. Coxe shares pecuniary
interest in 740,000 shares with other individualsspant to a contractual relationship. Mr. Coxeldisns beneficial ownership in the
shares except as to his pecuniary interest in thleses. Also includes 421,308 shares held in the Revocable Trust, or Trust, of
which Mr. Coxe and his wife are co-trustees. Mrx€disclaims beneficial ownership in the shared bgl Trust, except to the extent
of his pecuniary interest in Trut

(7 Includes 768,096 shares of common stock hetdénJones Living Trust of which Mr. Jones andwife are the trustees and 47,840
shares owned by ACK Family Partners of which Mnelkand his wife are the general partners. As btieeaeneral partners,
Mr. Jones is deemed to beneficially own all of shares owned by ACK Family Partne

(8) Represents 301,872 shares held by the Millbor Fafmilst, of which Mr. Miller and his wife are -trustees
(9) Represents 100,000 shares held by the Seawell Rieteo€rust of which Mr. Seawell is a trust
(10) Includes shares described in footnotes one throughabove

(11) Based solely on a Schedule 13G/A jointly fimdFebruary 14, 2006 by FMR Corp. and Edward Gnson 3d. The total represents
14,212,512 shares held by Fidelity Management &eBReh Company, or Fidelity, a wholly-owned subsidiaf FMR Corp.,
1,880,224 shares held by Fidelity Management T@ashpany, or Fidelity Trust, a wholly-owned subsigiaf FMR Corp. and
1,901,212 shares held by Fidelity International itéah, or FIL. Edward C. Johnson 3d and FMR Cotpough its control of Fidelity
and the funds, each has sole power to disposeedf4(P12,512 shares held by Fidelity and the fuNdgher FMR Corp. nor Edward
C. Johnson 3d, Chairman of FMR Corp., has thepmheer to vote or direct the voting of the sharesedvdirectly by Fidelity and the
funds, which power resides with Fidelity’s and fheds’ Board of Trustees. Edward C. Johnson 3dRMWMR Corp., through its control
of Fidelity Trust, each has sole dispositive poosgr 1,880,224 shares, sole power to vote or &ctithe voting of 1,586,224 shares
and no power to direct the voting of 294,000 shavismbers of the Edward C. Johnson 3d family, tgtotheir ownership of
approximately 49% of the voting power of FMR Coaipd the execution of a shareholdersting agreement, may be deemed unde
Investment Company Act of 1940, to form a contngjlgroup with respect to FMR Corp. FMR Corp. and &le separate and
independent corporate entities, and FMR Corp. ntlael&chedule 13G/A filing voluntarily reflectingatall of the shares were
beneficially owned by FMR Corp. and FIL on a joirasis.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our atkee officers, directors and persons who own nibes 10% of a registered class of
our equity securities to file initial reports of nership and reports of changes in ownership otoormon stock and other equity securities
with the SEC. Executive officers, directors andagee than 10% stockholders are required by SEQatgus to furnish us with copies of all
Section 16(a) forms they file.

To our knowledge, based solely on a review of thges of such reports furnished to us and writegresentations that no other reports
were required, during the fiscal year ended JanB8yyY006, all Section 16(a) filing requirementplagable to our executive officers, direct
and greater than 10% beneficial owners were comhmligh.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION
R EPORT OF THE A uDIT C OMMITTEE OF THE B OARD OF D IRECTORS

The material in this report is not “soliciting matal,” is not deemed “filed”with the SEC and is not to be incorporated by rerfiee in any ¢
our filings under the Securities Act of 1933 or 8exurities Exchange Act of 1934, whether madedefoafter the date hereof and
irrespective of any general incorporation languageny such filing.

The Audit Committee operates under a written chati®pted by the Board of Directors in May 2000masst recently amended and
restated in April 2003. A copy of the Audit Comra@tCharter may be found on the Company’s websitevat.nvidia.conunder Corporate
Governance in the “Investor Relations” section snattached as Annex A to this proxy statement. Mkenbers of the Audit Committee are
William Miller, A. Brooke Seawell and Mark L. Perrgach of whom meets the independence standaatdisised by NASDAQ and is an
audit committee financial expert as defined indapgplicable rules and regulations promulgated pumsteathe Securities Exchange Act of
1934.

As is more fully described in its charter, the Audommittee oversees accounting, financial repgrtimternal control over financial
reporting, financial practices and audit activitdSNVIDIA and its subsidiaries. The Audit Commiteeviews the results and scope of the
audit and other services provided by the indepen@gyistered public accounting firm and reviewsfinial statements and the accounting
policies followed by NVIDIA prior to the issuancé the financial statements with both managementtaadndependent registered public
accounting firm.

Management is responsible for the financial repgrprocess, the preparation of consolidated firsrstatements in accordance with
generally accepted accounting principles, or GAthR,system of internal control over financial rejay, and the procedures designed to
facilitate compliance with accounting standards applicable laws and regulations. Pricewaterhousp€rs LLP, or PwC, the Company’s
independent registered public accounting firm fecdl 2006, was responsible for performing an irseglent audit of the consolidated
financial statements in accordance with GAAP asdiigy a report thereon and of its internal contradr financial reporting as of January 29,
2006. Their judgments as to the quality, not justdcceptability, of the Company’s accounting pgles and such other matters are required
to be disclosed to the Audit Committee under applie accounting standards. It is the Audit Commiteesponsibility to oversee these
processes. Also, the Audit Committee has ultimatbaity and responsibility to select, evaluate,amden appropriate, terminate the
independent registered public accounting firm,udaig the approval of audit fees and non-auditisesvprovided by and fees paid to the
independent registered public accounting firm.

The Audit Committee members are not professioned@ctants or auditors, and their functions areimended to duplicate or to certify
the activities of management or the independenstegd public accounting firm. It is not the defythe Audit Committee to plan or conduct
audits, to determine that the Company’s finandiaiesnents are complete and accurate and in acamddth GAAP, or to assess the
Company’s internal control over financial reportifdgne Audit Committee relies, without independeatification, on the information
provided by NVIDIA and on the representations mhgenanagement that the financial statements hase peepared with integrity and
objectivity, and the opinion of the independentisegzed public accounting firm that such finanatements have been prepared in
conformity with GAAP.

In this context, the Audit Committee reviewed afstdssed the audited consolidated financial statésrfer fiscal 2006 and the
Companys internal control over financial reporting with magement and PwC. Specifically, the Audit Committas discussed with PwC
matters required to be discussed by Statement diitiAg Standards No. 61, as amended, as well asutigors’ independence from
management and NVIDIA, including the matters inwréten disclosures and the letter from the indejent registered public accounting
firm received by the Audit Committee in accordamgth the requirements of the Independence Stand2odsd
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Standard No. 1. The Audit Committee has also cemsitlwhether the provision of certain permitted-aadit services by the PwC is
compatible with PwC'’s independence and discussed’'®imdependence with PwC.

Based on the Audit Committee’s review and discussithe Audit Committee recommended to the Boaidiadctors that the audited
consolidated financial statements be included énathnual report for fiscal 2006.

A upIT C OMMITTEE

William J. Miller, Chairman
A. Brooke Seawell
Mark L. Perry

F EESB ILLED BY THE | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The following is a summary of fees billed by Pric@arhouseCoopers LLP, or PwC, for fiscal 2005 dwhf 2006 for audit, tax and
other professional services during the fiscal yeat by KPMG LLP, our independent registered putdicounting firm, for a portion of fiscal
2005:

2005(1) 2005(2) 2006
A upIT F EES (3): $ 39,70( $1,733,60! $1,706,46!
A uDIT -R ELATED F EES (4): — — 500,65(
T ax F ees(5): 101,56¢ 176,36¢ 233,09:
A LL O THER F EES(6): 31,35( 1,50( 13,15¢
T oTAL F EES $172,61¢ $1,911,46: $2,453,36!

All of the fiscal 2006 fees described above pai@wiC were pre-approved by the Audit Committee or Mitler through the authority
granted to him by the Audit Committee which is ddsed below. All of the fiscal 2005 fees descrilzdmbve paid to PwC were pre-approved
by the Audit Committee with the exception of a )fpayment to PwC related to the use of an acaoginéigulatory database.

(1) Fee information for services rendered by KPMG fritanuary 26, 2004 through March 22, 2C
(2) Fees paid to PwC from April 2005 through the atatitfiscal 2005

(3) Audit fees include fees for the audit of ounsolidated financial statements, the audit of aternal control over financial reporting, as
mandated by the Sarbanes Oxley Act of 2002, revidvesir quarterly financial statements, including annual report, and include fees
for SEC registration statements and consents, anslitation on accounting standards or transact

(4) Audit-related fees primarily consist of fees for statytaudits for fiscal 2005 and fiscal 2006 as welbd®er aud-related service
(5) Tax services fees consist of tax compliance andultation services
(6) All other fees consist of fees for products or sy other than those included abc

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and procedfor the pre-approval of all audit and pernbiesnon-audit services rendered
by our independent registered public accounting.fifhe policy generally permits pre-approvals afafied permissible services in the
defined categories of audit services, audit-relatrdices and tax services up to specified amo&nésapproval may also be given as part of
the Audit Committee’s approval of the scope oféhgagement of our independent registered publiouatng firm or on an individual case-
by-case basis before the independent registerdit @mdzounting firm is engaged to provide each iservn some cases the full Audit
Committee provides pre-approval for up to a yekated to a particular defined task
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or scope. In other cases, the Audit Committee ké=gdted power to William Miller, the Chairman bétAudit Committee, to pre-approve
additional non-audit services if the need for teesiee was unanticipated and approval is requireat po the next scheduled meeting of the
Audit Committee. Mr. Miller then communicates symie-approval to the full Audit Committee at its heneeting.

P rRoPOSAL 2
R ATIFICATION OF | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM FOR F IscAL 2007

The Audit Committee has selected Pricewaterhousp€lsd_LP, or PwC, to serve as our independenttergid public accounting firm
for our fiscal year ending January 28, 2007. Stottkdr ratification of the Audit Committee’s selextiof PwC is not required by our Bylaws
or any other governing documents or laws. Howewerare submitting the selection of PwC to our sbtadéters for ratification as a matter of
good corporate practice. If our stockholders doratty the selection, the Audit Committee will mtsider whether or not to retain PwC. E
if the selection is ratified, the Audit Committeeiis sole discretion may direct the appointmerd dffferent independent registered public
accounting firm at any time during the fiscal yé#dhey determine that such a change would beérbist interests of NVIDIA and our
stockholders.

The affirmative vote of the holders of a majorifitlee shares present in person or representeddsy jgnd entitled to vote at the annual
meeting will be required to ratify the selection”RC. Abstentions will be counted toward the tathafaof votes cast on proposals presented
to the stockholders and will have the same effeciegative votes. Broker non-votes are countedribava@uorum, but are not counted for any
purpose in determining whether this Proposal has lagproved.

NVIDIA expects that a representative of PwC witeatd the annual meeting, and the representativénake an opportunity to make a
statement if he or she so desires. The representaiil also be available to respond to appropréatestions from stockholders.

Changes in Independent Registered Public Accountingirm during Fiscal 2005

KPMG LLP, or KPMG, served as our independent auslitiom April 1995 to March 2004. In March 2004e thudit Committee
requested proposals from Deloitte & Touche LLP,gE& Young LLP, PwC and KPMG, with regard to thel&uengagement for fiscal 2005.

After a careful evaluation of each of the propasiils Audit Committee determined to dismiss KPM@ &mengage PwC as our
independent auditors for our fiscal year endingidayn 30, 2005. On April 26, 2004, we filed a CutrBeport on Form 8-K disclosing that
KPMG was dismissed as our independent auditorsvasdreplaced by PwC. KPMG did not provide a reparbur consolidated financial
statements for the fiscal years ending Januarg@@% or January 29, 2006.

During the completed fiscal year ended January2@64 and through the subsequent interim periodegiieg the dismissal of KPMG,
there were no disagreements with KPMG on any maftaccounting principles or practice, financiatstnent disclosure, or auditing scop
procedure, which, if not resolved to the satistattof KPMG, would have caused it to make a refezdndhe subject matter of the
disagreement in connection with its report. Dutimg completed fiscal year ended January 25, 2084hanugh the subsequent interim per
preceding the dismissal of KPMG, there were nodrigble events” (hereinafter defined) requiringctisure pursuant to Section 229.304(a)
(1)(v) of Regulation S-K. The term “reportable eVaneans any of the items listed in paragraphslj@)J(A)-(D) of Section 304 of
Regulation S-K.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 2.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

R EPORT OF THE C OMPENSATION C OMMITTEE OF THE B OARD OF D IRECTORS
ON E XEcUTIVE C OMPENSATION

The material in this report is not “soliciting matal,” is not deemed “filed”with the SEC and is not to be incorporated by rerfiee in any ¢
our filings under the Securities Act of 1933 or 8exurities Exchange Act of 1934, whether madedefoafter the date hereof and
irrespective of any general incorporation languageny such filing.

Introduction

The Board of Directors has delegated the poweraartitority to review, modify and approve compensafiolicies and practices and to
administer the Compang’equity plans to the Compensation Committee, oni@ittee. Messrs. Jones (Chairman), Coxe, Gaitimer Stevens
all non-employee directors, comprise the Commifté® Committee reviews its determinations regaréixecutive compensation with all of
the non-employee directors. The Board did not tegeenodify any of the recommendations of the Cotteniin fiscal 2006.

The Committee met eight times during fiscal 200&ctECommittee meeting typically lasted for sevamlrs and each of the members
of the Committee was actively engaged in a reviéth® materials presented to them. In making coragééon decisions, the Committee acts
deliberately, discusses alternative courses obactind asks for additional information from marmaget and the compensation consulting
firm, as necessary.

Compensation Philosophy and Objectives
The Committee believes that the total compensatamkage for the Company’s executive officers ah@oémployees should:
. be consistent with the Comp¢' s performanc-driven culture;

. provide a means for NVIDIA to attract, retain aegvard top-performing executives and world-classlegges who will
contribute to the lor-term success of NVIDIA in a competitive and rapidhanging technology environme

. in the case of an executive officer, be driven jrity by the executive officer’'s scope of respoilgih actual and anticipated
contributions, performance criteria and industrpdienarks

. focus the executive officers, including the chiegeutive officer and the Company’s employees, @Gbmpany’s business
objectives; ant

. align the financial interests of the executive adfs and the Compa’s employees with those of the stockhold

The Committee uses annual compensation, long-tempensation and benefit programs to achieve itpensation objectives for
executive officers. Annual compensation is comprigEbase salary and variable cash compensatidie i@hg-term compensation is
generally comprised of stock options. Other besdfitlude participation in the Company’s 1998 Emp Stock Purchase Plan, or ESPP,
and other personal benefit programs that are dlaita all NVIDIA employees. The Committee belietkese compensation programs are
competitive with comparable technology companiesyide the basis for the Company to attract angimejualified executive officers; and
link the interests of executive officers togethathvthose of the Company’s stockholders.

Compensation Actions and Compensation Programs

The Committee annually establishes the compensptimgrams for the chief executive officer and eximeuofficers in a multi-step
process. At the beginning of the fiscal year, tlendittee first makes decisions regarding the payrokwariable compensation for the
preceding fiscal year’'s performance. The
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Committee then discusses and sets executive offasr salary and variable compensation paymerdtsafgy that fiscal year as well as me
stock option grants.

In setting executive officer compensation for fis2@06, among other things, the Committee usedRémford Executive Survey to
review the compensation strategies of comparabtgenies. Characteristics taken into account inrdeténg comparable companies include
industry group, geographic location, revenue levaisrket capitalization and financial performartiee Committee has also engaged a
national compensation consulting firm to providéadand analysis concerning the Compargdmpensation practices and those of compe
semiconductor and other leading technology compaaniel to work with the Committee to properly analgnd use third party data. The
Company’s Human Resources Department also supperSommittee in its work by helping to compilerthparty data and to extensively
analyze the Company’s own employee levels and casgi®n practices. The Committee is mindful oflthetations of compensation survey
data and such information is used as one of martgif&in establishing compensation levels.

Annual Compensation

Annual compensation is comprised of both basesalad variable compensation. The Committee’s exezabmpensation philosophy
is pay for performance meaning that the Commiemnservative as to base salary increases whipbasizing variable compensation. It is
the Committee’s goal to set the combination of Isadary and variable compensation for each exeeuffficer such that the total target cash
compensation is at a level that is consistent wattmparable individuals at comparable semiconduantdrother leading technology companies
with which NVIDIA competes for talent.

Base Salary. When setting base salaries for executive afficdne Committee primarily considers an execubifficer’'s past
performance as well as the executive officer’s esgubfuture contributions and the scope of the etvee officer’s position. The Committee
then compares the base salary amount with thedadages at comparable companies. The Committegadigmeviews base salaries for all of
the Company’s executive officers with the chief@x@ve officer but reviews the chief executive offi's compensation in executive session.

Variable Compensation. Executive officers are eligible to earn addiibcash compensation through the Company’s variabl
compensation plan. The goal of the variable comat#ns plan is to further focus the executive officen specific corporate and individual
objectives. The variable compensation plan linkshaampensation directly to the Company’s perforreaand encourages the executive
officers to make significant contributions to ther@any’s results. The Committee derives the cotparbjectives from the Company’s
Board-approved operating plan with input from Mudtg. Individual performance compensation targetsat by the Committee after
reviewing an individual's scope of responsibilinticipated contributions, performance criteria angi promotions. Thereafter, the
Committee benchmarks these targets against thaseidér companies with data received through theual survey and through information
and analysis provided by the compensation conguftim. As an individual's responsibilities incregghe Committee seeks to have a greater
relative amount of the individual’s annual cash pemsation tied to performance thereby increasiagthount of cash compensation the
individual has “at risk” in any given year.

The Fiscal Year 2006 Variable Compensation Plath@2006 Plan, was established by the Committééaiyn 2005. Under the 2006
Plan, fifty percent (50%) of an executive officepstential variable cash compensation was alloc@idide achievement of corporate
objectives and fifty percent (50%) was allocateth®achievement of individual objectives. The NVAperformance criteria for each
executive officer were based on objectives sehbyGommittee based on recommendations by the ekésfutive officer. The Committee set
the individual objectives in the case of the cleeécutive officer.

NVIDIA achieved total revenues and net income $tdil 2006 of $2.4 billion and $302.6 million, inases of 18% and 202%,
respectively, compared to $2.0 billion and $100idion in fiscal 2005. Based on the Company’s agkments, the corporate objective
portion of the 2006 Plan resulted in total paymexfits
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$1.4 million to the executive officers. Based oe #thievement of individual objectives, the indiatlobjective portion of the 2006 Plan
resulted in total payments of $1.2 million to theeutive officers.

In March 2006, the Committee adopted the Fiscal 2887 Variable Compensation Plan, or 2007 Planchvis substantially similar to
the 2006 Plan.

Long-term Compensation

Equity Compensation. Equity compensation, which the Committee camisido be long term compensation, is an integnalpmment
of the Company’s efforts to attract and retain gxiomal executives, senior management and worlgsatanployees. The Committee believes
that properly structured equity compensation alidpeslong-term interests of stockholders and emg#syby creating a strong, direct link
between employee compensation and stock appratiistock options are only valuable to the em@dfythe value of the Company’s
common stock increases after the date of grant.

While equity compensation is an important parthaf dverall compensation policy, the Committee ediggmonitors the potentially
dilutive impact of stock option grants and othemiggcompensation awarded to employees. Additignatle Committee takes the expense of
stock option grants and its potential impact onGoepany’s financial results into consideration wheviewing equity compensation.
Accordingly, the Committee’s objective is to maxamistockholders’ value by granting only the appedprievel of options or other equity
compensation based on individual and Company peegoce and growth outlook. In fiscal 2006, the Cotteaiwas able to achieve its
objectives while simultaneously reducing the netuah dilution rate (defined as net new options tgdmuring a fiscal year as a percentag
outstanding common stock at year-end).

Management makes an annual recommendation to ttien@tee regarding the overall company-wide stodkooppool for the fiscal
year. In developing the recommendation, the Compamgiders growth in employment, competitive piegj expectations regarding aver
grant size and number of employees eligible toivecgtock option grants, impact on dilution and ¢éixpense associated with the grant of
stock options. For fiscal 2006, the Committee disthabd a net dilution target from new stock optgrants of 3.5-4.0% which included grants
to all executive officers and grants to the Boamhmhers. In fiscal 2006, the actual net dilutior ratis 4.0%, which includes grants to new
hires resulting from merger and acquisition agfitiitat were not included in the original fiscal Bd@rget range. The option grant levels in
fiscal 2006 also reflect the increase in the totahber of employees from 2,101 to 2,737, an iner@d80%.

After reviewing the factors discussed above, thm@itee has set a target of 3.0-3.5% net annuatialil for fiscal 2007 even though
the Company anticipates continuing to grow anddase headcount during fiscal 2007. The Companynmotgxceed the target without the
prior consent of the Committee. The Committee etgtis dilution target to vary in future periodssied on a variety of factors, including the
Company'’s growth rate, industry and market cond&jdhe competitive environment and accountingragdlatory developments. The fiscal
2007 target does not include any grants that meyltréom mergers and acquisitions.

Grants under the Company’s 1998 Equity IncentiamRre made at the closing price of the Compargrisngon stock as reported on
NASDAQ for the last mark-trading day prior to the date of grant. In deterimg the size of a grant to an executive officke, Committee
takes into consideration individual performance, level and expected future performance. The Cotamieviews equity compensation data
of comparable companies, accounting based memita subjective analysis of the value and possipfrreciation of a stock option when
valuing stock option grants.

NVIDIA stock option programs are broad-based, anfiscal 2006, options to purchase shares of comstmek were issued to
approximately 81% of its employees. The chief ekgewfficer and the named executive officers reedioption grants to purchase
approximately 6.9% of the total shares subjectatiioos granted to employees under the NVIDIA eqpigns.
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In fiscal 2005, the Committee established a pdiicgncourage equity ownership by executive officerBiecting the practices
historically followed by the Company’s executivédioérs. We believe such equity ownership directigres the risk profile of the Company’s
executive officers with that of the stockholdertock ownership by executive officers is disclosbdwe under “Security Ownership of
Certain Beneficial Owners and Management.”

Other Compensation Components

Employee Stock Purchase ProgramExecutive officers are eligible to participatehe ESPP which is generally available to all ful
time employees with the exception of Mr. Huang. H&PP allows participants to purchase NVIDIA statk discounted price. Individual
participation by the executive officers is at thdividual's discretion but is subject to IRS limitans and may not exceed the lower of ten
percent of the executive officer’'s annual salar$26,000 in market value (based on the market vafidVIDIA common stock at the time
the employee is granted the right to purchase dihenton stock) of NVIDIA stock in any calendar year.

Personal Benefits NVIDIA seeks to maintain an egalitarian cuétum its facilities and operations. NVIDIA does mfter any person
benefits or perquisites to its executive officérattare not available to all NVIDIA employees. Téare no outstanding loans of any kind to
any executive officer, and since 2002, federal dand the Company’s Worldwide Code of Ethics has ipitéd loans to executive officers by
the Company. NVIDIA expects its officers to be roledels under its Worldwide Code of Ethics, which applicable to all employees, and
executive officers are not entitled to operate umheleser standards.

Review of all Components of Compensation

The Committee did a holistic review of all elemeot®ach executive officer's compensation wherirggfiscal 2007 compensation.
The tally sheet the Committee used to accomplgsteitiew included current and past base salar@mhle compensation payouts for the
previous fiscal year and the value and amount tdtanding stock options. The Committee determihatithe total compensation program
fiscal 2007 for the chief executive officer and tiher executive officers is appropriate. The Cotteaihas committed to review tally sheets
on at least an annual basis.

Chief Executive Officer Compensation

A process similar to that discussed above for ekezofficers is used to determine compensationJé@r-Hsun Huang, the Company’s
President and Chief Executive Officer.

Fiscal 2006. Following review of compensation paid to cteeEcutive officers of other comparable semiconduatal technology
companies in March 2006, the Committee analyzedHdang’s base and variable compensation in lighth@fscope of the Company’s
operations and Mr. Huang’s contributions and pa&trbntributions. The Committee approved an inseda base compensation for
Mr. Huang for fiscal 2006 from $400,000 to $500,@0M@ a total variable compensation target for Mrakf of $1,000,000 for fiscal 2006, an
increase of $200,000 from the level of $800,00fsical 2005. Prior to this increase, Mr. Huang'sdaompensation had not increased since
fiscal 2001 and his potential variable compensdgworl had not increased since fiscal 2003. Sirsmaf 2000, the Company’s annual
revenues had grown from approximately $374.5 mmiltio approximately $2.0 billion for fiscal 2005. Miuang’s individual targets were set
by the Committee during the first quarter of fise@D6. Mr. Huang's corporate objective was the samthat for the other executive officers.

In March 2006, the Committee reviewed Mr. Huangsfprmance for fiscal 2006. As discussed aboveCinamittee concluded that
the corporate objectives under the 2006 Plan had brceeded and Mr. Huang was paid a total of 88@a,nder this portion of the 2006
Plan, equal to 130% of his target amount. The Cdtemalso determined that Mr. Huang more thanfgadiis individual objectives and
awarded him variable cash compensation in the abaf600,000, equal to 120% of his target amoWtten evaluating Mr. Huang's
performance against his objectives, the Commitiek into account the complexity of running and exgiag
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the business, new product releases, the Compaagyipetitive position, the Company’s revenue andgroargin achievements and the
process established for improving financial perfance, the Company’s international activities, tihhecturing of the Company’s business
units and the management and development of off@ed other managers. The variable compensatidiséad 2006 was paid to Mr. Huang
during the first quarter of the Company’s fiscabZ0

The Committee also reviewed Mr. Huang’s equity cengation and determined that increasing Mr. Hualogig-term incentive was
appropriate. The Committee awarded Mr. Huang esbption grant to purchase 300,000 shares of thepanmy’s common stock at an
exercise price of $28.735 a share, which was d@quhle closing price of the Company’s common s@agkeported by NASDAQ for the last
market-trading day prior to the date of grant. $texk option granted to Mr. Huang will not beginviest until 2010, the year that his other
outstanding stock option grants become fully vested

Fiscal 2007. In March 2006, the Committee analyzed Mr. Hyiabase and target variable compensation forlfi3@@7 in light of the
scope of the Company’s operations, Mr. Huang'srifmutions and potential contributions, and datavjgted by the compensation consulting
firm with respect to comparable companies. The Cdtamdetermined that Mr. Huang'’s base salary woeifdain unchanged at $500,000.
After reviewing the potential benefit to the Comparstockholders in the event that Mr. Huang ackseall of his individual objectives and
the corporate objectives are met or exceeded, dinen@ittee set Mr. Huang’s total variable compensatarget for Mr. Huang at $1,250,000
for fiscal 2007, an increase of $250,000 from theel of $1,000,000 in fiscal 2006. The Committekeles that Mr. Huang's variable
compensation is consistent with the detailed peréarce objectives that Mr. Huang and the Compang kaachieve. The Committee further
believes that Mr. Huang’s total compensation is garable to that of chief executive officers at cangble companies.

The Committee intends to continue to monitor MraHg's compensation level in light of his performaand to a lesser degree the
compensation levels of executives at comparablegpeoias.

Federal Tax Considerations

Section 162(m) of the Internal Revenue Code of 188@mended, places a limit of $1,000,000 on theuat of compensation that
NVIDIA may deduct in any one year with respectttochief executive officer and each of its nextrfowost highly compensated execut
officers. Certain performance-based compensatidinimihe meaning of Section 162(m) is not subjedhe deduction limit. To maintain
flexibility in compensating the chief executiveio#ir and the executive officers in a manner desilgngromote varying corporate goals, the
Committee has not adopted a policy that all comatéms must be deductible. The Committee intendsotdinue to evaluate the effects of the
compensation limits of Section 162(m) and to gaomhpensation awards in the future in a manner stergiwith the best interests of the
Company and its stockholders.

C OMPENSATION C OMMITTEE

Harvey C. Jones, Chairman
Tench Coxe

James C. Gaither

Mark A. Stevens*

* Mr. Stevens became a member of the Committeeay RDO5 after compensation for fiscal 2006, inalgdihe terms of the 2006 Plan,
had already been established by the CommitteeShxens did participate in the discussions reggritia payment of variable
compensation for fiscal 2006 performance and spttompensation for fiscal 200
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Compensation Committee Interlocks and Insider Parttipation

For the fiscal year ended January 29, 2006, thepgeéosation Committee consisted of Messrs. Coxeh&aifones and Stevens. No
member of the Compensation Committee is an officemployee of NVIDIA, and none of our executivéiadrs serve as a member of a
compensation committee of any entity that has emaare executive officers serving as a member ofGampensation Committee. Each of
our directors, except for Dr. Chu and Mr. Perrys parchased and holds NVIDIA common stock.

E XEcUTIVE C OMPENSATION

Summary Compensation Table

The following table presents summary informationtfe fiscal years ended January 25, 2004, Jar8@ar2005 and January 29, 2006
concerning the compensation earned by our chiefugixe officer and the other four most highly comgated executive officers at
January 29, 2006. These individuals in the tablevbare referred to as the named executive officers

Long Term
Compensatior
Annual Compensation Awards
Fiscal Variable Cash Stock Options
Compensation (In shares)
Name and Principal Position Year Salary ($) Bonus ($)(1) #(2)
Jen-Hsun Huang 200¢ 516,51:
President and Chief Executive Officer $
200¢ 400,00( 1,246,98((3) 500,00(
480,00( 400,00(
200¢ 400,00( 412,00( 400,00(
Marvin D. Burkett 200¢ 355,57
Chief Financial Officer
200t 300,00( 405,02¢ 200,00(
180,00( 180,00(
200¢ 300,00( 386,78( —
Jeffrey D. Fisher 200¢ 301,15
Senior Vice President, GPU Business Unit
200 300,00( 306,37( 120,00(
150,00 160,00(
200¢ 300,00( 193,28 140,00(
David M. Shannon 200¢ 304,80!
Senior Vice President, General Counsel and Segretar
200t 250,00( 299,05 140,00(
120,00 120,00
200¢ 250,00 140,71: —
Daniel F. Vivoli 200¢ 275,13¢
Senior Vice President, Marketing
200¢ 240,00( 219,24t 140,00(
100,00( 120,00(
200¢ 240,00( 140,71 140,00(

(1) Amounts included in this column for fiscal 20&bd fiscal 2006 were amounts paid to the namedutixe officers as variable cash
compensation for the achievement of corporate ansiopal objectives during fiscal 2005 and fiscdl&Gs applicable. Variable cash
compensation earned during fiscal 2005 was paildemamed executive officers in the first quartdiszal 2006 and for fiscal 2006 in
the first quarter of fiscal 2007 and is includedhi table above for the fiscal year in which theiable compensation was earn

(2) Any value actually realized by an executivaasf from an option grant depends solely upon iases in the trading price of NVIDIA
common stock

(3) Includes a $750 award for the filing of a patefwhich Mr. Huang is an inventor with the U.&tént and Trademark Office, or the
PTO. Awards are made to all NVIDIA employees whpatents are filed by NVIDIA with the PT(
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ST1ocK O PTION G RANTS AND E XERCISES

Option Grants in Fiscal 2006

We grant options to purchase shares of our comioak $0 our named executive officers under our 1888ity Incentive Plan, or the
1998 Plan. As of April 10, 2006, options to purehadotal of 69,481,222 shares were outstandingruhé 1998 Plan and options to purct
4,697,585 shares remained available for grant utldet998 Plan. The following table presents edmtksoption grant during fiscal 2006 to
each of the named executive officers. The exemiee of each option was equal to the closing pofceur common stock as reported by
NASDAQ for the last mark-trading day prior to the date of grant with theetion of an option to purchase 100,000 shareshuhias
granted to Mr. Huang at a premium of $2.29 on thie @f grant. The exercise price may be paid ih,dasshares of our common stock val
at fair market value on the exercise date or thnaaugashless exercise procedure involving a sayedala of the purchased shares.

All shares listed in the following table under tiading “Number of Securities Underlying Options@ed” are subject to vesting. The
stock subject to the options to purchase an agtgrer®00,000 shares granted to Mr. Huang vestsjiral quarterly installments over a one-
year period commencing on May 15, 2009 and theonpteach have a seven year term. The shares stthbfbetoptions granted to Mess
Burkett, Fisher, Shannon and Vivoli vest as to 338 the shares two years and three months afeddte of grant and as to the remaining
66.6% of the shares subject to the option vestjirakquarterly installments over a nine month gkrithese options will be fully vested on
third anniversary of the date of grant. The optioants to Messrs. Burkett, Fisher, Shannon andIMiave six year terms. All of our stock
options are subject to earlier termination if tipti@nee’s service with us ceases.

The following table also presents the potentialraggte increase in market capitalization of NVIDdased upon the 342,954,912
outstanding shares of common stock as of Januar%. The potential realizable value is calculdiased on the applicable term of the
option at the time of grant. Stock price appreoratf 5% and 10% is assumed pursuant to rules doatad by the SEC and does not
represent our prediction of our stock price perfange. The potential realizable values at 5% and 4Ppteciation are calculated by:
multiplying the number of shares of common stodiject to a given option by the exercise price ars; assuming that the aggregate stock
value derived from that calculation compounds atghnual 5% or 10% rate shown in the table urgilekpiration of the option; and
subtracting from that result the aggregate opti®rase price.

Potential Realizable Value

Individual Grants at Assumed Annual Rates

Number of Percent of Total :
Slizcurities Options Granted Apprgéiigicczcnkfgr”g%tion
Underlying Exercise Term
to Employees in Price Expiration
Options Fiscal Year Per
Name Granted (#) (%)(1) Share ($ Date 5% ($) 10% ($)
Jer-Hsun Huan 400,00( 2.5%  $12.71 05/16/1: $ 2,069,69 $ 4,823,27
100,00( 0.€ 15.0C 05/16/1: 288,42Y(2) 976,81¢2)
Marvin D. Burkett 200,00( 1.3 12.71  05/16/1: 864,52: 1,961,30:
Jeffrey D. Fishe 120,00( 0.8 12.71  05/16/1: 518,71 1,176,78!
David M. Shannoi 140,00( 0.8 12.71  05/16/1: 605,16 1,372,911
Daniel F. Vivoli 140,00( 0.9 12.71  05/16/1: 605,16 1,372,911
Price per share resulting from annual stock apptieci rates of 5% and 10% over the 7 year period,
commencing at $23.125 per share, the closing pficair stock on NASDAQ on the last trading day $32.54 $45.06
of our fiscal year per share per share
Totalincrease in the market value of NVIDIA resultingdt annual stock appreciation rates of 5%
10% over the seven year period, commencing atl$ilidn, the market value on the last trading d& $3.3 billior $7.6 billior

our fiscal year
(1) Percentages are based on an aggregate of 1B85ptions granted to our employees under alofequity incentive plans during fiscal
2006.

(2) The potential realizable value at 5% and 10%regiation on the option to purchase 100,000 shgnasted to Mr. Huang is based on
appreciation from the fair market value on the ddtgrant of $12.71 per share, and then subtractiighe aggregate option exercise
price based on $15.00 per shi
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Aggregated Option Exercises in Fiscal 2006 and Ot Values at January 29, 2006

The following table presents the aggregate opti@rases during fiscal 2006, as well as the nunabelrvalue of securities underlying
unexercised options that are held by each namezlixe officer as of January 29, 2006.

Amounts shown under the heading “Value Realized msed on the fair market value of our commorkstocthe exercise date as
reported on NASDAQ, less the aggregate exercise pri

Amounts shown under the column “Value of Unexetisethe-Money Options at January 29, 20668 based on a price of $23.125
share, which was the closing price of our commonlsbn NASDAQ on January 27, 2006, the last tradiag of fiscal 2006, without taking
into account any taxes that may be payable in atiorewith the transaction, multiplied by the numbéshares underlying the option, less
the exercise price payable for these shares. Téreigr price of each option was equal to the cppiice of our common stock as reportec
NASDAQ for the last mark-trading day prior to the date of grant and, therefthe value of unexercised in-the-money optismerived
from the increase in the price of our common sfock the exercise price.

Number of Securities Value of Unexercised
Shares Underlying Unexercised In-the-Money Options at
Acquired on Value Options at January 29, 2006 January 29, 2006
Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable ($) Unexercisable ($)
Jer-Hsun Huanc 1,179,50. $ 14,705,17 5,728,49 1,750,000 $ 99,19590 $ 17,419,50
Marvin D. Burkett 0 0 650,00( 530,00( 11,950,25 6,641,65!
Jeffrey D. Fishe 156,00( 2,364,75I 547,93t 292,50: 9,528,722 3,289,89!
David M. Shannol 22,00( 188,32( 415,50( 322,50( 7,308,64! 3,758,07!
Daniel F. Vivoli 112,20( 1,002,20: 277,90( 282,50( 3,455,08 3,198,02!

C HANGE OF C ONTROL A GREEMENTS

1998 Equity Incentive Plan and 2000 Nonstatutoryiigncentive Plan. If we sell substantially all of our assetsya are involved
in any merger or any consolidation in which we moéthe surviving corporation, or if there is arthier change in control, all outstanding
awards under the 1998 Plan and the 2000 Nonstgthtprity Incentive Plan, or the 2000 Plan, wilheit (a) be assumed or substituted for by
the surviving entity or (b) if not assumed or sithgtd, the vesting and exercisability of the avgandll accelerate in full and the awards will
terminate if they are not exercised prior to thasitlg of the change of control.

25



Equity Compensation Plan Information

The number of shares issuable upon exercise ofamalifig stock options, the weightaderage exercise price of the outstanding op!
and the number of stock options remaining for feitissuance for each of our equity compensationsarof January 29, 2006 are
summarized as follows:

Number of securities

Number of Weighted averag: remaining available for
securities to be
issued upon exercis exercise price of future issuance under
outstanding equity compensation
of outstanding options, warrants plans (excluding
options, warrants securities reflected
and rights and rights in column (a))
Plan Category (&) (b) (c)
Equity compensation plans approved by security
holders (1) 76,338,48 $ 9.4§(3) 47,055,62
Equity compensation plans not approved by security
holders (2) 11,620,00 $ 9.5¢(3) 21,191,78
Total 87,958,48 $ 9.5((3) 68,247,40

(1) This row includes our 1998 Plan, 1998 I-Employee Director Stock Option Plan and 1998 Employee Stock Purchése
(2) This row includes our 2000 Plz
(3) Represents the weighted average exercise pricetsfamding stock options onl

2000 Nonstatutory Equity Incentive Plan

General. The 2000 Plan provides for the grant of nomstay stock options to employees and directorswofl consultants to, NVIDI
or affiliates of NVIDIA. As of January 29, 2006, der the 2000 Plan there were 32,811,780 sharesnofnon stock authorized for issuance,
of which 11,620,000 shares are subject to outstgnstiock option grants and 21,191,780 shares aitable for future grant and issuance.
Under the terms of the 2000 Plan, the number afabla shares may increase in the future as atrebulncellations or expirations of gran
options or the repurchase of unvested restrictetksind stock bonuses. The 2000 Plan will expienuthe earlier of its termination by our
Board or when there are no more shares availabisfoance under the 2000 Plan. The 2000 Plamiinégtered by the Compensation
Committee. However, the Board may also admini$ter2000 Plan.

Terms of Stock Awards. The terms and price of nonstatutory stock apstietock bonuses and rights to purchase restistoett
granted under the 2000 Plan are set forth in eptibree’s option agreement. The term of such netutstiy stock options is either six or 10
years. Grants made after May 8, 2003 have six tgears, unless determined otherwise by the Compens@bmmittee or the Board. Un
April 2004, initial options granted to new emplogegould vest over a period of four years, with 28fthe shares vesting one year from the
date of grant and the remaining 75% of the shageing each quarter over the subsequent three. y@arisg this same time period, stock
options granted to existing employees generallyldvgast each quarter over a four-year period froendate of grant. Beginning in April
2004, new employees’ initial options vest overr@éhyear period on a quarterly basis and acconglitiggé size of the initial grants was
reduced by an average of 25% for fiscal 2005. Gramexisting employees in recognition of perforsgawill also vest over a three-year
period; however, the option will not begin vestingil the second anniversary of the date of graftér which time the option will vest in
quarterly increments over the remaining one-yeaogeThe size of grants was also reduced by arageeof 25% for fiscal 2005. In the
future, stock options may have the same or diffeventing terms. Generally, an option terminatesdtmonths after the termination of the
optionee’s service to NVIDIA. If the terminationdsie to the optionee’s disability, the exerciséqubgenerally is extended to 12 months. If
the termination is due to the optionee’s death thré optionee dies within three months after miker service terminates, the exercise period
generally is extended to 18 months following death.
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O THER | NFORMATION

P ERFORMANCE M EASUREMENT C OMPARISON

This section is not “soliciting material,” is notegmed “filed” with the SEC and is not to be
incorporated by reference in any of our filings enthe Securities Act of 1933 or the
Securities Exchange Act of 1934, whether made éeioafter the date hereof

and irrespective of any general incorporation laage in any such filing.

The following graph shows a comparison, since Jan2@, 2001, of cumulative total return for NVIDi&ommon stock, the S & P 500
Index and the S & P 500 Semiconductors Index. Tretalrn is based on historical results and is miatrided to indicate future performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG NVIDIA CORPORATION, THE S & P 500 INDEX
AND THE S & P SEMICONDUCTORS INDEX
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*  $100 invested on January 26, 2001 in NVIDIA commstock or on January 31, 2001 in each of the S50®Index and the S & P
Semiconductors Index. Total return assumes reimezst of dividends in each of the indices indicai&@. have never paid cash
dividends on our common stock. NVIDIA results cééted on fiscal year-end basis and each of theRS580 Index and the S & P
Semiconductors Index calculated on me-end basis
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C ERTAIN T RANSACTIONS

We have entered into indemnity agreements withearecutive officers and directors which provide, agiother things, that we will
indemnify such executive officer or director, untlee circumstances and to the extent providedhferein, for expenses, damages, judgm
fines and settlements he or she may be requirpdytan actions or proceedings which he or she imay be made a party by reason of his or
her position as a director, executive officer drastagent of NVIDIA, and otherwise to the fullestent permitted under Delaware law and
Bylaws. We also intend to execute these agreemétitour future executive officers and directors.

See the section above entitled “Change of ContgrgeAments” for a description of the terms of ou®8&lan and 2000 Plan related to a
change of control of NVIDIA.

O THER M ATTERS

The Board knows of no other matters that will besgnted for consideration at the annual meetiranyfother matters are properly
brought before the annual meeting, it is the intemdf the persons named in the accompanying proxpte on such matters in accordance
with their best judgment.

By Order of the Board of Directors

V4

David M. Shannon
Secretary

May 12, 2006

A COPY OF OUR A NNUAL R EPORT ON F OrRM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 29, 2006AS FILED WITH THE SECURITIES A ND E
XCHANGE C OMMISSION IS BEING FURNISHED TO STOCKHOLDERS CONCUR RENTLY HEREWITH . STOCKHOLDER MAY SUBMIT A WRITTEN REQUEST
FOR AN ADDITIONAL COPY OF THE A NNUAL R EPORT ON F ORM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 29, 2006r10 : | NVESTOR R
ELATIONS , NVIDIA C ORPORATION , 2701 SAN T oMAS E XPRESSWAY , SANTA C LARA , C ALIFORNIA 95050. WE WILL ALSO FURNISH A
COPY OF ANY EXHIBIT TO THE F ORM 10-K FOR THE A NNUAL R EPORT IF SPECIFICALLY REQUESTED IN WRITING

NVIDIA and the NVIDIA logo are either registereddemarks or trademarks of NVIDIA Corporation in theited States and other countri
Other product and company names used in this patiic are for identification purposes only and nieytrademarks of their respective
companies.
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Annex 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 (the Audit Committee”) is appointed by the Board of Directors (thBdard ") of NVIDIA Corporation, a
Delaware corporation (theCompany "), to act on behalf of the Company’s Board in iflitig 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 accourstengaged as the Company’s independent
outside auditors (theAuditors”™).

The policy of the Audit Committee in dischargingse obligations shall be to maintain and fostes@an avenue of communication
between the Audit Committee, Internal Auditors émel Auditors and the Compaisyfinancial management. The Committee shall alsgige
oversight in connection with legal and ethical cdiamre programs as established by financial managéand 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 AND M EETINGS

A. Composition. Audit Committee members shall meet the indepand and experience requirements of the Nasdaqriédti
Market (“ Nasdaqg ") applicable to audit committee members as inaffeom time to time when and as required by Nasdag Audit
Committee shall be comprised of at least threectiire as determined by the Board, none of whorm bean employee and each of whom
shall be free from any relationship that would ifese with the exercise of his or her independadgment, as determined by the Board, in
accordance with applicable Nasdag requirementan@kbers of the Audit Committee shall have a baserstanding of finance and
accounting and be able to read and understand fugmtal financial statements, including the Compaiglance sheet, income statement
cash flow statement. The Chairman of the Audit Catte shall have accounting or related financiahaggement expertise, including being
or having been a chief executive officer, chiebfigial officer or other senior officer with finaatioversight responsibilities. To the extent
mandated by the requirements of Nasdagq, at least@mber of the Committee shall be a “financialegRpwithin the meaning of such
requirements. Audit Committee members shall be iapgd by the Board.

B. Meetings. The Audit Committee shall meet at least foovets annually, or more frequently as circumstancgate. The Audit
Committee should meet privately in executive sesatdeast annually with management, the Auditibis Director of Internal Audit or other
members of the Company’s Internal Audit Departniére “ I nternal Auditors”) and as a Committee to discuss any matters tieaf\tidit
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 finil statements and significant findings basechupe Auditors’ limited review
procedures.

C. Minutes and Reports. Minutes of each meeting of the Audit Commitséell be kept and distributed to each member of the
Audit Committee, members of the Board who are netiners of the Audit Committee and the Secretath®fCompany. The Chairperson of
the Audit Committee shall report to the Board frime to time, or whenever so requested by the Board
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I1l. A UTHORITY

The operation of the Audit Committee shall be sobje the provisions of the Bylaws of the Compaayjn effect from time to time, a
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 mpaigbe by any member of the Audit Committee tectiarge his or her responsibilities
hereunder. The Audit Committee has the authorityotaduct any investigation appropriate to fulfigiits responsibilities, and it has direct
access to the Auditors, the Company’s legal coymselvell as any officer or employee of the orgatiin. 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 Commitiball have authority to require that any of the @any’s personnel, counsel, Auditors or
Internal Auditors or investment bankers, or anyeottonsultant or advisor to the Company attendraegting of the Audit Committee or m
with any member of the Audit Committee or any efdpecial legal, accounting or other advisors amsaltants.

IV. R ESPONSIBILITIES AND D UTIES

The primary responsibility of the Audit Committe®al be to oversee the Company’s financial repgrprocess (including direct
oversight of the Auditors) on behalf of the Boardido report the results of these activities toBlard. 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 Boaapfroval and have the document published at éaasty three years in accordance \
Securities and Exchange Commission regulations.

2. Review, upon completion of the annual audit, therficial 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 sogmf judgments and estimates (including matehahges in estimates), the nature of
significant risks and exposures, any audit adjustmroted or proposed by the Auditors (whether$pdsor implemented in the financial
statements), the adequacy of the disclosures ifirthacial statements and any other matters rediarde communicated to the Audit
Committee by the Auditors under Statement on Anditttandards No. 61.

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

4. Review with management, the Internal Auditors drelAuditors the effect of regulatory and accountmitjatives as well as any off-
balance sheet structures on the Company’s finast@ééments.

5. Discuss with management and the Auditors the resiilthe Auditors’ review of the Company’s quargdihancial statements and
earnings press releases, prior to public disclosfiqeiarterly financial information, if practicabler filing with the Securities and Exchange
Commission of the Company’s Quarterly Report omi&0-Q, and any other matters required to be communidat¢he Audit Committee t
the Auditors under Statement on Auditing Stand&tds61 or other applicable standards. The ChahefAudit Committee may represent
entire Audit Committee for purposes of this disémiss

6. Review periodically, either individually or as am@mittee and discuss with management and the Awdissrappropriate, the
Company’s disclosures contained under the capfitenagement’s Discussion and
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Analysis of Financial Condition and Results of Ggiems” in its periodic reports to be filed wittetSecurities and Exchange Commission.

7. Review with management, the Internal Auditors dredAuditors significant issues that arise regardiogounting principles and
financial statement presentation, including thepdido of new, or material changes to existing,icaltaccounting policies or to the applicat
of those policies, the potential effect of alteivticcounting policies available under GAAP, tlséeptial impact of regulatory and
accounting initiatives, any off-balance sheet strres and any other significant reporting issuesjadgments.

| NDEPENDENT AND INTERNAL AUDITORS

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

9. Review and determine the engagement of the AudliilecBiding the scope of and plans for the aull&, ddequacy of staffing and the
compensation to be paid to the Auditors.

10.Review and approve the retention of Auditors tdgren any proposed permissible non-audit serviceduiing the compensation to
be paid therefor, authority for which may be detedao one or more Audit Committee members, pravithat to the extent provided by law
all approvals of non-audit services pursuant te tlalegated authority be presented to the full Addimmittee at its next meeting.

11. Monitor the rotation of the partners of the Audit@n the Company’s audit engagement team as redoyrapplicable 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 relatiopstbetween the Auditors and
the Company consistent with Independence Standirdsd Standard No. 1 (including ensuring receipinfthe Auditor of a formal written
statement delineating all relationships betweerfihditors and the Company, consistent with Indepacé Standards Board Standard 1),
consider and discuss with the Auditors any disdasdationships or services that could affect thugifors’ objectivity and independence, and
to assess and otherwise take appropriate actioneisee the independence of the Auditors.

13.Review the audit plans of the Internal Auditorsatiss scope, staffing, compensation, locationsne? upon management and
general audit approach and any significant regodpared by the internal auditing department as againanagemergt’responses, approve
hiring and dismissal of the Director of Internaldiy approve and review periodically the Internaldit Department’s Charter to ensure that
the function has guidelines that allow it to operatfectively, and ensure that the Director of iné Audit (and those reporting to the Direc
of Internal Audit on internal audit matters) hasess to the Company’s records as necessary totghmafunction 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 ereghgn the Company’s
account.

16. Review with the Auditors any management or inteneadtrol letter issued or, to the extent practieaptoposed to be issued by the
Auditors and management’s response, if any, to kttdr.

17.Consider and review with management, the Internalidrs and Auditors, outside counsel, as apprt@rand, in the judgment of
the Audit Committee, such special counsel, sepa@tounting firm and other consultants and adviasrthe Audit Committee deems
appropriate, any correspondence with regulators or
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governmental agencies and any published reportsdlsz material issues regarding the Companyanfifal statements or accounting
policies.

18.To review with the Auditors and management, aninaltely to resolve, any conflicts or disagreemémtsveen management and
Auditors regarding financial reporting, accountjrgctices or policies.

19. Confer with the senior management of the Compagsraéng any deficiencies of internal accounting findncial reporting and
disclosure controls.

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

L EGAL C OMPLIANCE

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

22.Investigate any matter brought to the attentiothefAudit Committee within the scope of its dutiiesn the judgment of the Audit
Committee, such investigation is necessary or gpate. The Chair of the Audit Committee may repreghe entire Audit Committee in
making such determination.

O THER R ESPONSIBILITIES
23.Annually prepare a report to stockholders as reguny the Securities and Exchange Commission. @pertis 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 isthatsarise regarding the quality or integrity lné tCompany’s financial statements,
the Companys compliance with legal or regulatory requiremetite,performance or independence of the Auditosioh other matters as
Audit Committee deems appropriate from time to tonevhenever it shall be called upon to do so.

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

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

28.The Committee shall review, discuss and assesastt &nnually its own performance as well as thar@ittee’s role and
responsibilities as outlined in this Charter. Tharnittee shall submit any suggested changes tBdhed for its consideration.

M ANAGEMENT R ESPONSIBILITIES

It shall be the responsibility of management tgpre the Company’s financial statements and periegiorts and the responsibility of
the Auditors to audit those financial statementese functions shall not be the responsibilityhef Audit Committee, nor shall it be the AL
Committee’s responsibility to ensure that the fitiahstatements or periodic reports are completeameurate, conform to generally accepted
accounting principles or otherwise comply with apgible laws.
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NVIDIA CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANMUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 22, 2006

The undersigned hereby appoints Jen-Hsun Huang and Marvin D. Burkett and each of them, as proxies and
attormeys-in-fact, with full power of substitution, and hereby authonzes them 1o vote all of the shares of stock of
NVIDIA Corporation which the undersigned may be enfithed fo vote at the Annual Mesting of Stockholders of NVIDIA
Corporation 10 be held an Thursday, Jurme 22, 2006 at 9:00 a.m. (local timea) at the offices of NVIDIA Corporation
located at 2701 San Thomas Expressway, Santa Clara, California 95050, and at any and all postponements,
contimnuations and adjournmeants tharaol, with all powers that the undargigned would possess if parsonally présent,
upan 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 Annual 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 PROXY
STATEMENT. IF SPECIFIC INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE WVOTED IN ACCORDANCE
THEREWITH.

{Continued and to be signed on other side)

.ﬁ.nﬁdrr:;El‘Gr:g;fE;«;;u_n-!;-m;;u 1.‘||_:-;P|Ilpunclng max en he reeres |

You can now access your NVIDIA Corporation account online.
Access your NVIDIA Corporation steckholder account online via Investor SarviceDirset® (1SD).

Mellon Investor Services LLGC, Transfer Agent for NVIDIA Corporation, now makes it easy and convenient to get current
information on your stockholder account.

& View account status & View payment histary fae dividends
= View certificate history + Make address changes
= View book-entry information « Oibtain a duplicate 1099 tax form

+ Estabfish/change your PIN
Visit vz on the web at http://www.melloninvestor.com/isd

For Technical Assistance Call 1-877-978-7778 between 9am-7pm
Monday-Friday Eastern Time

Investor ServiceDirect® is a registered trademark of Mellon Investor Services LLC



THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR" THE MOMINEES FOR DIRECTORS LISTED BEELOW AND A VOTE Pugas
“EQR" PROPOSAL 2.
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NOGIHEE. WRITE SUCH NOMINEE'S NAME BELDW;

PLEASE WOTE, MEHDQMTMTHWHI%

I"\ul-l.l;zlllllrlr 4'Jl_glulul'r Dale
Fiease sign e1acily as your same aspears Serean, 11 the sieck & tegiatmed & the names of o o moie persans, each shosid sipe. Eancutars, ahars, trusiess. gui and atiererys-ie-fact shoald
atd their biles. H sigeer is a corparalion. please give (68 oyposeie name and have & defy asSorized ofoer Gign, statiag itk I sgnar ks a padnership, please urlnmnlr:hp'llrue by aulbared persoa.

""""""""" 4 FOLD AND DETACH HERE &
Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week

Internet and telephone voting is available through 11:58 PM Eastern Time
the day prior to annual meeting day.

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

Internet Telephone Mail
hitpeffwwew. proxyvoting.com/nvda 1-866-540-5760 Mark, sign and date
Usa the internet 1o vote your proxy. Use any touch-tone telephone to your pn:x'r 'I:'“r: and
raturn it in the
Hawe your proxy card In hand OR | vote your proxy. Have your proxy _
i nclosed tage-paid
whan you access the web site, Gk ! Wi ol ? m-.-F;lD:pa?a

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



