EDGAROnline

NVIDIA CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 05/09/07 for the Period Ending 06/21/07

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2701 SAN TOMAS EXPRESSWAY

SANTA CLARA, CA 95050

408-486-2000

0001045810

NVDA

3674 - Semiconductors and Related Devices
Semiconductors

Technology

01/26

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

NVIDIA CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 5/9/2007 For Period Ending 6/21/2007

Address 2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, California 95050
Telephone 408-486-2000
CIK 0001045810
Industry Semiconductors
Sector Technology
Fiscal Year 01/29
powered 8y EINGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934
(Amendment No. )

Filed by the RegistrantX]
Filed by a Party other than the Registrant

Check the appropriate box:

O Preliminary Proxy Stateme O Confidential, for Use of the Commission Only (as penitted by
Definitive Proxy Statemer Rule 14a-6(e)(2))

O Definitive Additional Materials

O Soliciting Material Pursuant 18240.14:-12

NVIDIA C ORPORATION

(Name of Registrant as Specified In Its Charter)

N/A

(Name of Person(s) Filing Proxy Statement if OtheThan the Registrant)

Payment of Filing Fee (Check the appropriate box)

No fee required

O Fee computed on table below per Exchange Act Rifle-6(i)(1) and (-11.
1. Title of each class of securities to which tranisscapplies

2. Aggregate number of securities to which transacdipplies:

3. Per unit price or other underlying value of tragaccomputed pursuant to Exchange Act Rule 0-Et {&th the amount on
which the filing fee is calculated and state howdis determined

4. Proposed maximum aggregate value of transac

5. Total fee paid

O Fee paid previously with preliminary materie

[0 Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identiyfiing for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the Form oefiate and the date of its filin

1. Amount Previously Paic

2. Form, Schedule or Registration Statement |

w

Filing Party:

4. Date Filed:




NVIDIA.

NVIDIA CORPORATION

Headquarters Meeting Location
2701 SAN T omMAS E XPRESSWAY 2800 ScoTT B OULEVARD
SANTA C LARA , C ALIFORNIA 95050 SANTA C LARA , C ALIFORNIA 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 21, 2007

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of NVIDIA Corporation which wtbke place on Thursday,
June 21, 2007 at 10:00 a.m. local time in Buildihgf our headquarters, which is located at 280at®umulevard, Santa Clara, California,
95050 for the following purposes:

1. To elect three director

2. To approve the NVIDIA Corporation 2007 Equity Intiga Plan.

3. To ratify the selection of our independent registigpublic accounting firm for our fiscal year erglitanuary 27, 200:
4. To conduct any other business properly broughtreatte Annual Meeting

These items of business are more fully describalarproxy statement accompanying this notice.

The Board has fixed the close of business on &2%;il2007 as the record date for determining theksimders havinghe right to vote &
the Annual Meeting or any adjournments or postparem A list of stockholders entitled to vote a fhnnual Meeting will be available at
our headquarters, 2701 San Tomas Expressway, Skt California for 10 days prior to the Annuaé#ting. If you would like to view the
stockholder list, please call our Stock AdministnatDepartment at (408) 486-2000 to schedule awiappent.

Your vote is important. Whether or not you plarattend the Annual Meetin@LEASE VOTE YOUR SHARES. If you plan to vote
by mail, please do so as promptly as possiblederoto ensure that we receive your vote. A pospaigepaid envelope is enclosed for your
convenience.

Please see the map on the back of this proxy staiiefor directions to Building E of our headquastaie look forward to seeing you at

our Annual Meeting.

By order of the Board of Directors

=

David M. Shannon
Secretary

Santa Clara, California
May 9, 2007

PLEASE CONFIRM YOUR PREFERENCE FOR ELECTRONIC DELIV ERY OF FUTURE ANNUAL MEETING MATERIALS.
You can expedite delivery of your annual meetingemals and avoid costly mailing by confirming idvance your preferred method of
delivery. For further information on how to takevadtage of this co-saving service, please see page 5 of the proxgnséatt.



NVIDIA CORPORATION
2701 SAN T oMAS E XPRESSWAY
S ANTA C LARA , C ALIFORNIA 95050

PROXY STATEMENT
FOR THE 2007 ANNUAL MEETING OF STOCKHOLDERS
J UNE 21, 2007

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Where is the annual meeting going to be?

Our 2007 Annual Meeting of Stockholders will takaqge in Building E of our headquarters at 2800 SBotilevard, Santa Clara,
California. Please see the map on the back oftioisy statement for directions.

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 annual meetivigu are invited to attend the annual meeting, éx@w, you do not need to attend the an
meeting to vote your shares. Instead, you may simminplete, sign and return the enclosed proxy,aartbllow the instructions below to
submit your proxy by telephone or over the Internet

We are distributing this proxy statement and thepagpanying proxy card on or about May 9, 2007.

Who can vote at the annual meeting?

Only stockholders of record at the close of busiresApril 23, 2007 will be entitled to vote at #wenual meeting. On the record date,
there were 362,031,436 shares of common stockamulistg and entitled to vote.

What is the difference between a stockholder of recd and a beneficial holder?
Stockholder of Record You are a stockholder of record if on April, 2007 your shares were registered directly in y@me with our
transfer agent—Mellon Investor Services LLC.

Beneficial Owner You are considered to be a beneficial ownenifpril 23, 2007 your shares were held throudinaker or other
nominee and not in your name. Being a beneficial@wneans that, like most of our stockholders, whares are held in street name and
your broker sends these proxy materials to yowceSyou are a beneficial owner, your broker or otfeninee is the stockholder of recorc
your shares. As a beneficial owner, you have ftijiet tio direct your broker on how to vote the shamegur account. However, because
are not the stockholder of record, if you woulcklilo vote your shares in person at the annual ngegtiu must obtain a legally valid proxy
from your broker prior to the annual meeting.

What am | voting on?
There are three matters scheduled for a vote:
. the election of three director
. the approval of the NVIDIA Corporation 2007 Equihcentive Plan; an

. the ratification of the selection of Pricewaterh@@sopers LLP as our independent registered pubtiouanting firm for our fiscal
year ending January 27, 20l



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, therefater ways for you to vote your shares.

In Person You may vote in person by coming to the annuadting. Even if you plan to attend the annual megtive urge you to
vote by proxy prior to the annual meeting to engumeér vote is counted.

By Proxy. To vote by proxy, simply complete, sign and dhteenclosed proxy card and return it promptlyhie énvelope
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 1-866-540%687sing a touch-tone phone and follow the recomsiuctions.
You will be asked to provide the Control Numbemfrthe enclosed proxy card. Your vote must be receby 11:59 p.m., Eastern
Daylight Savings Time on June 20, 2007 to be calinte

Over the Internet To vote on the Internet, go Yovw.proxyvoting.com/nvda complete an electronic proxy card. You will be
asked to provide the Control Number from the eredigsroxy card. Your vote must be received by 1p:59., Eastern Daylight Savings
Time on June 20, 2007 to be counted.

Beneficial Owner If you are a beneficial owner, you receivgatexy card and Voting Instruction Form with thesexy materials
from your broker. You should follow the Voting Ingttion Form in order to instruct your broker omhim vote your shares. The broker
holding your shares may allow you to deliver yoating instructions by telephone or over the Intérffeyour Voting Instruction Form does
not include telephone or Internet instructionsapecomplete and return your Voting InstructionnfFrpromptly by mail. To vote in person at
the annual meeting, you must obtain a valid praogynfyour broker.

Will the annual meeting be webcast?

An audio webcast of the annual meeting will be ladé on the Investor Relations page of our welsitevw.nvidia.conat 10:00 a.m.
local time on June 21, 2007. The webcast will aliowestors to listen to the annual meeting, butldtolders accessing the annual meeting
through the webcast will not be considered preaetiie annual meeting and will not be able to ¥ieteugh the webcast or to ask questions.
An archived copy of the webcast will be availabteaur web site through June 30, 2007. Registratidisten to the webcast will be required.

What is a broker non-vote?

Brokers that hold shares of our common stock foeeficial owner typically have the authority tae’on “routine” proposals when
they have not received instructions from the beiedfowner at least 10 days prior to the annualtingeThe election of directors and the
ratification of the selection of our independergiséered public accounting firm are routine mattetswever, unless brokers have received
voting instructions from their clients, brokers ntat vote their customers’ shares on matters tieat@nsidered to be “non-routine” such as
the proposal to approve the NVIDIA Corporation 2@juity Incentive Plan. The shares that are natd/oin non-routine matters are called
broker non-votes.

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 three membersioBwmard, you may withhold your vote
for a particular nominee. The number of “withholdites will also be counted by the inspector of tibec Shares not present at the meeting
and shares voting “Abstain” will have no effecttbie election of directors.
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If you are a stockholder of record and you returasigned and dated proxy card without marking\asting selections, your shares v
be voted “For” proposals number one and threenyf@her matter is properly presented at the anmegiting, either Jen-Hsun Huang or
Marvin D. Burkett as your proxy will vote your slearusing 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: General Cout@siretary

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

What is the quorum requirement?

We need a quorum of stockholders to hold our anmeadting. A quorum is present when at least a ntijof the outstanding shares
entitled to vote on April 23, 2007 are represergtethe annual meeting either in person or by préxythe record date, there were
362,031,436 shares of common stock outstandingeatitied to vote meaning that 181,015,719 sharest tmeirepresented in person or by
proxy to have a quorum.

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

How many votes are needed to elect directors?

We have adopted Bylaw provisions providing for garity vote standard in non-contested electionsti&snumber of nominees
properly nominated for the annual meeting is thaesas the number of directors to be elected, thaammeeting is a non-contested election.
Pursuant to our Bylaws, if the number of votes ‘Wiild” with respect to a nominee exceeds the numibestes “For”, then the nominee is
required to submit their resignation for considieraby our Board and our Nominating and Corporade&nance Committee.

How many votes are needed to approve the 2007 Equiincentive Plan?

The affirmative vote of a majority of shares prasarperson or represented by proxy and entitlegbte is required for approval of the
2007 Equity Incentive Plan. If you “Abstain” fronoting, it will have the same effect as an “Againatte. Brokers may not vote on Proposal
2 without receiving instructions from the benefi@aner of the shares. In the absence of votingruations from the beneficial owner, such
shares will not be counted as voted or represamdtose proposals so they will have no effecthenviote.

How many votes are needed to ratify Pricewaterhoussoopers LLP as our independent registered public aounting firm?

The affirmative vote of a majority of shares praserperson or represented by proxy and entitlegbte is required for the ratification
of PricewaterhouseCoopers LLP as our independgigtezed public accounting firm. If you “Abstain’oin voting, it will have the same
effect as an “Against” vote. If you do not votewill have no effect.



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

Preliminary voting results will be announced at&m@ual meeting. Final voting results will be pab#d in our quarterly report on Form
10-Q for our second quarter ended July 29, 200Tchwiill be filed with the Securities and Exchar@emmission, or SEC, by September 7,
2007.

Who is paying for this proxy solicitation?

We will pay the entire cost of soliciting proxi&e have retained The Altman Group, Inc. to assighé solicitation of proxies for a fee
of approximately $14,000 plus associated costsapénses. Our directors and employees may alsatgoidxies in person, by telephone, by
mail, by Internet or by other means of communicatidirectors and employees will not be paid anyitamlthl compensation for soliciting
proxies. We may also reimburse brokerage firmskéamd other agents for the cost of forwarding pnmaterials to beneficial owners.
Questions concerning proxy voting or process shbaldirected to The Altman Group at 1-800-232-03&i8 call is toll-free in the United
States).

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.

How can | sign up to access future stockholder commnication electronically?

Stockholders who have email accounts may be at#éetd to access our annual reports and proxy rak@nline through our online
delivery service. By using this service, you witiprove the speed and efficiency by which you caess these materials and help us reduce
the environmental impact and costs of printing distributing paper copies.

Who should | contact for additional information regarding the online delivery service or electronic viing?

You may visit the Investor Relations section of egbsitewww.nvidia.com send an electronic mail messagé&ittance
IR@nvidia.conor contact our Investor Relations Department byl ata2701 San Tomas Expressway, Santa Clara, CA®50

What does it mean if multiple members of my househa 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 stodinslunless 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 the environment.

If you currently receive multiple copies of our pycstatement and annual report at your addressvanttl like to request
“householding” of your communications, please conyaur broker. Once you have elected “householdifigour communications,
“householding” will continue until you are notifiextherwise 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{#t08) 486-2000 or write to our
Stock Administration Department at 2701 San Tomgw&ssway, Santa Clara, California 95050.
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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 10, 2008 to
NVIDIA Corporation, 2701 San Tomas Expressway, &&lara, CA 95050, Attention: General Counsel/Sacyelf you wish to submit
proposal that is not to be included in next yeprsxy materials, but that may be considered a2@38 annual meeting, you must do so in
writing following the above instructions by Janud®@, 2008.

E LECTRONIC D ELIVERY OF F UTURE C OMMUNICATIONS

We are encouraging all of our stockholders, botefieial owners and stockholders of record, to inecéuture 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 cagitisese documents. Choosing to receive your proaterials electronically will help us
reduce the environmental impact and costs of mgnéind mailing the paper copies to you. You caroshdo receive future proxy materials
electronically by visitingvww.icsdelivery.com/nvdaf you choose to receive future proxy materidéconically, you will receive an email
next year with instructions containing a link t@$e materials and a link to the proxy voting s¥teur choice to receive proxy materials
electronically will remain in effect until you catdt our Investor Relations Department and tellthemvise. You may visit the Investor
Relations section of our websitevw.nvidia.com send an electronic mail messagé&itmancelR@nvidia.conor contact our Investor
Relations Department by mail at 2701 San Tomasdsgway, Santa Clara, CA 95050.
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P ropPosAL 1
E LECTION OF D IRECTORS

Our Board is divided into three classes servinggteed three year terms. At the annual meeting ayalthe other stockholders will
elect three directors to serve as directors until2010 annual meeting of stockholders. Messrsh@aiHuang and Seawell are currently
directors and were previously elected by our stolidrs. Our Nominating and Corporate Governancer@itiee reviewed the qualifications
of each of the nominees for election and unaninmyoregilommended that each nominee be submitteddotieh to the Board. Our Board
approved the recommendation at its meeting on Mar@007. If elected at the annual meeting, eachehominees will serve until the 2010
annual meeting and until a successor is electedjaalified, or until the director resigns or is r@med.

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 therd@or the size of the Board may be reduced. lordemce with our Bylaws, directors are
elected if they receive more “For” votes than “Wighd” votes. Unless you instruct otherwise, youmg@rwill be votedFOR the election of
these nominees.

T HE B 0ARD R ECOMMENDS AV OTE FOR THE E LECTION OF E ACH N OMINEE TO THE B OARD .

Members of the Board of Directors
The following is information for each of the membef our Board as of the date of this proxy stateime

Expiration
Name Position with NVIDIA Age Director Since of Term
Jen-Hsun Huang Chief Executive Officer, 44 April 1993 2007

President and Directt

James C. Gaithe Lead Directol 69 December 199 2007
A. Brooke Seawel Director 59 December 199 2007
Steven Chu, Ph.L Director 59 July 2004 200¢
Harvey C. Jone Director 54 November 199: 200¢
William J. Miller Director 61 November 199: 200¢
Tench Coxe Director 49 June 199! 200¢
Mark L. Perry Director 51 May 2005 200¢

Nominees for Election for a Three-year Term Expirirg at Our 2010 Annual Meeting

James C. Gaitheis a managing director of Sutter Hill Venturesemture capital investment firm. He is a retiredipar of the law firm
of Cooley Godward Kronish.p and was a partner of the firm from 1971 until 2000 and senior counsel to the firm from July 2802003
Prior to beginning his law practice with the firm1969, Mr. Gaither served as a law clerk to Thadtable Earl Warren, Chief Justice of the
United States, Special Assistant to the AssistdtirAey General in the United States Departmedusfice and Staff Assistant to the
President of the United States, Lyndon JohnsonQdither is a former president of the Board of Teas at Stanford University and is vice
chairman of the board of directors of The Willianda-lora Hewlett Foundation and Chairman of therBad Trustees of The Carnegie
Endowment for International Peace. Mr. Gaither h@d.A. in Economics from Princeton University and.D. degree from Stanford
University Law School.

Jen-Hsun Huangco-founded NVIDIA in April 1993 and has served as Bresident and Chief Executive Officer since time. From
1985 to 1993, Mr. Huang was employed at LS| Logicgoration, a computer chip manufacturer, wherbdid a variety of positions, most
recently as Director of Coreware, the businessnasjponsible 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 Stanfordvidrsity.



A. Brooke Seawelhas been a Venture Partner with New Enterprise éages, a venture capital investment firm, sinaeuday 2005.
From February 2000 to December 2004, Mr. SeawedlavBartner with Technology Crossover Venturegrdwe capital investment firm.
From 1997 to 1998, Mr. Seawell was Executive VicesRient of NetDynamics, Inc., an application sesadftware company, which was
acquired by Sun Microsystems, Inc. From 1991 to71988. Seawell was Senior Vice President and Chieéncial Officer of Synopsys, Inc.,
an electronic design automation software comparny Sdawell also serves on the board of directotafofmatica Corporation, a data
integration software company, Glu Mobile, Inc.,ubfisher of mobile games, and several privately lveimpanies. Mr. Seawell holds a B.A.
degree in Economics and an M.B.A. degree in Finémee Stanford University.

Directors Continuing in Office until Our 2008 Annual Meeting

Dr. Steven Chubecame the Director of the Lawrence Berkeley Natiduaboratory, a research laboratory of the Depantrof Energy
managed by the University of California, in Aug@804. From 1987 to August 2004, Dr. Chu served Rsogessor of Physics and Applied
Physics at Stanford University. At Stanford, DruCGlerved as Chair of the Physics Department fro@® 18rough 1993 and from 1999
through 2001. From 1983 to 1987, Dr. Chu servetth@atiead of the Quantum Electronics Research Dapattat AT&T Bell Laboratories,
the research division of AT&T Corp., a telecommauatiens company. In 1997, Dr. Chu, with two colleagiat National Institute of Standards
and Technology and College de France, were awdh#geNobel Prize in physics for the development efiiods to cool and trap atoms with
laser light. Dr. Chu serves on the Board of Trustefehe University of Rochester and on the bodwirectors of The William and Flora
Hewlett Foundation. Dr. Chu holds an A.B. degreMathematics and a B.S. degree in Physics fronthigersity of Rochester and a Ph.D.
in Physics from the University of California at Retey.

Harvey C. Joness the Chairman of the board of directors of Téosilnc., a privately-held company he co-founded987. Tensilica
designs and licenses application-specific microgssors 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 Exexz€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 foraseeenpanies and has been an occasional constdtaatveral
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. Hawamber 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@sitipns at Control Data
Corporation, a supplier of computer hardware, safenand services, most recently as Executive Viesifent and President, Information
Services. Mr. Miller serves on the board of direstof Waters Corporation, a scientific instrumemtnufacturing company, ViewSonic
Corporation, a global provider of visual displagttaology products, Digimarc Corporation, a devetapel supplier of secure identification
products and digital watermarking technology, Oamed Storage, Inc. a supplier of data storage ptsdand Glu Mobile, Inc., a publisher of
mobile games. Mr. Miller holds B.A. and J.D. degré&®m the University of Minnesota.
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Directors Continuing in Office until Our 2009 Annual Meeting

Tench Coxes a managing director of the general partner afeBtdill Ventures, a venture capital investmentfi Prior to joining
Sutter Hill Ventures in 1987, Mr. Coxe was DireatdiMarketing and MIS at Digital Communication Asgies. Mr. Coxe also serves on the
board of directors of eLoyalty Corporation, a custo loyalty software firm, and several privateljeheompanies. 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 President and Chief Exex@ifficer of Aerovance, Inc., a biopharmaceutmahpany. Prior to
joining Aerovance in February 2007, Mr. Perry sdras the senior business advisor for Gilead Scgrne., a biopharmaceutical compa
Mr. Perry was an executive officer of Gilead frontyJ1994 to April 2004, serving in a variety of eajties, including General Counsel, Chief
Financial Officer and most recently, Executive ViR@sident of Operations, responsible for worldvadkes and marketing, legal,
manufacturing and facilities. From September 1981une 1994, Mr. Perry was with the law firm Coo&ydward Kronish LLP in San
Francisco and Palo Alto, California, serving asagner of the firm from 1987 until 1994. Mr. Pealgo serves as a member of the board of
directors of Nuvelo, Inc., a biopharmaceutical camy and Aerovance. Mr. Perry holds a B.A. degnedistory from the University of
California, Berkeley and a J.D. degree from thevdrsity of California, Davis.

P rRoPOSAL 2
A PPROVAL OF 2007 EqQuiTY C OMPENSATION P LAN

We are asking our stockholders to approve our Hifliity Incentive Plan at the annual meeting. Is thioposal, we call this plan the
2007 Plan. On April 24, 2007, our Compensation Cattesmapproved the 2007 Plan, subject to stockia@gdproval.

If approved by stockholders, the 2007 Plan willsmlidate and replace all of our outstanding equitgntive plans. Specifically, the
2007 Plan will succeed our 1998 Equity IncentivenPbur 1998 Non-Employee Directors’ Stock OptidenPour 2000 Nonstatutory Equity
Incentive Plan, and the PortalPlayer, Inc. 200&IStocentive Plan. We refer to all our outstandiogiity incentive plans together as the Prior
Plans.

When our stockholders approve the 2007 Plan, wiebeibble to issue approximately an additional 2iilion shares above the numt
of shares already subject to outstanding equity@sves employees. We currently have approximatélg inillion shares available for
issuance under the Prior Plans. This means wes&negafor approval of approximately 9.7 million ses over the number of shares we
already have available for grant. After carefullyefcasting our anticipated growth rate for the riewtyears, we believe that the total of
27.5 million shares will be sufficient for at ledsto years’ worth of option grants under our cutremmpensation program. We anticipate
returning to stockholders for additional sharefisoal 2010.

Why You Should Vote for the 2007 Plan
Stock Options Are an Important Part of Our Comperiga Philosophy

The 2007 Plan is critical to our ongoing effortiaild stockholder value. As discussed in @@mpensation Discussion and Analysis
beginning on page 28 of this proxy statement, gqoientive awards are central to our compensatiogram. Our Compensation Committee
and Board believe that our ability to grant stopkians to new and existing employees has helpedtrect, retain, and motivate the world’s
best talent. Since the potential value of stockomgstis realized only if our share price increasigis,form of compensation provides a strong
incentive for employees to work to grow the businasd build stockholder value, and is most attvadt® employees who share the
entrepreneurial sprit that has made our Compamgeess.

We believe our strategy is working. During the kasee years, our total turnover rate has averagedt 9%, which is much lower than
the annual 17% turnover rate for the semiconduotiustry as reported in
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Radford Surveys & Consulting Q1 2007 Quarterly Swaryrof Industry Trends. Also, our equity incentjy®gram is broad-based. Currently,
approximately 84% of our outstanding stock optiaresheld by rank-and-file employees and more tlaihdfi the options held by employees
are fully vested and exercisable. Approximately 5&%he total current options outstanding are fulygted and exercisable, and of these fully
vested and exercisable options, 99% are curreimtifhe-money” which means that they have exercrap that are less than the current
trading price of our common stock. We regard thaigien by employees to hold onto their optionseaastof exercising and selling as
evidence of their belief that they can continubtdd stockholder value. The stock incentive progsaNVIDIA has in place have worked to
build stockholder value by attracting and retainixtraordinarily talented employees. We believemest continue to offer a competitive
equity compensation plan in order to attract andivate the world-class talent necessary for outtiooed growth and success.

Stock Options Outstanding at April 6, 2007

Held by

Board of

Directors

and Named
Held by Executive

Status of Outstanding Options Employees Officers Total
Unvestec 29,804,83 3,765,12 33,569,95
Vested & Exercisabl 32,904,18 7,871,03  40,775,22
Total 62,709,02 11,636,15 74,345,17

Our 1998 Plan is Expiring

Grants of stock options to our named executiveeeffi and our directors are made from our 1998 Edpientive Plan—referred to in
this Proposal as the 1998 Plan. In February 20@81998 Plan will expire and we will not be ablésgue equity to our named executive
officers or our directors unless our stockholdgmsrave a new stock plan. While we could increast campensation if we are unable to
grant equity incentives, we anticipate that we Wale difficultly attracting, retaining, and motiirag our named executive officers and our
directors if we are unable to make equity granthémn. Stock options are a more effective executorapensation vehicle than cash at a
growth-oriented, entrepreneurial company becausg deliver high potential value with a smaller irmpan current income and cash flow.
Therefore, we are asking our stockholders to apptbg 2007 Plan.

We Manage Our Option Use Carefully and Dilution Terending Down

We manage our long-term stockholder dilution byitiing the number of equity awards granted annudlhe Compensation Committee
carefully monitors our annual net burn rate, tdihltion, and equity expense to ensure that we mipa stockholders’ value by granting only
the appropriate number of options necessary taciftreward, and retain employees. NVIDIA’s comngtrto a carefully managed equity
incentive program, is demonstrated by several facts

. In the past two years, total dilution has declifredn 29% to total dilution of 20% of total commoeses outstanding as of
April 6, 2007.

. Average net burn rate decreased from approximdgglyn each of fiscal 2005 and 2006 to approxima®&tyin fiscal 2007 despi
a significant increase in employe

. In fiscal years 2006 and 2007, we granted 24.3anilshares (net of cancellations) and repurcha8edillion shares under the
share repurchase program announced in August Fo@dre repurchases cannot be guarani
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Historic Option Use and Fiscal 2008 Year-to-April 6 2007 Use

Fiscal 2008 to

Fiscal 2005 Fiscal 2006 Fiscal 2007 April 6, 2007 (4)
Revenue $ 2.01billior $ 2.38bilior $ 3.07 billior —
GAAP net income $ 88.6 millior $ 301.2 millior $ 448.8 millior —
Employee growtt 15% 30% 49% —
Total shares outstandit 334,179,09 342,954,91 360,988,50 361,950,37
Shares repurchas: 4,168,701 12,804,34 10,337,42 —
Net options awarded (: 12,890,65 13,712,43 10,622,07 4,146,61
Options outstandin 92,320,31 87,958,48 73,994,66 74,345,17
Shares available for gra 45,023,40 31,310,97 21,780,28 17,633,67.
Total dilution (2) 29.1% 25.8% 21.0% 20.3%
Net burn rate (3 3.9% 4.0% 29%  2.25%-2.75%

(full-year
target)

(1) Net options awarded equals total options grantetisncancellations and forfeiture

(2) Total dilution = (options outstanding + shares available for g)
(total shares outstanding + options outstandisatres available for grant)

(3) Net burn rate equals net options awarded dividetbta} shares outstandir
(4) The numbers in this column do not include the ayiprately 9.7 million additional shares we are resjing.

In requesting approval of the new 2007 Plan, weaaking stockholders for a two-year pool of shaogzrovide a predictable amount of
equity for attracting, retaining, and motivatingmoyees as we continue to grow. Since approvalnedult in a small increase in total diluti
and this dilution may exceed the standard apprgvalelines used by some stockholders, we ask thatgnsider the following:

. We are a relatively young company that has growidha In the early years a significant number lodies were necessary to bt
the world-class pool of talent that has createdtautiial stockholder value. Going forward, we badiéewer shares will be
necessary to achieve this objective. Also, lowarslusage in recent years will cause dilutiongndrdown

. As mentioned earlier, of the approximately 74.3liotil shares subject to options outstanding, appnaiely 40.8 million are
vested and exercisable. This tendency of emplaeksld in-the-money options that are fully vesiednusual and good for
stockholders as it illustrates that employees lawvdidence in our future stock price appreciatiod ant to maintain a longer
term ownership in the Compar

. In February 2004, NVIDIA changed the expiratiomienf its option grants from ten years to six yebtswever, this change has
not yet fully had its effect on reducing dilutidn.the next three years, approximately 18.5 millidthe approximately
74.3 million shares outstanding, or 25%, eitherehtavbe exercised or will expir

. NVIDIA issues annual performance grants to empleyeith a tw-year vesting cliff. This practice helps createngion value in
each option, but contributes to higher dilutiondexe employees are required to hold the optiorgelotihan at most companies.
We believe this vesting practice is in the besnest of our stockholder
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The 2007 Plan Combines Compensation and GovernaBest Practices

The 2007 Plan will consolidate and replace therf?lans. Among other things, the adoption of th@72Blan will eliminate the
administrative burden of maintaining multiple plage included provisions in the 2007 Plan thatdasigned to protect our stockholders’
interests and to reflect corporate governancepeastices including:

Continued broad-based eligibility for equity awardsWe grant stock options to substantially all of employees. By doing so,
we link employee interests with stockholder inteésdésroughout the organization and motivate ourlegges to act as owners of
the business

Our 2000 Stock Plan was not approved by stockhslde©Our Board adopted the 2000 Plan at a time wherkistdder approval
was not required for all stock plans. The 2007 Ridhreplace the 2000 Plan as well as the oth@arMlans meaning that we will
only issue equity awards from a stockho-approved plan

Stockholder approval is required for additional sés. The 2007 Plan does not contain an annual {gegen” provision. The
2007 Plan authorizes a fixed number of sharedyatostockholder approval is required to issue alttjtenal shares

No discount stock options or stock appreciatiomtsg All stock options and stock appreciation rightslWwdve an exercise price
equal to or greater than the fair market valuewfapmmon stock on the date the stock option arkséppreciation right is
granted

Repricing is not allowec The 2007 Plan prohibits the repricing of stopkions and stock appreciation rights without prior
stockholder approva

Submission of 2007 Plan amendments to stockholdef$ie 2007 Plan requires stockholder approvatfaterial amendments to
the 2007 Plan, including materially increasing le@efits accrued to participants under the 200; Pteaterially increasing the
number of securities which may be issued unde2@®¥ Plan; materially expanding the class of irdireils eligible to participate
in the 2007 Plan; or materially extending the tedfrithe 2007 Plar

Reasonable share counting provisio In general, when awards granted under the Z0&@7 lapse or are canceled, the shares
reserved for those awards will be returned to tiagesreserve and be available for future awardsidder, shares of common
stock received from the exercise of stock optionwithheld for taxes will not be returned to ouashreserve

Reasonable limit on full value awards.The 2007 Plan limits the number of shares of comstook available for outright stock
grants or other full value share awards payabthaérform of common stock that either require nachase by the participant or do
not meet minimum vesting requirements to 5% ofdtmon stock authorized under the 2007 Plan. Iticodar, awards shall
generally be subject to a restriction period, ddimy period, of three years for non-performancsdsbawards and one year for
performancebased awards. Restricted stock awards generalyaie a minimum vesting period of three years ssitbe award
performance based, in which case the vesting giyshall be at least one ye:

Summary of the 2007 Plan

A summary of the principal features of the 200/mHtlows below. The summary is qualified by théd fext of the 2007 Plan that is
attached as Annex A to this proxy statement.

Types of Awards

The 2007 Plan provides for the following types whads: incentive stock options, nonstatutory stogtions, restricted stock awards,
restricted stock unit awards, stock appreciatights, performance stock awards, performance caahdaywand other stock-based awards. We
refer to these stock awards in this Proposal ciiVely as the stock awards or awards.
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Eligibility
Stock awards may be granted under the 2007 Planrtemployees, directors and consultants. Onlyeoyloyees may receive incent

stock options. As of April 6, 2007, approximatelp@9 employees and seven non-employee directors &ligiible to participate in the 2007
Plan.

Administration

Our Board, or a committee of the Board, will adreiar the 2007 Plan. A committee may consist of twmore “non-employee
directors” within the meaning of Rule 16b-3 of thechange Act, or of two or more “outside directongthin the meaning of Section 162(m)
of the Internal Revenue Code of 1980, as amenddtedCode. For grants of stock awards to emplogéesr than the named executive
officers, the 2007 Plan also permits delegatioadrhinistration of the 2007 Plan to our chief exaeubfficer, our chief financial officer and
our general counsel.

As administrator of the 2007 Plan, the Board hasatlthority to implement, construe and interpgepiovisions. Among other things,
the Board has the power to determine award redipimd the terms of awards including the exeraige pthe number of shares subject to
each award, the exercisability of stock awardstaedorm of consideration payable at exercise. Bbard has the power to approve forms of
award agreements, and to adopt procedures andau®ip permit employees, directors or consulteuiis are foreign nationals or employed
outside the United States to participate in the72Bladn. The Board does not have the authority uthdeR007 Plan to reduce the exercise or
purchase price of any outstanding stock award oatael and re-grant any outstanding stock awasddh action would reduce the exercise
or purchase price of the award, in either casesssbur stockholders have approved such an actthimwwelve months prior to such an
action.

The Board has delegated administration of the Zl@i to the Compensation Committee. The Compems&tmanmittee has further
delegated administration of grants to employeescandultants who are not executive officers toahief executive officer, our chief
financial officer and our general counsel, whicleusrently subject to the final review of a Compaitn Committee member.

Stock Subject to the 2007 Pl:

Up to 101,845,177 shares of common stock may ledspursuant to awards granted under the 2007 Pfenmaximum number of
shares reserved for issuance consists of (i) dh@thares remaining available for issuance ui@ePrior Plans (including shares subject to
issuance under outstanding stock awards previaualyted under the Prior Plans), which amount is@pmately 91,978,851 shares as of
April 6, 2007, and (ii) a number of shares, to keedmined as of the date this 2007 Plan is apprbydte stockholders, that when added to
the number of shares then remaining availables&wance under the Prior Plans, results in a totakseserve of 101,845,177 shares of
common stock.

As of April 6, 2007, options to purchase approxiethai 4,345,177 shares of common stock were outstgnahder the Prior Plans and
approximately 17,633,674 shares remained avaifabliiture awards under the Prior Plans. Therefareare asking for an increase of
approximately 9,666,326 new shares to be addetet@@07 Plan.

All shares remaining available for issuance unterRrior Plans on the effective date (that isdéie the stockholders approve the 2007
Plan) will become available for issuance under2®@7 Plan, and any shares issued upon the exefcseards outstanding under the Prior
Plans will reduce the number of shares availabiésBuance under the 2007 Plan.

If the 2007 Plan is approved, no additional eqaifsards will be made under the Prior Plans, exdegitwe may grant stock awards
subject to the terms of the 1998 Plan coveringougntaggregate of 100,000 shares of common stdtiose newly hired employees of
NVIDIA and our affiliates who are foreign nationalsare employed outside the United States urdikitne that the 2007 Plan is qualified
foreign locations.
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The shares of common stock subject to stock awgratsed under the 2007 Plan (including any awardstgd under the Prior Plans)
that expire, are forfeited because of a failuredst, or otherwise terminate without being exextisefull will return to the 2007 Plan and be
available for issuance under the 2007 Plan. Howersr shares that are withheld to satisfy tax meguoénts or that are used to pay the
exercise or purchase price of a stock award mapadesued under the 2007 Plan.

Terms of Options

A stock option is the right to purchase sharesusfoommmon stock at a fixed exercise price for adiperiod of time. Stock option gra
may be incentive stock options or nonstatutorylstq@tions; however, no more than 101,845,177 shafreesmmon stock may be issued
under the 2007 Plan pursuant to the exercise ehiinge stock options (including options grantednaentive stock options under the Prior
Plans). Each option is evidenced by a stock oggneement. The Board determines the terms of & sf@n including the exercise price,
the form of consideration paid on exercise, thaingschedule, restrictions on transfer and theatdrthe exercise price of a stock option may
not be less than 100% of the fair market valudefdtock subject to the option on the date of gffantan incentive stock option 110% if the
optionee is a 10% holder). The term of an optiolhwat be longer than ten years and may be subjestrictions on transfer. When
exercised, the exercise price may be paid in adsck, pursuant to a broker-assisted cashlessisgeby delivery of other shares of common
stock, by a “net exercise” arrangement, or by otheans acceptable to the Board.

Options generally terminate ninety days after teation of an optionee’s service or as set fortthaoption agreement. As set forth in
the 2007 Plan, the optionee will have longer taese when termination is due to disability or de&ptions will fully vest if an optionee’s
service is terminated as a result of his or hettdédo option may be exercised beyond the expinatioits term.

Terms of Restricted Stock Awards

Restricted stock awards are awards of shares afmumon stock that vest in accordance with ternascamditions established by the
Board. Each restricted stock award is evidencedrbgward agreement that sets forth the terms amdit@ans of the award. The Board sets
the terms of the restricted stock awards includiregsize of the restricted stock award, the piadeet paid by the recipient, the vesting
schedule, and any performance criteria that mageired for the stock to vest. The award may kased on continued employment and/or
the achievement of performance goals. If a paditii{s service terminates before the restrictedksiméully vested, all of the unvested shares
will be forfeited by the participant unless othese/provided in the restricted stock award agreent&wever, restricted stock awards fully
vest if the participant’s service is terminatechagsult of his or her death.

Terms of Restricted Stock Unit Awards

A restricted stock unit is a right to receive stackcash equal to the value of a share of stotheaénd of a set period. No stock is issued
at the time of grant. Each restricted stock uniaiis evidenced by an agreement that sets foetkettms and conditions of the award. The
Board sets the terms of the restricted stock wnétrd, including the size of the restricted stock award, the consideration to be paid by the
recipient (if any), the vesting schedule and anygsmance criteria. When a participant’s serviaenieates, the unvested portion of the
restricted stock unit award will be forfeited urdetherwise provided in the restricted stock uwia agreement. However, restricted stock
unit awards fully vest if a participant’s servicetérminated as a result of his or her death.

Terms of Stock Appreciation Rights

A stock appreciation right, or SAR, is the rightézeive the appreciation in the fair market valfieur common stock between the date
of grant and the exercise date for the number afeshof our common stock that are exercised. Stppkeciation rights may be granted as
stand-alone stock awards or in tandem with otheksawards.
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When a SAR is exercised, the holder is entitledrt@mount equal to the difference between (a)dhearfarket value of a share of our
common stock on the date the SAR was granted grttigldair market value of a share of our commalsbn the date the SAR is exercised.
We may pay the amount of the appreciation in casthares of our common stock or a combination ¢fi.bBach stock appreciation right is
evidenced by an agreement specifying the exercise,westing schedule, number of shares grantddhanother terms of the SAR. When a
participant’s service terminates, the unvestedigodf the SAR will be forfeited unless otherwiseyided in the award agreement. However,
the SAR fully vests if a participant’s serviceasrinated as a result of his or her death.

Terms of Performance Based Stock Awards

Performance Stock Awards A performance stock award may be granted, weay, or may be exercised upon achievement of pre-
determined performance goals. A performance stack@may require the completion of a specifiedqubof continuous service. The length
of any performance period, the performance goaletachieved during the performance period, andns@sure of whether and to what
degree such performance goals have been attaitidaevdetermined by the Board or, as necessarngdmpliance with Section 162(m) of t
Code, the Committee. In addition, to the extentpied by applicable law and the award agreembstBoard (or Committee as applicable)
may determine that cash may be used in paymerdrédnmance stock awards. In all cases, performatusk awards will be deemed to have
been earned at the target level of performancépeifully vested and shares will be issued proyfatlowing termination if a participant’s
service is terminated as a result of his or hettdea

Performance Cash Awards A performance cash award is a cash awardghgtid upon the achievement of performance gaaing
a performance period. A performance cash awardatsayrequire the completion of a specified peribdamtinuous service. The length of
any performance period, the performance goals @che&ved during the performance period, and thesore of whether and to what degree
such performance goals have been attained wilbbelasively determined by the Board (or Committe@pplicable). The Board (or
Committee as applicable) may specify the form gfpant of performance cash awards, which may be @aasther property, or may provide
for a participant to have the option for his or performance cash award, or such portion theretf@aBoard (or Committee as applicable)
may specify, to be paid in whole or in part in caslother property. In addition, to the extent pgted by applicable law and the applicable
award agreement, the Board (or Committee as afydirenay determine that common stock authorizeceutite 2007 Plan may be used in
payment of performance cash awards.

Performance Criteria Performance-based stock and cash awards manatle subject to one or more of the following cidte
(i) earnings per share; (ii) earnings before irderaxes and depreciation; (iii) earnings befaterest, taxes, depreciation and amortization
(EBITDA); (iv) total stockholder return; (v) retuiom equity; (vi) return on assets, investment,apital employed; (vii) operating margin;
(viii) gross margin; (ix) operating income; (x) netome (before or after taxes); (xi) net incomiefaexclusion of extraordinary items as
determined in the discretion of the Board); (x&f mperating income; (xiii) net operating incomeerafax; (xiv) pre- and after-tax income;
(xv) pre-tax profit; (xvi) operating cash flow; (Xvsales or revenue targets; (xviii) orders angeraie; (xix) increases in revenue or product
revenue; (xx) expenses and cost reduction goals;i(Rprovement in or attainment of expense levetgji) improvement in or attainment of
working capital levels; (xxiii) economic value add@r an equivalent metric); (xxiv) market sharexw) cash flow; (xxvi) cash flow per
share; (xxvii) share price performance; (xxviiijotleeduction; (xxix) implementation or completiohprojects or processes; (xxx) customer
satisfaction; (xxxi) stockholders’ equity; (xxxtuality measures; and (xxxiii) to the extent thaavard is not intended to comply with
Section 162(m) of the Code, other measures of paence selected by the Board.

14



Terms of Other Stock Awards

The Board may grant other incentive awards thabased in whole or in part by reference to thee/@uNVIDIA common stock.
Subject to the provisions of the 2007 Plan, therBdas the authority to determine the persons tmvand the dates on which such other
stock awards will be granted, the number of shafeemmon stock (or cash equivalents) to be sulbeetch award, and other terms and
conditions of such awards. Such awards may be eplagither alone or in addition to other stock awayhnted under the 2007 Plan. Any
such awards fully vest if a participant’s servisearminated as a result of his or her death.

Changes to Capital Structure

In the event any change is made in the sharesdubjéhe 2007 Plan or any stock award granted min#e2007 Plan, whether through
merger, consolidation, reorganization, recapitéitira stock dividend, dividend in property otheahcash, stock split, liquidating dividend,
combination of shares, exchange of shares, changmrporate structure, or otherwise, the Board adjust: (a) the class(es) and maximum
number of securities subject to the 2007 Planth@)xlass(es) and maximum number of securitiesntlagtbe issued pursuant to the exercise
of incentive stock options, (c) the class(es) amacimum number of securities (or amount of cash icienation) that may be awarded to any
person pursuant to performance stock awards armd sthck-based awards intended to satisfy the reqpgints of Section 162(m) of the Code
(such as options and stock appreciation rights),(dhthe class(es) and number of securities aice per share of stock subject to outstan
stock awards.

Corporate Transactions; Changes in Control

In the event of a corporate transaction or a chafgentrol, outstanding stock awards under therZB@n may be assumed, continued,
or substituted by the surviving corporation. If §weviving corporation does not assume, continusubstitute such stock awards, then (a)
stock awards that are held by individuals perfogréarvices for NVIDIA immediately prior to the eftéve time of the transaction, the vest
and exercisability provisions of such stock awawilsbe accelerated in full and such stock awardlshve terminated if not exercised prior to
the effective date of the corporate transactiod, (@) all other outstanding stock awards will bert@ated if not exercised on or prior to the
effective date of the corporate transaction.

Duration, Suspension, Termination, and Amendme
The Board may suspend or terminate the 2007 Planyatime. The 2007 Plan is scheduled to termiaatépril 23, 2017. No awards
may be granted under the 2007 Plan while the 2087 iB suspended or after it is terminated.

The Board may amend the 2007 Plan at anytime. HewéJegal, regulatory or listing requirementsju@e stockholder approval, the
amendment will not go into effect until the stoclders have approved the amendment.

Tax Withholding

The Board may require a participant to satisfy Beuleral, state, local, or foreign tax withholdingligation relating to a stock award by
(a) causing the participant to tender a cash pagni@nwithholding shares of common stock from sih@res of common stock issued or
otherwise issuable to the participant in connectith the award; (c) withholding cash from an awsedtled in cash or from other amounts
payable to the participant; or (d) by other methetforth in the award agreement.

Federal Income Tax Information

The following is a summary of the principal U.Sdéeal income taxation consequences to participamdsSNVIDIA with respect to
participation in the 2007 Plan. This summary iserdtaustive, and does not discuss state, locareigh tax laws.
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Incentive Stock Option:

An optionee who is granted an incentive stock aptioes not recognize taxable income at the timetien is granted or upon its
exercise, although the exercise is an adjustmemt fior alternative minimum tax purposes and mayeslthe optionee to the alternative
minimum tax. Upon a disposition of the shares niba two years after grant of the option and mbaa tone year after exercise of the
option, any gain or loss is treated as long-terpitabgain or loss. If these holding periods aresatisfied, the optionee recognizes ordinary
income at the time of disposition equal to theat#hce between the exercise price and the low@) diie fair market value of the shares at
the date of the option exercise or (b) the saleepof the shares. Any gain or loss recognized ch aypremature disposition of the shares in
excess of the amount treated as ordinary incortreased as long-term or short-term capital gaitoss, depending on the holding period.
Unless limited by Section 162(m) of the Code, weegenerally entitled to a deduction in the sametarhas the ordinary income recognized
by the optionee.

Nonstatutory Stock Option

No taxable income is recognized by an optionee tpergrant of a nonstatutory stock option. Uporreise, the optionee will recogni;
ordinary income equal to the excess of the fairketavalue of the purchased shares on the exeraiseoder the exercise price paid for those
shares. Generally, we will be entitled to an incdmededuction in the tax year in which the opt®mnecognizes the ordinary income. When
the optionee disposes of shares granted as a hansyastock option, any difference between the gaice and the optionee’s exercise price,
to the extent not recognized as taxable income@sded above, is treated as long-term or shomteapital gain or loss, depending on the
holding period.

Restricted Stock Awards and Restricted Stock U

A participant generally will not have taxable inogmpon grant, unless the participant was grantgtdcted stock and elects to be taxed
at the time of grant. A participant will recogniexable ordinary income equal to the fair markéteaf the shares at the time they vest less
the amount paid for the shares (if any). GenerallIDIA will be entitled to an income tax deductiamthe year in which the ordinary
income is recognized by the participant.

Stock Appreciation Right:

No taxable income is reportable when a stock ajgien right is granted to a participant. Upon exsg, the participant will recognize
ordinary income in an amount equal to the amouwash received and the fair market value of anyeshi@ceived. Generally, NVIDIA will
be entitled to an income tax deduction in the yeavhich the ordinary income is recognized by thetigipant. Any additional gain or loss
recognized upon any later disposition of the shewasd be capital gain or loss.

Section 162(m

Section 162(m) of the Code denies a deduction ygpablicly-held corporation for compensation paictertain “covered employees” in
a taxable year to the extent that compensationtpaadcovered employee exceeds $1,000,000. Itssilple that compensation attributable to
2007 Plan awards, when combined with all othergygfecompensation received by a covered employes frs, may cause this limitation to
be exceeded in any given year. However, certaidskof compensation, including qualified “performefmased compensation,” are
disregarded for purposes of the deduction limitatfa@ertain steps are taken by the corporation.

In order to preserve, to the greatest extent plessibor tax deductions on stock and cash awardgegainder the 2007 Plan, Section 162
(m) of the Code requires that our stockholders @gprertain limitations on
these awards. Therefore, the 2007 Plan providesithperson may be granted stock awards whose isalue
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determined by reference to an increase over arcisgeor strike price of at least 100% of the faarket value of the common stock on the
date of grant (such as options and stock appreaiaights) covering more than 2,000,000 share®wfroon stock during any calendar yea
addition, no person may be granted performancek staards covering more than 2,000,000 shares oframstock during any calendar ye
Finally, no person may be granted performance aasirds with a value exceeding $6,000,000 duringcatgndar year. Stockholder apprc
of this Proposal will also constitute approval loé two respective share limitations and the casdréwimitation for purposes of Section 162
(m) of the Code.

New Plan Benefits

We cannot currently determine the benefits or nurobshares subject to awards that may be grantéukifuture to executive officers,
directors and employees under the 2007 Plan. Tilmnfiog table sets forth information about awardarged under the Prior Plans in fiscal
year 2007 to the Named Executive Officers, all enrexecutive officers as a group, all -employee directors as a group, and all non-
executive employees and consultants (includingualient officers who are not executive officerspagoup (approximately 4,083 people).
On April 5, 2007, the last reported sales pricewaf common stock on The NASDAQ Global Select MarkeNASDAQ, was $30.90.

Prior Plans
Weighted Average
Number of Shares
Name Exercise Price ($ Subject to Awards
Jen-Hsun Huang $ 28.7¢ 300,00(
Chief Executive Officer and Presidt
Marvin D. Burkett 28.7¢ 150,00
Chief Financial Office
David M. Shannon 28.7¢ 100,00
Senior Vice President, General Counsel andeSay
Ajay Puri — —
Vice President of Worldwide Sal
Executive Grouj 28.7¢ 550,00t
Non-Executive Director Grou 22.1¢ 270,00(
Non-Executive Officer Employee Grot 28.7¢ 550,00t

Vote Required

A majority of the shares present, in person orasgnted by proxy and entitled to vote at the anmemting must vote FOR ” the 200°
Plan for it to be adopted. Abstentions will be cmahtoward the tabulation of votes cast on propogadsented to the stockholders and will
have the same effect as negative votes. Brokenvntes are counted towards a quorum, but are netteddfor any purpose in determining
whether this matter has been approved. The 200vviRlBnot go into effect if our stockholders dotnmte FOR approval of the 2007 Plan.
Please vote as soon as possible.

T HE B 0ARD R ECOMMENDS AV OTE FOR THE 2007 PLAN .
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPOR ATE GOVERNANCE

Independence of the Members of the Board of Directe

Our Corporate Governance Policies require our Btmaffirmatively determine that a majority of adirectors have no relationship that
would interfere with their exercise of independgeigment in carrying out their responsibilities andets any other qualification requirem
required by the SEC and NASDAQ. After considerifigedevant facts and circumstances, the Boardrdeted all members of the Board are
“independent” as defined by the SEC’s and NASDAQIss and regulations, except for Jen-Hsun HuangPeesident and Chief Executive
Officer. The Board also determined that all memleérsur Audit, Compensation and Nominating and @oape Governance Committees are
independent under applicable NASDAQ listing staddar

Audit Committee Financial Experts

The Board determined that Messrs. Seawell and Batigfy the criteria adopted by the SEC to sesvara“audit committee financial
expert”. Although they are not members of the A@bimmittee, the Board also determined that Medsrges and Miller satisfy the SEC’s
audit committee financial expert criteria.

Corporate Governance Policies of the Board of Dirdors

In January 2004, the Board documented our govempractices by adopting Corporate Governance Bslici assure that the Board
will have the necessary authority and practicgsace to review and evaluate our business opestismeeded and to make decisions th:
independent of our management. The Corporate GameenPolicies set forth the practices the Boarbfallbw with respect to board
composition and selection, regular evaluationdhefBoard and its committees, board meetings arahiament of senior management, chief
executive officer performance evaluation, and baamimittees and compensation. As required under¥@s listing standards, our
independent directors have in the past and wiltinoe to meet regularly in scheduled executiveisassat which only independent directors
are present. Our Corporate Governance Policieshmayewed under Corporate Governance in the Inv&stations section of our website
www.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 directof atiiend each annual meeting on behalf of all ietkejent directors and all members of the
Board are encouraged to attend the annual medfiegsrs. Huang, Gaither and Perry were presentré2@fl6 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 inéctors, in March 2006, our Board amended our Bglto adopt a majority vote standard
for non-contested director elections. In a contestection, which is an election in which the numblenominees exceeds the number of
directors to be elected, our directors will be tddy a plurality of the shares represented isgrepr by proxy at any such meeting and
entitled to vote on the election of directors attmeeting. 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 pronytgnder his resignation to the Board.
The Nominating and Corporate Governance Commititeaview the circumstances surrounding the “Wehdi vote and promptly make a
recommendation to the Board on whether to accegject the resignation or whether other actiorufhbe taken. In making its decision, the
Board will evaluate the best interests of NVIDIAdawur stockholders and will consider all factorsl aslevant information. The Board will
act on the Nominating and Corporate Governance Gtieeis recommendation and publicly disclose itsisien as well as the rationale
behind it within 90 days
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from the date of certification of the stockholdete. The director who tenders his resignation moll participate in the Board’s or the
Nominating and Corporate Governance Comn’s decisions.

Lead Independent Director

The other members of the Board appointed Mr. Gailehe lead independent director of the Boardh&d ead Director, Mr. Gaither
presides over executive sessions of the BoardQdither works with our Chief Executive Officer tstablish the agenda for meetings of the
Board.

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate with the Baaghrding nominations of directors or other mattaay do so by sending written
communications addressed to David M. Shannon, earefary, at our headquarters at 2701 San Tomaggsyay, Santa Clara, California
95050. All stockholder communications we receiat tire addressed to the Board will be compileduyyS®cretary. If no particular director
is named, letters will be forwarded, dependingl@dubject matter, to the Chair of the Audit, Congation, or Nominating and Corporate
Governance Committee, or the Lead Director.

Nomination of Directors

The Nominating and Corporate Governance Committestifies, reviews and evaluates candidates tesss\wdirectors and recomme
candidates for election to the Board. In makinglggerminations, the Nominating and Corporate Guaece Committee strives to select
individuals who have the highest personal and pmiémal integrity, have demonstrated exceptionditypland judgment and will be effective
in collectively serving the long-term intereststloé stockholders. In selecting individuals as naes) the Nominating and Corporate
Governance Committee will also consider any othetdr that it deems relevant, including industrperience and diversity.

Nominees for director put forth by our stockholdeil be reviewed by the Nominating and Corpora/&nance Committee, which
will determine whether these nominations shoulgfesented to the Board. The Nominating and Corpdeatvernance Committee evaluates
candidates proposed by stockholders using the sdteda as it uses for other candidates. The Naiitig and Corporate Governance
Committee will give serious consideration to altlsunominations and will make its determination édc@dance with its charter and applice
laws. Stockholders seeking to recommend a proseetminee should follow the instructions underhibadingStockholder
Communications with the Board of DirectorStockholder submissions must include the full aafithe proposed nominee, a description of
the proposed nominee’s business experience feaat the previous five years, complete biograplindatmation, a description of the
proposed nominee’s qualifications as a directorangpresentation that the nominating stockhoklerbeneficial or record owner of our
stock. Any such submission must be accompanietidwtitten consent of the proposed nominee to beedaas a nominee and to serve as a
director if elected. The Nominating and Corporats/€&nance Committee did not receive any stockhaiderinations during fiscal 2007.

Code of Conduct

We have a Worldwide Code of Conduct that applieslltour executive officers, directors and emplasyedso, we have a Financial
Team Code of Conduct that applies to our execuiifieers, directors and members of our financepanting and treasury departments. Both
the Worldwide Code of Conduct and the Financialii€ode of Conduct are available under Corporatee@m@nce in the Investor Relations
section of our website atww.nvidia.com If we make any amendments to the Worldwide Cddeamduct or the Financial Team Code of
Conduct or grant any waiver from a provision oheitcode to any executive officer or director, wit promptly disclose the nature of the
amendment or waiver on our website.
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Board Meeting Information

The Board met nine times during fiscal 2007 and&ado day Board retreat. We expect each Board reetobattend each meeting of
the Board and the committees on which he servesh Baard member attended 75% or more of the agtgegeetings of the Board and of
the committees on which he served, held duringpiréod for which he was a director or committee rnemexcept for Dr. Chu who did not
attend 75% of the meetings of the Nominating anth@@te Governance Committee. Although Dr. Chuattidnd all of the four regularly
scheduled meetings of the Nominating and Corpdsateernance Committee during the fiscal year, dusebeeduling conflicts, Dr. Chu was
unable to attend two special meetings of the Notimigand Corporate Governance Committee. If a Boaedthber does not attend at least
75% of the meetings of the Board or the committaees/hich he serves, the vesting period of his ahstoak option grants will be lengthen
as described more fully under the headngector Compensation

C OMMITTEES OF THE B OARD OF D IRECTORS

The Board has three committees: an Audit Commitg@pompensation Committee, and a Nominating ang@ate Governance
Committee. Each of the committees operates undeitten charter, which may be viewed under Corpof@bvernance in the Investor
Relations section of our websitevatvw.nvidia.com

In fiscal 2006, the Board concluded that havingditectors rotate and serve on different commitfgesides a benefit to us and our
stockholders. By rotating among committees, all foers are fully informed regarding the full scopeBofard and Company activities.
Effective March 1, 2007, Mr. Coxe became a memibéne Audit Committee and Mr. Miller became a membiethe Compensation
Committee. The Board believes that these rotatiepgesent good corporate governance and intendske periodic rotations in the future.
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Committees and Current Membership

Number of Meetings Held During Fiscal 2007 and Comittee Functions

Audit

Fiscal 2007

Mark L. Perry*

A. Brooke Seawell
William J. Miller

Fiscal 2008

Mark L. Perry*

A. Brooke Seawell
Tench Coxe

Compensation

Fiscal 2007
Harvey C. Jones*
Tench Coxe
James C. Gaither

Fiscal 2008
Harvey C. Jones*
James C. Gaither
William J. Miller

Nominating and Corporate Governance

James C. Gaither*
Tench Coxe
Harvey C. Jones
Steven Chu#

* Committee Chairpersc

Meetings: 1¢

oversees our corporate accounting and fiahreporting process;

evaluates the performance of and assessepidiifications of our independent registered
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 newpraddent registered public accounting
firm;

reviews and approves the retention of the indepatnagistered public accounting firm
perform any proposed permissible non-audit seryices

confers with management and our indepengistered 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 idetliin our annual report; and

establishes procedures for the receiptntiete and treatment of complaints we receive
regarding accounting, internal accounting conteolauditing matters and the confiden
and anonymous submission by employees of concegasding questionable accounting
or auditing matters

Meetings: 1(

reviews and approves our overall compensatitategy and policies;

determines the compensation and other teframployment of our chief executive
officer;

reviews and approves corporate performane¢sgand objectives relevant to the
compensation of our executive officers and otharsenanagement;

administers our stock option and purchaaegbnd other similar programs; and

administers our variable compensation plaakiding setting targets and approving
payouts.

Meetings: €

identifies, reviews and evaluates candidateserve as directors;
recommends candidates for election to owar8o

makes recommendations to the Board regattimgommittee membership;
assesses the performance of the Board; and

reviews and assesses our corporate governancepies

#  Dr. Chu will not serve on a committee of the Boduiling fiscal 2008
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C OMPENSATION C OMMITTEE | NTERLOCKS AND | NSIDER P ARTICIPATION

For fiscal 2007, the Compensation Committee coedief Messrs. Coxe, Gaither and Jones. No membbedompensation
Committee is an officer or employee of NVIDIA, andne of our executive officers serve as a membaraaimpensation committee of any
entity that has one or more executive officersisgras a member of our Compensation Committee. Bholir directors, except for Dr. Chu
and Mr. Perry, has purchased and holds NVIDIA comstock. Dr. Chu and Mr. Perry each have vesterksiptions to purchase shares of
our common stock.

D IRECTOR C OMPENSATION

Our directors receive options to purchase sharesio€ommon stock for their services as membewipBoard. Directors do not
receive cash compensation for their services asbmaesrof our Board, but may be reimbursed for exgginscurred in attending Board and
committee meetings. Directors who are also empgeenot receive any fees or equity compensatioadovice on the Board. In fiscal 20(
Mr. Huang was our only employee director.

Historically, options to purchase shares of our emm stock have been automatically granted to onreraployee directors under our
1998 Non-Employee Directors’ Stock Option Planreiporated into our 1998 Equity Incentive Planther 1998 Plan. If our stockholders
approve the 2007 Plan, annual stock option graittb&made to our directors from the 2007 Plan.

In March 2007, the Compensation Committee undertomview of the compensation paid to our Board iyesin connection with
their service on our Board and on the Board’'s coteses. After deliberation, the Compensation Coneaittetermined that we should
continue our approach of providing only stock opgido our non-employee directors for their servidége Compensation Committee
continues to believe that payment for servicegyuntg best aligns the interests of our directorthwhose of our stockholders, in that directors
recognize compensation only when the value of tagksincreases.

Although the 1998 Non-Employee Directors’ Stock ioptPlan provided for the automatic grant of opsiom purchase 150,000 shares
for the Initial Board Grant and 50,000 shares lier Annual Board Grant, in fiscal 2007 the Compedasafommittee reduced the size of the
Board grants to 90,000 shares for the Initial Bdardnt and 30,000 shares for the Annual Board Graséd on data provided by our Human
Resources Department and the compensation conisuifsgr completing its review of Board compensatin March 2007, the Compensati
Committee reduced the Annual Board Grant to 24g)@0es and the Annual Committee Grant to 8,00Gshar

Compensation for Fiscal 2007

The following table summarizes compensation paiouionon-employee directors for their servicestenBoard and its committees in
fiscal 2007.

D IRECTOR C OMPENSATION FOR F iscaL 2007

Option

Awards($) Total
Name (1)(2)(3)(4) (%)
Steven Cht $420,13: $420,13:
Tench Coxe 293,36( 293,36(
James C. Gaithe 293,36( 293,36(
Harvey C. Jone 293,36( 293,36(
William J. Miller 293,36( 293,36(
Mark L. Perry 362,78t 362,78t¢
A. Brooke Seawel 293,36( 293,36(

(1) Represents the dollar amount recognized fanfinal statement reporting purposes for fiscal 2@0@ccordance with Statement of
Financial Accounting Standards No. 123, or SFAS Mt3(R),Share Based Paymendf stock options granted both in and prior tadi
2007 pursuant to the 1998 Plan. We u
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()

(3)

(4)

binomial option pricing model to determine the featue of stock option grants. Assumptions usettiéncalculation of these amounts
are included in Note 2, “Stock-Based Compensatiohthe Notes to our Consolidated Financial Statesor the fiscal year 2007
included in our Annual Report on Form 10-K filedtlvthe SEC on March 16, 2007. However, as requttedamounts shown exclude
the impact of estimated forfeitures related to e-based vesting condition

On August 1, 2006, each non-employee direeogived a stock option to purchase 30,000 shardsS@ervice on the Board. The grant
date fair value of these awards was $10.20 peedbar total grant date fair value of $306,000 graint. Except for Dr. Chu, each
director also received a stock option to purch@s8adD shares on August 1, 2006 for his serviceitherethe Compensation or the Audit
Committee in fiscal 2007. The grant date fair vafithese awards was $9.22 per share for a toalt glate fair value of $92,200 per
grant. Assumptions used in the calculation of th@meunts are included in Note 2, “Stock-Based Caraation”, of the Notes to our
Consolidated Financial Statements for the fiscal @907 included in our Annual Report on FormKLéiled with the SEC on March 1
2007.

At fiscal year end, each non-employee direbtd stock options to purchase the following aggtegpumber of shares of our common
stock: Dr. Chu, options to purchase 230,000 shdesCoxe, options to purchase 620,000 shares@dither, options to purchase
340,000 shares; Mr. Jones, options to purchas®@0&hares; Mr. Miller, options to purchase 780,868res; Mr. Perry, options to
purchase 190,000 shares; and Mr. Seawell, optoparchase 1,180,000 shar

The amounts recognized for financial staterneporting purposes in fiscal 2007 reflected intdigde above include compensation
expense from stock options granted both in and poidiscal 2007. The following chart provides atfial information regarding the
amounts we recognized in fiscal 20

Expense Related Expense Related t

to Stock Options Grantec Stock Options

Granted prior to

Name in Fiscal 2007 ($) Fiscal 2007 ($)
Steven Cht $ 41,74¢ $ 378,38’
Tench Coxe 84,14¢ 209,21:
James C. Gaithe 84,14¢ 209,21
Harvey Jone: 84,14¢ 209,21:
William J. Miller 84,14¢ 209,21
Mark L. Perry 84,14¢ 278,64(
A. Brooke Seawel 84,14¢ 209,21:
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The following table summarizes the compensatiowigesl to our non-employee directors for fiscal 2@874vell as compensation
expected to be provided in fiscal 2008.

S UMMARY OF N ON -E MPLOYEE D IRECTOR C OMPENSATION

Type of Compensation Fiscal 2007 Fiscal 2008 Vesting
Initial Board Option Grant Option to purchase 90,000 Option to purchase 90,000 Vests quarterly over a three
shares of common stor shares of common stor year perioc
Annual Board Option Grant* Option to purchase 30,000 Option to purchase 24,000 Vests quarterly beginning on
shares of common stock shares of common stock the second anniversary of the

date of grant. Fully vested on
the third anniversary of the
date of grant**

Annual Committee Option Grant* Option to purchase 10,000 Option to purchase 8,000 Vests in full on the one year
shares of common stock for  shares of common stock for  anniversary of the date of
serving on the Compensation serving on the Compensation grant**
or Audit Committee. No optic  or Audit Committee. No optic
will be granted for serving on  will be granted for serving on
the Nominating and Corporate the Nominating and Corporate
Governance Committe Governance Committe

* The number of shares subject to stock option griaradjusted in certain circumstances as deschibéav.
**  Vesting is adjusted in certain circumstances asridel below

The following are the principal terms of the stagkions granted to our non-employee directors.

Initial Grants. Initial stock option grants of 90,000 are méaleach non-employee director who is elected ooiped to our Board
on the date of election or appointment.

Annual Grants—Board Members. Historically, annual stock option grants werad®a on August $of each year. Each of Messrs.
Coxe, Gaither, Jones, Miller, Perry and Seawell@ndChu received an option to purchase 30,000eshafrour common stock at an exercise
price of $22.14 per share on August 1, 2006. [f20@7 Plan is approved, the Annual Board Grantlélgranted on the day after the annual
meeting.

Annual Grants—Committee MembersHistorically, annual stock option grants warade on August $of each year. Each of Messrs.
Coxe, Gaither, Jones, Miller, Perry and Seawekiraxl an option to purchase 10,000 shares of aanmmn stock at an exercise price of
$22.14 per share on August 1, 2006. If the 2007 Rlapproved, the Annual Committee Grant will benged on the day after the annual
meeting.

Annual Grants—Adjusted Vesting for Not Attendingfibgs. If a non-employee director fails to attend at I of the regularly
scheduled meetings of the Board during the ye#oviahg the grant of an option, vesting of the optwill change. Instead of vesting as
described above, the Annual Board Grants will 386 upon the thregear anniversary of the grant date and 70% duhieddurth year, suc
that the entire option will become fully vestedtbe four-year anniversary of the date of the griist.non-employee director fails to attend at
least 75% of the regularly scheduled meetings @tttimmittee on which he sits during the year
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following the grant of an option, rather than vegtas described above, his Annual Committee Gradhtest annually over four years
following the date of grant at the rate of 10% pear for the first three years and 70% during thath year. To date, these 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 Board Grant and the-ywar anniversary of the date of grant of the AhlBaard Grant due to disability or death,
the Annual Board Grant will immediately vest andesxercisable on a quarterly pro rata basis overeayear period beginning on the date of
such death or disability. If a non-employee dirésteervice as a committee member terminates bettveedate of grant of the Annual
Committee Grant and the one-year anniversary ofl#tte of grant of the Annual Committee Grant dudisability or death, then the Annual
Committee Grant will immediately vest and be exsable based on the number of months served orspective committee prior to the
termination of service.

Annual Grants—Pro-rata Adjustment.If a non-employee director has not been servintherBoard or committee since a prior year’'s
annual meeting, the number of shares granted witelduced pro-rata for each full quarter priot date of grant during which such person
did not serve in such capacity.

Vesting Adjustments. The change of control provisions in our 1998 P&ard our 2007 Plan if approved by our stockholdaspgly to
options to purchase shares of our common stockbyettir non-employee directors and may result énabceleration of the vesting of such
shares in certain circumstance. PleaseEsaployee, Severance and Change in Control Agreesment
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SECURITY O WNERSHIP OF
C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table sets forth information as ofrAB, 2007 as to shares of our common stock beiadiiy 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 accordandé thie SECS rules and generally includes voting or investnpenter with respect

securities as well as shares of common stock sutgjexptions exercisable within 60 days of Aprib®07. Unless otherwise indicated, the
address of each of the individuals listed beloa/isNVIDIA Corporation, 2701 San Tomas Expresswagnta 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 6, 2007 Owned Percent

Named Executive Officers:
Jer-Hsun Huang 15,676,73(2) 5,060,99! 20,737,73 5.7%
Marvin D. Burkett 108,61° — 108,61° &
Ajay K. Puri 1,57¢ 187,50( 189,07¢ *
David M. Shannol 32,12¢3) 297,54: 329,66 *
Directors, not including CEO:
Steven Chu, Ph.C — 137,50( 137,50( *
Tench Coxe 933,09¢(4) 517,50( 1,450,591 *
James C. Gaithe 106,27( 237,50( 343,77( &
Harvey C. Jone 1,606,24{(5) 497,50( 2,103,74i *
William J. Miller 301,874(6) 677,50( 979,37: *
Mark L. Perry — 100,00( 100,00( *
A. Brooke Seawel 100,00((7) 1,077,50! 1,177,50 s
All directors and executive officers as a group

(11 persons 18,866,54(8) 8,791,03 27,657,58 7.5%
5% Stockholders
Barclays Global Investors, NA. and Affiliates

45 Fremont Street

San Francisco, CA 941( 37,916,87(9) — 37,916,87 10.5%
AXA and affiliates 24,551,73(10) — 24,551,73 6.8%

* Represents less than 1 percent of our common

(1) This table is based upon information provideds$ by our executive officers and directors anohupformation about principal
stockholders known to us based on Schedules 186 wilth the SEC. Unless otherwise indicated inrdievant footnote to this table
and subject to community property laws where applie, we believe that each of the stockholders daméhe table has sole voting ¢
investment power with respect to the shares inditas beneficially owned. Applicable percentagesesieficial ownerships are based
on 361,950,370 shares of our common stock outsigras of April 6, 2007, adjusted as required by ’s rules.

(2) Includes 14,371,910 shares of common stock imeléen-Hsun Huang and Lori Huang, as co-truste#sealen-Hsun and Lori Huang
Living Trust u/a/d May 1, 1995, or the Huang Trstd 1,117,326 shares
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(3)
(4)

(5)

(6)
(7)
(8)
(9)

(10)

common stock held by J. and L. Huang Investment,, lof which the Huang Trust is the general partBg virtue of their status as co-
trustees of the Huang Trust, each of Jen-Hsun Haadd.ori Huang may be deemed to have shared lo@lafivnership of the
14,371,910 shares held by the Huang Trust and B32@&%hares held J. and L. Huang Investments,dnéto have shared power to v
or to direct the vote or to dispose of or direet tlisposition of such securitie

Includes 30,418 shares of common stock held bystienon Revocable Trust, of which Mr. Shannon asievlie are the trustee

Includes 114,208 shares of common stock heddrigtirement trust over which Mr. Coxe exerciseting and investment power.

Mr. Coxe disclaims beneficial ownership in thesarsl except as to his pecuniary interest in theeshalso includes 214,566 shares
held in the Coxe Revocable Trust, or Trust, of uhidr. Coxe and his wife are co-trustees. Mr. Coigeldims beneficial ownership in
the shares held by Trust, except to the extentsgbdcuniary interest in the Tru

Includes 423,736 shares of common stock hetdenJones Living Trust of which Mr. Jones andwife are the trustees and 47,840
shares owned by ACK Family Partners of which Mnelband his wife are the general partners. As btreeaeneral partners,
Mr. Jones is deemed to beneficially own all of shares owned by ACK Family Partne

Represents shares held by the Millbor Family Trofthich Mr. Miller and his wife are «trustees
Represents shares held by the Seawell Revocabét dirwhich Mr. Seawell is a truste
Includesshares described in footnotes one through severes

This information is based on the Schedule 13@dfed March 12, 2007 and filed with the SEC ond¥ieé8, 2007 by Barclays Global
Investors, NA. and affiliates reporting their baoigl ownership as of February 28, 2007. The aftis listed in the Schedule 13G/A
include: Barclays Global Fund Advisors, Barclaysizll Investors, LTD, Barclays Global Investors Japeust and Banking Company
Limited and Barclays Global Investors Japan Limitgdcording to Schedule 13G/A, the reporting pessbave sole voting power with
respect to 33,718,456 shares and sole investmearrpeith respect to 37,916,878 shal

This information is based on the Schedule #a@&d February 14, 2007 and filed with the SEC elorirary 13, 2007 by AXA
Assurances |.A.R.D. Mutuelle, AXA Assurances Vietiklle, AXA Courtage Assurance Mutuelle (collectiyghe “Mutuelles AXA"),
AXA and AXA Financial, Inc. (together, the “AXA Aiffates”) reporting their beneficial ownership d€ecember 31, 2006. The
Schedule 13G reports that a majority of the shaapsrted are held by unaffiliated third-party ctiascounts managed by Alliance
Capital Management L.P. as investment adviser, misi@ majority-owned subsidiary of AXA Financialc. The Mutuelles AXA, are
located at 26, rue Drouot, 75009 Paris, France; Axldcated at 25, avenue Matignon, 75998 Parem¢e; and AXA Financial is
located at 1290 Avenue of the Americas, New York, M0104. The Mutuelles AXA are the parent holdimgnpany of AXA; AXA is
the parent holding company of AXA Konsern AG (Genylg AXA Rosenberg Investment Management LLC anddB¢amlington;
AXA Financial, Inc. is the parent holding comparfyAdianceBernstein and AXA Equitable Life Insuran€ompany, which operate
under independent management and make indepenatérg ®nd investment decisions. According to thkeSlule 13G, the reporting
persons have sole voting with respect to 15,476sh2Bes, shared voting power with respect to 158shares, and sole investment
power with respect to 24,551,736 sha
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EXECUTIVE COMPENSATION
C OMPENSATION D ISCUSSION AND A NALYSIS

This discussion and analysis should be read aloitig tive tables and text under “Executive Compemsetbeginning on page 36 of tt
proxy statement. Throughout this section,“Committee” refers to the Compensation CommitteewfBoard of Directors.

Our Compensation Philosophy

NVIDIA'’s success begins with our culture of innoeat, teamwork, and entrepreneurship. Our compeamsatiograms are designed to
support this culture by allowing us to:

. Attract and retain the worfs best talent. We compete for talent against the top compani@siirindustry, including both start-
ups and established businesses. Our reward pragrenallow us to attract and retain dynamic, intivegpeople who are
motivated by the challenges and opportunities ofwjng a busines:

. Motivate and reward performanc We believe that compensation should vary witfgrmance, and that a significant portion of
an executiv's pay should be linked to individual and corporseormance

. Align employee pay with stockholder objectiv  We believe that our pay program should conaretutives’ interests with
stockholder’ interests. In particular, we believe that pay stigelvard executives for growing the value of thmpany.

. Manage resources efficientt Compensation is a significant expense, whidukhbe managed appropriately to achieve our
executive reward and retention goals while alsdégatong stockholder interest

. Executive compensation should be aligned with timepensation of our employer  We have an egalitarian culture and believe
that the compensation structure for our executffiears should be substantially the same as thatlf@mployees

Our Executive Compensation Program

Our executive compensation program is substantiafiysame as the compensation program we offer hithdime employees. It
consists of four components:

. Base salar

. Variable compensatic
. Stock option grant

. Employee benefit

While the pay programs in which executives partitépclosely resemble those provided to other enggleyexecutives have a
significantly larger percentage of their pay ak i@#d tied to both individual and corporate perfante. NVIDIA’s philosophy is to offer
competitive base salaries to its executives, bptéoeide the majority of rewards through variabésy pVariable cash opportunities are
calibrated to be competitive when corporate finahi@rgets are met and individual objectives ateea®d. Exceptional rewards may be
provided through long-term equity compensation,dnly to the degree that the Company’s stock mjmareciation is strong.
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Base Salarie:

NVIDIA provides base salaries sufficient to attrant retain key executives. While we offer compatibase salaries, we believe we
can create a stronger link between pay and perfocenby biasing executive pay toward variable pagmms. Therefore, base salaries have
accounted for approximately 20% to 25% of our exges’ total annual compensation. To determineaggropriate base salary for an
executive, the Committee considers a number obfacincluding the executive’s responsibilitiespesience, past performance, and expected
future contribution to the company. The Committks® @onsiders the base salaries of executivesnilegipositions at comparable compan

Variable Compensation

Our variable compensation program rewards execufivemeeting their annual performance objectivesfar helping NVIDIA
achieve its annual financial goals. The Commitidepéed formal variable compensation plans in eddiscal years 2007 and 2008. Awards
from the Variable Compensation Plan for fiscal 200fich is referred to as the 2007 Variable Comp#as Plan, were made in March 2008.
Each year, the Committee determines an appropréateble compensation target for each executiveestablish these targets, the Commi
considers the executive’s responsibilities and etgabcontributions to the Company. The Committee atviews the variable compensation
targets established for executives in similar pms# at comparable companies.

The variable compensation an executive actuallgives depends on corporate financial results fey#ar and the executive’s
individual performance during the year. An execefvtarget award is divided into two components:

. Corporate performance For fiscal years 2007 and 2008, fifty peragfithe executive’s variable compensation dependhen
Company’s success at achieving an adjusted aneti@come goal. If the Company does not meet ifisséeld annual net income
goal at a threshold level, the executive will reeaio payment for this portion of his or her valgatompensation. If the threshold
level of performance is surpassed, the executillegedeive a payment greater than zero. The maxirpayment with exceptional
performance by NVIDIA is 200% of the target valdethas portion of the awarc

. Individual performance The balance of the variable compensation awepdnds on how well the executive performs agaiis
individual objectives. If the executive achieves pre-defined individual objectives, he may receiy@ayment for this portion of
the award. To provide a way for the Company toge&e a truly exceptional individual contributighgere is no defined maximt
payment for this portion of the award. In practites CEO makes payout recommendations for exeautiveof a pool funded at
100% of target payout. This is the same approaet fr employees. The Committee has full discretiodetermine the
appropriate individual performance payout for tHeGC

Adjusted annual net income is defined as the re@nime reported in our financial statements, exclydie impact of stock-based
compensation expense and excluding or includingstthat the Committee believes to be extraordinagtherwise appropriate to exclude or
include. The adjusted annual net income threshmotte 2007 Variable Compensation Plan exceeded #yt8e adjusted annual net income
threshold in the Variable Compensation Plan fardi®006, thus requiring significant growth in dwsiness in order for our executives to
receive variable compensation.

The variable compensation plans approved by therfitige provide that the Committee may increasajcedor eliminate variable
compensation payments or make variable compensagigments even if corporate goals or individuafqgrenance objectives are not
achieved.
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Equity

NVIDIA believes equity-based compensation is caitito its overall pay program for executives. Egiliinsed compensation provides
several significant advantages:

. It allows us to provide exceptional potential redsaand thereby to attract top talent. Those exaeatirewards are realized,
however, only if the Company’s growth is strongwasy be evidenced by stock price appreciation ahgkvia created for
stockholders

. It creates a strong incentive for executives torowp financial results and take the right actiangtrease the Company’s value
over the long term. Because the ultimate valuéefaward varies with results, equity-based compmmsareates a strong link
between pay and performan

. It links executive’ interests directly with stockhold¢, since rewards depend on stock performa

Currently, the Committee views stock options inimas forms are the best method to motivate our @ikexs. Stock options encourage
executives to focus on value creation, since stgtions provide rewards only when our stock primréases. The vesting schedules we use
delay rewards until the future, thereby keepingeimives “in front” of our executives and helpingretain key talent.

Managing the Use of Equi

While equity compensation is an important partwf averall compensation policy, we carefully monittee number of stock options
granted to employees. We strive to limit both thpe:se of equity grants and the potential dilubbstockholder ownership that can occur
when large grants of stock are given to employd&saccomplish this objective by:

. budgeting the number of stock options availablesfoployee grants. In determining the size of tlislpwe consider factors such
as the growth in the number of employees eligiblegiants, competitive compensation practices, eegeaverage grant sizes
based on expected performance, the accounting sgmdrgranting options, and potential dilution;

. being sensitive to our annual dilution rate. Werdethe annual dilution rate as the net numberesf aptions granted during a
fiscal year as a percentage of the outstanding aomstock at year-end. For fiscal 2007, the Commi¢igtablished an annual
dilution budget of 3.0% to 3.5% for all employealarew hire grants other than those related to menge acquisition activity.
Our actual dilution rate for fiscal 2007 was 2.9Phis included grants to new hirasd employees joining from acquisition
activity. In fiscal 2007 there was a 49% increastotal employees from 2,737 to 4,083. For fis€0&, the Committee has
established a dilution budget of 2.25% to 2.75%nethough we anticipate continued growth and iregdayumber of employees.
We will not exceed the approved dilution budgethwaitt explicit approval from the Committee. The &s2008 dilution budget
does not account for any grants that may resuit freergers and acquisitions. We expect the dilutie to vary in future periods
as our business and competitive environment chaagén response to any accounting or regulatovgldpments

Determining the Size of Individual Stock Option @s:

To determine the appropriate size of an executisesk option grant, the Committee considers sé¥actors, including the executive’s
past performance and expected future contributinretention value of the executive’s prior ungdsbption grants, the Company’s growth
and performance outlook, and the option grantsigealito executives in similar positions at comp&raimmpanies.

Historically, executives received a single stockapgrant during the first quarter of each yearfiscal 2008, the Committee
determined the target size of the executive’s stption grant at the beginning of each
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fiscal year. In fiscal 2008 unlike in prior yeatise award is divided in half. The first half wasuigted at a pre-determined date in the first
quarter of the fiscal year. The second half willgnanted at a pre-determined date in the thirdtquaf the fiscal year, assuming the executive
remains with the Company and continues to meebpeence expectations. The grant dates will be dhgesdates on which all other annual
employee stock option grants are made. This alignmesures that executives are treated consisteittiyother employees. NVIDIA does

not grant re-load options, make loans to executiovesercise their stock options, grant stock aptiat a discount, or allow grants to be made
to executives when our stock trading window is etbfor other employees.

Exercise Price

The exercise price of all stock option grants iseutly the closing price of a common share of NVARBtock on NASDAQ on the
trading day preceding the date of grant. If ouclshmlders approve our 2007 Plan, the exercise pritehange to the closing price of a
common share of NVIDIA stock on NASDAQ on the atwate of the grant.

Vesting

Stock options cannot be exercised until they VBt vesting requirements for our options are desigo increase their value in
retaining employees. NVIDIA'’s vesting approachlsoadesigned to ensure that no new options vestalinprior options (except possibly
those received as part of a new hire grant) hastede At NVIDIA, options vest as follows:

. For new hire grants Options vest quarterly over a three-year per@muk-twelfth of the grant vests each quarter| timai full
grant is vested at the end of three ye

. For most executiv’ grants.  In past years, option grants began to vestywaws after the grant date and were fully vestegkth
years after the grant date. In fiscal 2008, exger’ option awards for the year are divided in halflgmanted on two different
dates six months apart, each grant will begin &i o years after its grant date and be fullyegstvo and a half years after its
grant date. The vesting approach combined wittdivided grant will still result in the executivetstal option grants for a year
vesting on four dates between the second andahind/ersaries of the first grant da

. For the CEO. In fiscal 2008, the CEO'’s options will be treatdeblthe grants of other executives except thavésting period
will begin four years after the grant date insteativo years

Stock Ownership Guidelines

In March 2007, the Compensation Committee apprerecimended and restated Corporate GovernancéeBalicthe Board of
Directors, which include stock ownership guidelinBlse Board is expected to review the amended estdted Corporate Governance Poli
of the Board of Directors at its next regularly sdhled meeting. According to those policies, eaddctbr and executive is required to hold at
least 10,000 shares of our common stock duringéhnied in which he or she serves as a directokecwtive of the Company, unless our
Nominating and Corporate Governance Committee vgdive requirement. Those shares may include vésiteghexercised stock optior
Non-employee directors and executives will have 18 timofrom the date that they become directors ocuiees to reach the ownership
threshold. Each of our directors and executiveeeatlly meets the stock ownership requirement. Theksownership guidelines are intended
to further align director and executive interesithwstockholder interests.

Other Benefits

We do not have any special benefit programs foresecutive officers. Like all of our full-time emyjees, our executives are eligible to
participate in our 1998 Employee Stock Purchasgram, our 401(k) plan, and
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other health and welfare insurance programs. Weeive offer a competitive package of health aetfare programs. To ensure our total
compensation package remains competitive with atbepanies, we compare our health and welfare lienwath the packages offered by
other companies.

Severance and Change of Control Provisic

We do not have severance or change of control agges with any of our executives. However, our 1E888ity Incentive Plan and our
proposed 2007 Plan provide that if we sell subitiyall of our assets, or we are involved in angrger or any consolidation in which we
not the surviving corporation, or if there is arifier change in control, all outstanding awards utigese plans, including those issued to our
executives, will become fully vested and exercigabthe awards are not assumed, or equivalentdsige not substituted, by the successor
entity. Our policy is consistent with the accelematof vesting policies at the majority of our peempanies.

Determining Executive Pay

At the end of each fiscal year, NVIDIA’'s Human Restes department works with our CEO and Committeretiew our overall
compensation program. The review involves analynwagket pay practices, assessing NVIDIA’s exisfiag programs, forecasting our
Company'’s growth, and modeling total compensatmsisand stock dilution. As a result of this revigwe compensation program for the
upcoming fiscal year is agreed upon and overalfktgiare set.

At the same time as setting the compensation pnodwathe upcoming year, the process of evaluatidiyidual performance and
making variable pay decisions for the prior fisgadr is also occurring. At the beginning of thedisyear, the CEO reviews the pay and
performance of each executive other than himselfraakes pay recommendations to the Committee fdr ebthose executives. Through
several regularly scheduled meetings, the Commigeiews those recommendations, taking into account

. The CEOQO'’s assessment of results achieved, leagedshonstrated, and challenges faced during theoueyear for each
executive other than himse

. Each executiv's pay history and unvested optio
. The difficulty of the executiv's role; anc
. Benchmarks of executive pay at comparable compe

As necessary, the Committee discusses changes @BO’'s recommendations with the CEO and then apgroompensation actions
for each executive.

The Committee makes compensation decisions foCH®@ separately without the CEO’s participation. Qwnmittee evaluates the
CEO'’s performance taking into account the CEO’§smliew and the Committee’s own judgment of resalthieved. Input on our CEO’s
performance is solicited from the other memberthefBoard. The Committee also considers data on &idpensation at comparable
companies.

For fiscal years 2007 and 2008, the Committeerrethan executive compensation consultant, Hewibgistes LLC, to assist with the
pay-determination process for all executives iniclgdhe CEO. At the end of this process, the Cote@is decisions included the following
compensation actions for each executive includirgGEO:

. A variable compensation award based on corporateratividual performance for the preceding fiscahy;
. A target variable compensation opportunity for tiegv fiscal year

. Any changes to base salary; ¢

. The amount of any stock option grants for the figear.
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When considering the variable compensation plathiemew fiscal year, the Committee approves thparate performance objectives
based on our Board-approved operating plan withtiff@m our CEO. Individual performance objectifesour variable compensation plan
are determined based on discussions between tbataseeand the CEO. The CEO and the Committee wagkther to set individual
performance objectives for the CEO.

At the end of the process, the Committee reviesvdétisions for the CEO and other executive offiweith the full Board in executive
session.

Tally Sheet Approach
When making decisions about an executive’'s compiemsahe Committee takes a holistic view and wséally sheet that includes:
. The executiv’'s current and past base salar
. The executiv’'s variable compensation payouts for the previccsafiyear
. The value and amount of the execu’s outstanding stock options; a
. Data about the rewards offered to executives inl@irpositions at comparable compani

The tally sheets help the Committee balance thewxe’s short- and long-term compensation and ketp compensation packages
competitive with those offered by our peer compsanide Committee is committed to reviewing tallgsts at least once each year.

Executive Compensation Consultir

In fiscal years 2007 and 2008, the Committee rethidewitt Associates LLC, to assist the Committeedrrying out its responsibilitie
With respect to executive compensation matters, itdegports directly to the Committee. Among otlteings, Hewitt works with the
Committee to gather and analyze third-party dataathe compensation practices of our peer compagainst which we compete for talent.
Hewitt also aided management in the analysis aedapation of the 2007 Plan and other compensatiated activities.

Compensation Benchmarking

We believe our primary goal in setting pay mustdensure we can attract, motivate, and retaiinthavative talent we need for our
business to succeed. Because of this, the prinaatgrs we consider when setting pay are the ananahtypes of compensation that will best
allow us to secure key talent and motivate theguerénce and entrepreneurial behavior we requiréleMre focus primarily on these
strategic goals of our compensation system, walaemindful of the competitive market. Becausecampete for talent against a broad
range of companies, including start-ups and langdi-established businesses, we look at differentigs of companies to evaluate the market
including:

. A broad group of peer companies against whom wepebarfor talent and that we use to determine génarployee pay. To
identify peer companies, we consider industry, gaplgic location, revenue levels, market capitalirgtand financial
performance. This set of peer companies includéslaege and small leading technology companiesfiBoal 2007, this group
included 49 companie
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. A subset of the peer companies that had revenues®than $5 billion in the preceding year. Fecdl 2007, the subset includt

Acxion Corporation

Adobe Systems Incorporated
Agere Systems Inc.

Altera Corporation

Analog Devices, Inc.

ATI Technologies Inc.
Autodesk, Inc.

BEA Systems, Inc.
Broadcom Corporation
Cadence Design Systems, Inc.
eBay Inc.

Electronic Arts Inc.

Ericsson LM Telephone Ci

Infineon Technologies AG
International Game Technology
Intuit Inc.

Juniper Networks, Inc.
KLA-Tencor Corporation
Kyocera Wireless Corp.

LSI Corporation

Lucasfilm Ltd.

Marvell Technology Group Ltd.
Micron Technology, Inc.
National Semiconductor Corporati

Network Appliance Inc

On Semiconductor Corporation
Qualcomm Incorporated
Samsung Telecom America
Sandisk Corporation

Siebel Systems, Inc.

Sony Computer Entertainment Amer
Inc.

Synopsys, Inc.
Xilinx, Inc.
Yahoo! Inc.

. A subset of the peer group made up of only the semdiuctor companies that made less than $5 biligavenue in the preceding
year, which included 11 companies in fiscal 2(

. The entire group of companies included in the RatliExecutive Survey

. The semiconductor group in Radf’s Executive Surve)

Compensation data for these groups is gatheredtiierRadford Executive Survey and proxy statemdiits.data for all five groups is
used by the Committee to assess the market andlbedpmine appropriate levels of pay for our exieest The Committee evaluated all of
the data at the same time when making its compiensagcisions.

Executive Pay Decisions for Fiscal 2007 and Fisc2008

Base Salary

For fiscal 2007, the Committee determined thatidee salaries of Messrs. Huang, Shannon, and Rteisufficient to achieve our
retention goals given salaries paid to similartyatied executives at our peer companies so theginemmchanged. The Committee increased
Mr. Burkett's base salary in light of his continuegtstanding performance and a determination tisdbdse salary fell below the market

average for our peer companies.

For fiscal 2008, the Committee determined thatiidige salaries of Messrs. Burkett, Shannon, andnwrRue sufficient to achieve our
objectives and left them unchanged. The Committeesased Mr. Huang's base salary by $100,000 t0,960 after determining that his
base salary fell well below current CEO base corsggon levels at our peer companies and becausis obntinued high level of

performance.

Variable Compensation

For fiscal 2007, NVIDIA reported 29% revenue growathd a 49% increase in net income as computeccordance with U.S. generally
accepted accounting principles. This performansalted in 135% achievement on the corporate pedao® component of the variable
compensation program paid to all eligible employees
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Our CEO and each executive officer thus receivedarate performance payments under the 2007 Vari@bmpensation Plan of 135% of
their targeted amounts. The amounts paid to exexsufor the individual component of variable comgagion ranged from 85% to 135% of
target, based on the individual performance resugeved by each executive.

For fiscal 2008, the Committee increased the tdeyetis of variable compensation for Messrs. Hu&tnnon, and Puri. These
increases were intended to bring their total cashpensation opportunity to the current level ofenives in similar roles at our peer
companies.

Equity

In fiscal 2007, the Committee granted new stockoopawards to each of our executives other thanRvri, who was not eligible
because of his recent hire date. The size of tlerdaweflect past individual and company perforneaespected future contribution, the
retention value of unvested stock options heldXscatives, and the estimated value of the awardgeaced with equity awards offered to
executives in similar positions by our peer companin general, the vesting schedule of these mantgis such that these new options will
begin vesting after currently held options areyfwksted.

In March 2007, the Committee determined the nunobbshares to be granted to each executive in f22@8.

Tax and Accounting Implications

Section 162(m) of the Code places a limit of $1,000 on the amount of compensation that the Compaaydeduct from its taxes in a
year with respect to our executive officers. Secfi62(m) limits the types of compensation thatdeeéuctible resulting in some performa-
based compensation that does not qualify as taxatibie. While the Committee is mindful of the b&h® our company performance of full
deductibility of compensation, we believe the Comt@e must not be constrained by the requiremengeofion 162(m) where those
requirements would impair flexibility in compensagiour executive officers in a manner that can pesnote our corporate objectives.
Therefore, the Committee has not adopted a pdiiayrequires that all compensation be deductibhie. Committee intends to continue to
compensate our executive officers in a manner sterdi with the best interests of the Company anstdckholders.

We adopted SFAS No. 123(R) on January 30, 2006 SS8é&. 123(R) establishes accounting for stock-basetds exchanged for
employee services. Accordingly, stock-based comgt@nscost is measured at grant date, based daithealue of the awards, and is
recognized as an expense over the requisite emgpkpmice period. We use a binomial option prigimagel to estimate the fair value of each
award.
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S UMMARY C OMPENSATION T ABLE

The following table summarizes information regagdihe compensation earned by our chief executiffeenf our chief financial officer
and our other two executive officers in our fise@D7. We refer to these individuals as our namedative officers. All compensation earned
by our named executive officers in fiscal 2007igliided in the below table.

Summary Compensation Table for Fiscal 2007

Non-Equity
Incentive Plan
Fiscal Option Compensatior All Other
Awards Compensatior
Name and Principal Position Year Salary ($)  Bonus ($) $)D)(2) ($)(3) $) Total ($)
Jen-Hsun Huang 2007 $500,00( — $2,507,62° $1,624,37! — $4,632,00:
Chief Executive Officer and Preside
Marvin D. Burkett 2007  425,00( — 1,323,61. 573,53t — 2,322,15:
Chief Financial Officel
David M. Shannon 2007  300,00( — 874,39° 312,37! — 1,486,77.
Senior Vice President, General Counsel and
Secretary
Ajay K. Puri 2007 300,000 $75,00((4) 1,045,46 329,85( $  6,3745) 1,756,68

Vice President of Worldwide Sal

(1) The amounts shown in this column reflect thbati@mount recognized for financial statement répg purposes for fiscal 2007, in
accordance with SFAS No. 123(R). Assumptions useablé calculation of these amounts are includeddte 2, “Stock-Based
Compensation”, of the Notes to our Audited Consikd Financial Statements for fiscal 2007 incluitledlur Annual Report on
Form 10-K filed with the SEC on March 16, 2007.r&guired, the amounts shown exclude the impacstirhated forfeitures related to
service-based vesting condition

(2) The amounts recognized for financial statemepbrting purposes include compensation expense &wards granted both in and prior
to fiscal 2007. The following chart provides adufital information regarding the amounts we recoghinefiscal 2007

Expense Relate Expense Relates
to Stock Options to Stock Options
Granted in Granted Prior
Name Fiscal 2007 ($) to Fiscal 2007 ($
Jer-Hsun Huanc $ 461,03 $ 2,046,59
Marvin D. Burkett 416,54. 907,07
David M. Shannol 277,69: 596,70
Ajay K. Puri — 1,045,46

(3) Reflects amount earned in fiscal 2007 and paMarch 2007 pursuant to our 2007 Variable Compgas Plan, which is discussed in
greater detail in oLCompensation Discussion and Analybeginning on page 28 of this proxy statem

(4) Represents the aggregate amount of a signingsbpaid to Mr. Puri in fiscal 2007. The signinghbs was payable to Mr. Puri in
quarterly installments of $25,000. Mr. Puri receivbe first installment of the signing bonus whenjdined us during fiscal 200

(5) Represents a payment of $6,372 to Mr. Puri bee&e did not participate in our medical benefigpams in fiscal 2007. Every
employee who opts not to participate in our medieadefits programs receives similar payme
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G RANTS OF P LAN -B ASED A WARDS

The following table provides information regardia§jincentive plan awards that were made to orediby our named executive
officers during our fiscal 2007. Disclosure on pa@te line item is provided for each grant of asar@ made to a named executive officer.
The information in this table supplements the dolkue of option and other awards set forth inSexmary Compensation table by
providing additional details about the awards.

The option grants to purchase shares of our constumk set forth in the following table are madeemaur 1998 Plan. The exercise
price of each option is equal to the closing pateur common stock as reported by NASDAQ for th&t Imarket-trading day prior to the date
of grant as provided by our 1998 Plan. The exenmii may be paid in cash, in shares of our comstock valued at fair market value on
the exercise date or through a cashless exerasedgure involving a samaay sale of the purchased shares. All stock oggffants are subje
to service based vesting.

During fiscal 2007, none of our named executivécefs were awarded or held any performance-basgitiyeqcentive awards.

Grants of Plan-Based Awards in Fiscal 2007

Closing
. . Market
Estimated Possible Payouts Under All Other Price of
Non-Equity Incentive Plan Option Exercise Common
Awards(1) Awards: Grant Date
Number of or Base Stock on Fair Value
Securities Price of of Stock and
Threshold Maximum Underlying Option Grant Option
Grant Target Options Awards Date Awards
Name Date ($) ($) ($) (#) ($/Sh) ($/Sh) $@
Jer-Hsun Huanc 3/31/0¢ — — — 300,00((2) $28.743) $28.6% $3,873,00
— 0 $1,250,00 — — — — —
1/31/0( - = —  2,728,49(4)  4.6744) 4.6° —
5/1/0% — — — 400,00((4) 7.95(4) 8.1t —
Marvin D. Burkett 3/31/0¢ — — — 150,00(2) 28.743)  28.6c  1,818,00(5)
0 425,00( — — — — —
David M. Shannon 3/31/0¢ — — — 100,00(2) 28.743)  28.6c  1,212,00(5)
— 0 250,00( — — — — —

Ajay K. Puri — 0 300,00( — — — — —

(1) Represents possible awards under the 2007 hlar@ompensation Plan based on Company and indivjgkrformance in fiscal 2007.
Actual amounts paid in March 2007 pursuant to @@72Variable Compensation Plan are included irflen-Equity Incentive Plan
Compensation” column of the “Summary Compensatiahl@” on the preceding page. Non-equity incentivarals are made pursuant
to our 2007 Variable Compensation Plan, which ssalésed in ouompensation Discussion and Analységinning on page 28 of this
proxy statemen

(2) Represents stock options granted to our exszuutiuring fiscal 2007. The Compensation Commaggaoved these grants on March 7,
2006 for grant on March 31, 2006, the same dayahatal grants were made to all of our other diggémployees

(3) Represents the closing price of our common stockparted by NASDAQ on March 30, 20(

(4) In connection with our voluntary review of st stock option grant practices in fiscal 200 ,November 27, 2006, the Board
determined that it should increase the exercisemi the unvested portion of two options granteit. Huang. It was determined that
when the grant was made to Mr. Huang
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January 31, 2000 an incorrect exercise price wad.ughe Board increased the exercise price todirea fair market value on the date
of grant. The exercise price for the grant mad&ltoHuang on May 1, 2003 was increased to the epprice of our common stock on
NASDAQ for the last trading day immediately priorthe respective new measurement date that wasrdeéal for financial accountir
and reporting purposes. The exercise price sdt forthe table above reflects the closing pricewnfcommon stock on NASDAQ on' t
last trading day before the new measurement dat¢henclosing market price set forth in the talilevee reflects the closing price of our
common stock on NASDAQ on the new measurement datéhese changes provided no additional consideréd Mr. Huang, we did
not recognize any expense associated with thesdicatidns in accordance with SFAS No. 123(R). koather information on our
voluntary review of our historic stock option grargee Item 7 “Management’s Discussion and Anabysignancial Condition and
Results of Operatiof” in our Annual Report on Form -K for fiscal 2007 filed with the SEC on March 1&®.

(5) The grant date fair value was determined ugd#eXkS No. 123(R) for financial reporting purposest & discussion of the determination
of fair value of stock options under SFAS No. 123@e Note 2, to our Consolidated Financial Statémcontained in our Annual
Report on Form 10-K for fiscal 2007 filed with tB&C on March 16, 2007. The grant to Mr. Huang haiat date fair value of $12.91
and the grants to each of Messrs. Burkett and Simahave a grant date fair value of $12.12 per slarea discussion of the grant date
fair value of the two awards granted to Mr. Huanigmto fiscal 2007, see Footnote

O UTSTANDING E QuITY A WARDS
The following table presents information regardiug named executive officers’ outstanding equitpais as of January 28, 2007.

Option grants made before February 2004 generatliyahten year term and option grants made afteuBgb2004 generally have a six-year
term. As of January 28, 2007, none of our namedugike officers held unearned equity incentive alsasr stock awards.
Outstanding Equity Awards at Fiscal 2007 Year—End

Option Awards

Option
Number of Number of Exercise
Securities Underlying Securities Underlying
Unexercised Options (4 Unexercised Options (4 Price Option
Name Exercisable Unexercisable (€3]] Expiration Date
Jer-Hsun Huan 1,110,00! — $ 0.91 2/2/0¢
2,728,49! — 4.67 1/31/1C
1,000,00! — 17.92 7/25/11
300,00( 200,00((2) 18.5¢ 5/14/1:
— 400,00(3) 7.9¢ 5/14/1(
— 400,00((4) 13.12 5/12/11
— 400,00((5) 12.71 5/16/1:
— 100,00((6) 15.0C 5/16/1:
— 300,00((7) 28.7¢ 3/30/1:
Marvin D. Burkett 140,61¢ — 4,74 9/3/12
30,00( 150,00((8) 13.12 4/12/1C
— 200,00((9) 12.71 5/16/11
— 150,00((10) 28.7¢ 3/30/1:
David M. Shannol 268,36 — 5.54 7/31/1%
12,38( 107,62((8) 13.12 4/12/1C
— 140,00((9) 12.71 5/16/11
— 100,00((10) 28.7¢ 3/30/1z
Ajay K. Puri 150,00( 300,00((11) 18.0¢ 12/21/1:



1)

()
(3)

(4)

()
(6)

(7)
(8)
(9)
(10)

(11)

Represents the closing market price of our comstock on NASDAQ on the last trading day priottte date of grant which is the
exercise price of stock options grants made putdoaour 1998 Plar

The option vests as to 100,000 shares on Febr&ar30D7 and as to the remaining 100,000 sharesayn1g, 2007

The option vests in equal quarterly installnsemter a one year period beginning on May 15, Z0@&h that the option is fully vested on
May 15, 2008

The option vests in equal quarterly installnsemter a one year period beginning on May 15, 0@ that the option is fully vested on
May 15, 2009. Beginning in fiscal 2004, stock optgrants made to Mr. Huang have a seven-year tieice the first portion of the
stock option does not vest until at least four geard three months after the date of gr

The option vests in equal quarterly installnsemter a one year period beginning on May 15, 0@ that the option is fully vested on
May 15, 2010. This option has a seven year t

The option vests in equal quarterly installnsemter a one year period beginning on May 15, 0@ that the option is fully vested on
May 15, 2010. This option was granted with a stpkiee of $15.00 per share which was a premium thesclosing price of our
common stock on NASDAQ on the last trading day mpidcthe date of grant, which was $12.71 per shEtes option has a seven year
term.

The option vests in equal quarterly installnsemter a one year period beginning on May 15, Zth that the option is fully vested on
May 15, 2011. The option has a seven year t

The option vests as to one sixth of the shsuwégect to the grant on January 13, 2007 with ¢éineainder of the option vesting in equal
quarterly installments such that the option isyfuiksted on April 13, 200!

The option vests as to one quarter of the shaubject to the grant on August 17, 2007 withrémeainder of the option vesting in equal
quarterly installments such that the option isyfuksted on the May 17, 20C

The option vests as to one quarter of theeshsubject to the grant on June 30, 2008 witheéhwinder of the option vesting in equal
quarterly installments such that the option isyfwiésted on the March 31, 20(

The option vests in equal quarterly installmentsravthree year period such that the option iy fedisted on December 22, 20
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O PTION E XERCISES
The following table shows information regardingioptexercises by our named executive officers dufiscal 2007. None of our
named executive officers had stock awards outstgnali that vested during fiscal 2007.

Amounts shown under the heading “Value Realize&xercise” represents the difference between thecseeprice of the stock option
shares and the sales price of the shares of oumoorstock. The value realized was determined withoosidering any taxes that may have
been owed. The exercise price of each option waale¢q the closing price of our common stock a®regal by NASDAQ for the last market-
trading day prior to the date of grant.

Option Exercises in Fiscal Year 2007

Option Awards

Number of
Shares Value
Acquired on Realized
on
Name Exercise (#) Exercise ($)
Jen-Hsun Huang 210,00( $ 4,878,85
210,00( 4,780,27
210,00( 5,380,52I
210,00( 7,461,20!
Marvin D. Burkett 25,00( 544,62!
25,00( 568,76
25,00( 586,44(
325,00( 10,307,60
25,00( 785,55!
25,00( 836,94(
25,00( 810,03
84,38¢ —
25,00( 794,53:
25,00( 733,04
25,00( 759,95¢
25,00( 682,11¢
David M. Shannon 18,00( —
191,63¢ 4,899,61!

Ajay K. Puri — —

Employment, Severance and Change in Control Agreemés

Employment Agreements.Our executives are “at-will” employees and we dbhreve employment, severance or change in control
agreements with our executive officers. Howeves,tdrms of Ajay K. Puri’'s offer letter provided thee was entitled to accelerated vesting of
the equivalent of one year's vesting of his stopkan grant of 300,000 shares of our common stbhisiemployment was involuntarily
terminated as the result of an acquisition of N\AIVithin his first twelve months of employment. Ttegms of the offer letter expired in
December 2006.

Change in Control Agreements.Our 1998 Plan provides that if we sell all obstantially all of our assets, or we are involiedny
merger or any consolidation in which we are notsheiving corporation, or if there is any otheanlge in control, all outstanding awards
held by all employees then providing services,udiig our executive officers, under the 1998 Pldheither (a) be assumed or substituted
for by the surviving entity or (b) if not assumedsaobstituted, the vesting and exercisability & dwards will accelerate in full and the awz
will terminate if they are not exercised prior ke tclosing of the change of control.
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C OMPENSATION C OMMITTEE R EPORT

The material in this report is not “soliciting matal,” is not deemed “filed” with the SEC and is hto be incorporated by reference in
any of our filings under the Securities Act of 1883he Securities Exchange Act of 1934, whethaetenieefore or after the date hereof and
irrespective of any general incorporation languageny such filing.

The Compensation Committee of the Board of Directawersees the compensation programs of NVIDIAamalf of the Board. In
fulfilling its oversight responsibilities, the Compsation Committee reviewed and discussed with geanant the Compensation Discussion
and Analysis included in this proxy statement.

In reliance on the review and discussions refetwegbove, the Committee recommended to the Boatdite Compensation Discussion
and Analysis be included in the Annual Report omi@0-K of NVIDIA for the year ended January 280Z&nd in this proxy statement.

C OMPENSATION C OMMITTEE

Harvey C. Jones, Chairmi
Tench Coxe’

James C. Gaithe

William J. Miller*

*  As of March 1, 2007, Mr. Coxe no longer servegiom Compensation Committee. Mr. Miller replaced Moxe as a member of the
Compensation Committe
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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 tto be incorporated by reference in
any of our filings under the Securities Act of 1883he Securities Exchange Act of 1934, whethaetenieefore or after 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 websitevai.nvidia.conunder Corporate
Governance in the Investor Relations section. @ufiscal 2007, the members of the Audit CommitteewVilliam J. Miller, A. Brooke
Seawell and Mark L. Perry. For fiscal 2008, the rhem of the Audit Committee are Mark L. Perry, Tre@oxe, and A. Brooke Seawell.
Messrs. Coxe, Perry and Seawell meet the indeperdstandards established by NASDAQ. Each of MeBansy and Seawell is an audit
committee financial expert as defined in the agtile rules and regulations promulgated pursuathte@ecurities 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. During fiscal 2007, the Audit Corittee also conducted an independent review of thgany’s historical stock option
grant practices.

Management is responsible for the financial repgrprocess, the preparation of consolidated firsrstatements in accordance with
generally accepted accounting principles, or GAthe,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 2007, was responsible for performing an irsglent audit of the consolidated
financial statements in accordance with GAAP asdiigg a report thereon and of its internal contkar financial reporting as of January 28,
2007. Their judgments as to the quality, not jhstdcceptability, 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 pubic accounting firm.

The Audit Committee members are not professioned@actants or auditors, and their functions areimended to duplicate or to certify
the activities of management or the independenstexgd public accounting firm. It is not the dofiythe Audit Committee to plan or conduct
audits, to determine that the Company’s finandi@iesnents are complete and accurate and in acamddth GAAP, or to assess the
Company’s internal control over financial reportifigne Audit Committee relies, without independeatification, on the information
provided by NVIDIA and on the representations mhygenanagement that the financial statements hase pespared with integrity and
objectivity, and the opinion of the independentisigzed 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 2007 and the
Companys internal control over financial reporting with negement and PwC. Specifically, the Audit Committae 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
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firm received by the Audit Committee in accordamdth the requirements of the Independence Stand2odsd Standard No. 1. The Audit
Committee has also considered whether the provigi@ertain permitted non-audit services by Pw€asipatible with PwC’s independence
and discussed PwC's independence with PwC.

Based on the Audit Committee’s review and discussithe Audit Committee recommended to the Boafdiafctors that the audited
consolidated financial statements be included énAhnual Report on Form 10-K of NVIDIA for the felcyear ended January 28, 2007.

A uDIT C OMMITTEE

Mark L. Perry, Chairma
William J. Miller*

A. Brooke Seawel
Tench Coxe’

*  As of March 1, 2007, Mr. Miller no longer serves the Audit Committee. Mr. Coxe replaced Mr. Milles a member of the Audit
Committee

F EESB ILLED BY THE | NDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following is a summary of fees billed by PricgarhouseCoopers LLP for fiscal 2006 and fiscal72o® audit, tax and other
professional services during the fiscal year:

Fiscal 2006 Fiscal 2007
A upIT F EES (1) $1,706,461  $4,101,75
A uDIT -R ELATED F EES(2) 500,65( 858,96°
T Ax F EES(3) 233,09: 53,51
A LL O THER F EES (4) 13,15¢ 4.01¢
T oTAL F EES $2,453,36 $5,018,24!

All of the fiscal 2006 and fiscal 2007 fees desedilabove were pre-approved by the Audit Committeabe Chairman of the Audit
Committee through the authority granted to himhy Audit Committee which is described below.

(1) 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, revavesir quarterly financial statements, including annual report, and includes
fees for SEC registration statements and consandsgconsultation on accounting standards or traiesasc Audit fees for fiscal 2007
also include approximately $1.9 million of feesatéig to the restatement of our historical finahstatements as a result of the findings
of the review of our historical stock option gr@mbcess as outlined in our amended Annual Repofioom 10K for fiscal 2006 and ot
amended form 1-Q for the first quarter of fiscal 200

(2) Audit-related fees for fiscal 2006 primarilynsisted of fees for statutory audits. Audit-relafegss for fiscal 2007 consisted of fees for
acquisitions, implementation of SFAS No. 123(Ryjewing of the accounting for a licensing agreement stock option grant process
review and other aucrelated fees

(3) Tax services fees consist of tax compliance andwtation services
(4) All other fees consist of fees for products or gy other than those included abc
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Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and procedfor the pre-approval of all audit and pernbieshon-audit services rendered
by our independent registered public accounting.fifhe policy generally permits pre-approvals afcfied permissible services in the
defined categories of audit services, audit-relatzgtices and tax services up to specified amoBn¢sapproval may also be given as part of
the Audit Committee’s approval of the scope oféhgagement of our independent registered publiouatig firm or on an individual case-
by-case basis before the independent registerdit mdzounting firm is engaged to provide each iserMn some cases the full Audit
Committee provides pre-approval for up to a yekated to a particular defined task or scope. Ieotases, the Audit Committee has
delegated power to Mark L. Perry, the ChairmarhefAudit Committee, to pre-approve additional nadiaservices if the need for the
service was unanticipated and approval is requirex to the next scheduled meeting of the Audihfddttee. Mr. Perry then communicates
such pre-approval to the full Audit Committee atriext meeting.

P roPOSAL 3
R ATIFICATION OF SELECTION OF | NDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR F 1scaL 2008

The Audit Committee has selected Pricewaterhousp€lsd_LP to serve as our independent registerelicpadrounting firm for our
fiscal year ending January 27, 2008. Stockholdfiaation of the Audit Committee’s selection of Bws not required by our Bylaws or any
other governing documents or laws. However, wesabemitting the selection of PwC to our stockholdergatification as a matter of good
corporate practice. If our stockholders do nofyatie selection, the Audit Committee will recoreidvhether or not to retain PwC. Even if
selection is ratified, the Audit Committee in itdesdiscretion may direct the appointment of aedté#ht independent registered public
accounting firm at any time during the fiscal yédahey determine that such a change would be mbest interests and those of 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”RyC. Abstentions will be counted toward the tathafaof votes cast on proposals presented
to the stockholders and will have the same effestades against the proposal. Broker non-votes@uated toward a quorum, but are not
counted for any purpose in determining whether Bnigposal has been approved.

We expect that a representative of PwC will attéredannual meeting. The PwC representative wilkheav opportunity to make a
statement at the annual meeting if he or she dcede3 he representative will also be availablesgpond to appropriate questions from
stockholders.

T HE B 0ARD R ECOMMENDS AV OTE FOR P ROPOSAL 3.
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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 28, 2007 are
summarized as follows:

Number of securities

Weighted averag: remaining available for
Number of
securities to be exercise price of future issuance under
issued upon exercis outstanding equity compensation
of outstanding options, warrants plans (excluding
options, warrants securities reflected in
and rights and rights column (a))
Plan Category (&) (b) (c)
Equity compensation plans approved by security
holders (1) 64,160,53 $ 12.6((3) 35,713,29
Equity compensation plans not approved by security
holders (2) 9,834,121 $ 17.743) 19,209,30
Total 73,994,66 $ 13.3((3) 53,922,59

(1) This row includes our 1998 Plan, 1998 I-Employee Director’ Stock Option Plan, and 1998 Employee Stock PurcRése

(2) This row includes our 2000 Nonstatutory Equitgentive Plan, the PortalPlayer, Inc. 2004 Staaehtive Plan and the PortalPlayer,
Inc. 1999 Stock Option Pla

(3) Represents the weighted average exercise pricetstamding stock options onl

2000 Nonstatutory Equity Incentive Plan

General. The 2000 Nonstatutory Equity Incentive Planthar 2000 Plan, provides for the grant of nonstayustock options to
employees, directors, and consultants. As of Jg2&r2007, under the 2000 Plan there were 27,45%0ares of common stock authorized
for issuance, of which 9,175,926 shares are sutgemiitstanding stock option grants and 18,776stEes are available for future grant and
issuance. Under the terms of the 2000 Plan, thebruof available shares may increase in the fldara result of cancellations or expirations
of granted options or the repurchase of unvestatticted stock and stock bonuses. The 2000 Pldrexpire upon the earlier of its
termination by our Board or when there are no nsbigres available for issuance under the 2000 PranBoard delegated administration of
the 2000 Plan to the Compensation Committee.

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 namstay stock options is either six or ten
years. Grants made after May 8, 2003 generally Bawgear terms. Until February 10, 2004, optiorented to new employees vested ov
period of four years, with 25% of the shares vestine year from the date of grant and the remaid&%) of the shares vesting quarterly over
the next three years. During this same time pestmtk options granted to existing employees gdlgesauld vest each quarter over a four-
year period from the date of grant. Beginning obrbary 10, 2004, new employ¢ initial options vest quarterly over a three-ygariod.
Grants to existing employees in recognition of perfance will also vest over a three-year perioayédacer, the option will not begin vesting
until the second anniversary of the date of grafter which time the option will vest in quarterhcrements over the remaining one-year
period. In the future, stock options may have #rae or different vesting terms. Generally, an opteyrminates three months after the
termination of the optionee’s service to NVIDIA tife termination is due to the optionee’s disahilihe exercise period generally is extended
to 12 months. If the termination is due to the opdie’s death or if the optionee dies within thremths after his or her service terminates, the
exercise period generally is extended to 18 mofuifewving death.
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Termination of 2000 Plan If our stockholders adopt Proposal 2 and apptbe 2007 Plan at our annual meeting, we willomger
issue option grants from the 2000 Plan.

PortalPlayer, Inc. 2004 Stock Incentive Plan

General. We assumed the PortalPlayer, Inc. 2004 Stocértive Plan, or the 2004 Plan, and all relatedtanding options in
connection with our acquisition of PortalPlaye.lror PortalPlayer, on January 5, 2007. The 2084 Was adopted by the PortalPlayer
stockholders in 2004. As of January 28, 2007, 1885 shares of NVIDIA common stock were availaldei$suance under the 2004 Plan,
including 584,712 shares subject to outstanding@svand 433,183 shares available for future awa&umg.shares subject to outstanding
options under the PortalPlayer 1999 stock optiam phat expire unexercised and any unvested stiatare forfeited as a result of failure to
vest will return to the 2004 Plan and again belabe for issuance under the 2004 Plan. The numibehnares authorized for issuance under
the 2004 Plan will be increased as a result ofemergreen” provision on January 1 from 2007 thro2@®9 by 460,033 shares and on
January 1 from 2010 through 2014 by 276,000 osselenumber of shares determined by the Board.

Terms of Stock Awards. Each option we assumed in connection with egusition of PortalPlayer has been converted ihéoright tc
purchase that number of shares of NVIDIA commoaglsttetermined by multiplying the number of shareBartalPlayer common stock
underlying such option by 0.3601 and then roundiogn to the nearest whole number of shares. Theeiseeprice per share for each
assumed option has been similarly adjusted by idigithe exercise price by 0.3601 and then roundmip the nearest whole cent. Vesting
schedules and expiration dates for the assumednsptiid not change. Under the 2004 Plan, optionsrgdly vest as to 25% of the shares one
year after the date of grant and as to 1/48th@ttiares each month thereafter and expire ten frearghe date of gran

In accordance with applicable NASDAQ listing reguirents, we may grant new stock awards under thé R to our employees w
were not employed by or providing services to uaror of our affiliates prior to January 5, 200h@tthan employees of PortalPlayer and its
affiliates and subsidiaries).

Notwithstanding the foregoing, if our stockholdapprove the 2007 Plan (as described in Proposagjibing on page 8 of this proxy
statement) the shares available for issuance uhde€x004 Plan will become available for issuanagenthe 2007 Plan, no further awards will
be granted under the 2007 Plan, and the “evergnemvision will no longer be in effect.

Termination of 2004 Plan If our stockholders adopt Proposal 2 and apptbe 2007 Plan at our annual meeting, we willissie
option grants from the 2004 Plan.

PortalPlayer, Inc. 1999 Stock Option Plan

General. We assumed options issued under the PortaPRlmc. 1999 Stock Option Plan, or the 1999 Piren we completed our
acquisition of PortalPlayer on January 5, 2007. T#@9 Plan was terminated upon completion of PBkagkr’s initial public offering of
common stock in 2004. No shares of common stockeaéable for issuance under the 1999 Plan otieer to satisfy exercises of currently
outstanding stock options granted under the 1988 ptior to its termination. Any shares that bec@vailable for issuance as a result of
expiration or cancellation of such options shalliage available for issuance under the 2004 Plamever, if our stockholders approve the
2007 plan (as described in Proposal 2 beginningage 8 of this proxy statement), any shares thatdvatherwise return to the 1999 Plan,
will become available for issuance under the 20@n.P

Term of Stock Awards. Each option we assumed in connection with egquasition of PortalPlayer has been converted théoright to
purchase that number of shares of NVIDIA commouglsttetermined by multiplying the number of shareBartalPlayer common stock
underlying such option by 0.3601 and then

46



rounding down to the nearest whole number of shdiies exercise price per share for each assuméhdms been similarly adjusted by
dividing the exercise price by 0.3601 and then dug up to the nearest whole cent. Vesting schedarhel expiration dates did not change.

The 1999 Plan permitted the Board to grant nornugiat options with an exercise price of as low &%&f the fair market value of
PortalPlayer’s common stock. Under the 1999 Platipns generally vest as to 25% of the shares eae gfter the date of grant and as to
1/48th of the shares each month thereafter andeetgn years from the date of grant. However, Helager did not grant options at less than
100% of the fair market value of PortalPlayer’'s coom stock.

ADDITIONAL INFORMATION

T RANSACTIONS WITH R ELATED P ERSONS

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 entitEthployment, Severance and Change in Control Agneesfte a description of the terms of our 1998 Plan
related to a change of control of NVIDIA.

R EVIEW OF T RANSACTIONS WITH R ELATED P ERSONS

It is our policy that all employees, officers aricedtors must avoid any activity that is or hasdppearance of conflicting with our
interests. This policy is included in our Worldwi@ede of Conduct and our Financial Team Code ofddon We conduct a review of all
related party transactions for potential conflittraerest situations on an ongoing basis andatigactions involving executive officers or
directors must be approved by the Audit Committearmther independent body of the Board. We didcoatiuct any transactions with
related persons in fiscal 2007 that would requiseldsure in this proxy statement or approval sy Audit Committee.
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SECTION 16(A) B ENEFICIAL O WNERSHIP R EPORTING C OMPLIANCE

Section 16(a) of the Exchange Act requires our atkee officers, directors and persons who own nibas 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 JanR8yyY007, all Section 16(a) filing requirementplagable to our executive officers, direct
and greater than 10% beneficial owners were comli¢gh, except for one late Form 4 filing by eadhvessrs. Burkett, Huang and Shannon
reporting the stock option grants made to thenisicaf 2007 which were inadvertently filed one dateldue to administrative error.

O THER M ATTERS

The Board knows of no other matters that will bespnted 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

David M. Shannon
Secretary

May 9, 2007

A COPY OF OUR A NNUAL R EPORT ON F OrRM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 28, 2007AS 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 28, 200710 : | NVESTORR
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 patidic are for identification purposes only and nieytrademarks of their respective
companies.
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Annex A

NVIDIA C ORPORATION
2007 EQuiTy | NCENTIVE P LAN

A PPROVED BY THE C OMPENSATION C OMMITTEE : A PRIL 24, 2007
S UBJECT TO A PPROVAL BY THE S TOCKHOLDERS : J UNE 21, 2007
T ERMINATION D ATE : A PRIL 23, 2017

1. GENERAL.

(@) Successor and Continuation of Prior Plans. The Plan is intended as the successor to amthaation of the NVIDIA
Corporation 1998 Equity Incentive Plan (th#998 Plan”), the NVIDIA Corporation 1998 Non-Employee Direcs’ Stock Option Plan, the
NVIDIA Corporation 2000 Nonstatutory Equity IncerdiPlan, and the PortalPlayer, Inc. 2004 Stockritice Plan (together, tt* Prior
Plans”). Following the Effective Date, no additional skbawards shall be granted under any of the PtemmsPand all newly granted Stock
Awards shall be subject to the terms of this Pbeaept as follows: from the Effective Date until Smpber 30, 2007 (theTransition Date”)
(during which time the Company anticipates takinghssteps as are necessary or appropriate to peantitipation in the Plan by Employe!
Directors or Consultants who are foreign natiowalare employed outside the United States), thef@ommay grant stock awards subject to
the terms of the 1998 Plan covering up to an agdeegf 100,000 shares of Common Stock to newlydréraployees of the Company and its
Affiliates who are foreign nationals or are empldymitside the United States (such 100,000 shaeevesthe ‘Foreign Transition Reserve
"). On the Effective Date, all of the shares renmagravailable for issuance under the Prior Planst{seserve, including the Foreign
Transition Reserve and shares subject to issuaraer wutstanding options and other stock awardsatbee previously granted under the
Prior Plans, the Prior Plan Reserve) shall become available for issuance under tlapirovided, howeverthat the issuance of shares
upon the exercise of options or the settlementawfksawards granted under the Prior Plans (inclutlie issuance of shares upon the exercise
or settlement of any awards granted following tffedive Date subject to the terms of the 1998 Rlam the Foreign Transition Reserve)
shall occur from this Plan and shall reduce thelmemof shares of Common Stock available for isseamzdler this Plan as provided in
Section 3 below. Any shares of Common Stock sultgeotitstanding options and stock awards grantelémutine Prior Plans that expire or
terminate for any reason prior to exercise or eeitint shall become available for issuance purgogsiiock Awards granted hereunder in
accordance with the provisions of Section 3(b) Weléxcept as expressly set forth in this Secti@),14ll options and stock awards granted
under the Prior Plans shall remain subject to¢hms$ of the Prior Plans with respect to which tiveye originally granted.

(b) Eligible Award Recipients. The persons eligible to receive Awards are Bygxs, Directors and Consultants.

(c) Available Awards. The Plan provides for the grant of the follogvifwards: (i) Incentive Stock Options, (ii) Nonstadry Stock
Options, (iii) Restricted Stock Awards, (iv) Rested Stock Unit Awards, (v) Stock Appreciation Righ(vi) Performance Stock Awards,
(vii) Performance Cash Awards, and (viii) Otherctdwards.

(d) Purpose. The Company, by means of the Plan, seeks tosamnd retain the services of the group of perstigible to receive
Awards as set forth in Section 1(b), to providesimives for such persons to exert maximum effantgte success of the Company and any
Affiliate, and to provide a means by which suclgiblie recipients may be given an opportunity todfgrirom increases in value of the
Common Stock through the granting of Stock Awards.

2. A DMINISTRATION .

(@) Administration by Board. The Board shall administer the Plan unlesswantitithe Board delegates administration of thenRt:
a Committee or Committees, as provided in Sect{oh 2
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(b) Powers of Board. The Board shall have the power, subject to,witftin the limitations of, the express provisiafdhe Plan:

(i) To determine from time to time (A) which of thersons eligible under the Plan shall be grantedrds; (B) when and how
each Award shall be granted; (C) what type or comtidn of types of Award shall be granted; (D) pinevisions of each Award granted
(which need not be identical), including the timeimes when a person shall be permitted to recemah or Common Stock pursuant to
a Stock Award; and (E) the number of shares of ComB8tock with respect to which a Stock Award shelgranted to each such
person.

(i)  To construe and interpret the Plan and Awardatgd under it, and to establish, amend and rexdke and regulations for
its administration. The Board, in the exercisehi§ power, may correct any defect, omission or sigtency in the Plan or in any Stock
Award Agreement or in the written terms of a Parfance Cash Award, in a manner and to the extsheit deem necessary or
expedient to make the Plan or Award fully effective

(i)  To settle all controversies regarding the Rliad Awards granted under it.

(iv) To accelerate the time at which a Stock Awaay fiirst be exercised or the time during which ama#d or any part thereof
will vest in accordance with the Plan, notwithstagdhe provisions in the Award stating the timavaich it may first be exercised or
the time during which it will vest.

(v) Tosuspend or terminate the Plan at any tiraep&nsion or termination of the Plan shall not impghts and obligations
under any Stock Award granted while the Plan isffact except with the written consent of the aféelcParticipant.

(vi) Toamend the Plan in any respect the Board semmessary or advisable, including, without litita, relating to Incentiv
Stock Options and certain nonqualified deferred pensation under Section 409A of the Code and/britg the Plan or Stock Awards
granted under the Plan into compliance therewithjext to the limitations, if any, of applicabledaHowever, except as provided in
Section 9(a) relating to Capitalization Adjustmesteckholder approval shall be required for angadment of the Plan that either
(i) materially increases the number of shares agh@on Stock available for issuance under the Plgmméterially expands the class of
individuals eligible to receive Awards under tharRI(iii) materially increases the benefits acoguim Participants under the Plan or
materially reduces the price at which shares of @omStock may be issued or purchased under the @iamaterially extends the
term of the Plan, or (v) expands the types of Awardailable for issuance under the Plan, but antihé¢ extent required by applicable
law or listing requirements. Except as providedvahoights under any Award granted before amendmithte Plan shall not be
impaired by any amendment of the Plan unless ¢i\abmpany requests the consent of the affecteétiparit, and (ii) such Participant
consents in writing.

(viiy  To submit any amendment to the Plan for stolddraapproval, including, but not limited to, amemehts to the Plan
intended to satisfy the requirements of (i) Secfi6@(m) of the Code and the regulations thereuretgarding the exclusion of
performance-based compensation from the limit apa@te deductibility of compensation paid to CeeeEmployees, (ii) Section 422
of the Code regarding Incentive Stock Options,igrRule 16b-3.

(vii)  To approve forms of Award Agreements for usdeaurihe Plan and to amend the terms of any oneooe #wards,
including, but not limited to, amendments to pr@vtdrms more favorable than previously providethéAward Agreement, subject to
any specified limits in the Plan that are not sobje Board discretiomrovided howevethat, the rights under any Award shall not be
impaired by any such amendment unless (i) the Cagnpeguests the consent of the affected Particigantt (i) such Participant
consents in writing. Notwithstanding the foregoisgbject to the limitations of applicable law, ifya and without the affected
Participant’s consent, the Board may amend theg@frany one or more Awards if necessary to mairtteé qualified status of the
Award as an Incentive Stock Option or to bring Alveard into compliance with Section 409A of the Caahal the related guidance
thereunder.
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(ix) Generally, to exercise such powers and to parBuch acts as the Board deems necessary or erpéalpromote the best
interests of the Company and that are not in conflith the provisions of the Plan or Awards.

(x) To adopt such procedures and sub-plans asasssary or appropriate to permit participatiothePlan by Employees,
Directors or Consultants who are foreign natiomalemployed outside the United States.

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the atnation of the Plan to a Committee or Committéges.
administration of the Plan is delegated to a Cortemjtthe Committee shall have, in connection withadministration of the Plan, the
powers theretofore possessed by the Board thatbhesue delegated to the Committee, including thegudw delegate to a subcommit
of the Committee any of the administrative powbess€ommittee is authorized to exercise (and ret&®im this Plan to the Board shall
thereafter be to the Committee or subcommitteddjests however, to such resolutions, not inconsistéth the provisions of the Plan,
as may be adopted from time to time by the Boahe&: Board may retain the authority to concurrendsnmister the Plan with the
Committee and may, at any time, revest in the Bsarde or all of the powers previously delegated.

(i) Section 162(m) and Rule 16b-3 Compliance. In the sole discretion of the Board, the Contesitmay consist solely of two
or more Outside Directors, in accordance with $ecti62(m) of the Code, and/or solely of two or mdmm-Employee Directors, in
accordance with Rule 16b-3. In addition, the Baarthe Committee, in its sole discretion, may (&)edjate to a Committee who need
not be Outside Directors the authority to grant Adgao eligible persons who are either (I) not tRmvered Employees and are not
expected to be Covered Employees at the time ofrétion of income resulting from such Stock Awawd (I) not persons with respe
to whom the Company wishes to comply with Secti6&(in) of the Code, and/or (B) delegate to a Conemittho need not be Non-
Employee Directors the authority to grant Stock Adgato eligible persons who are not then subje&ection 16 of the Exchange Act.

(d) Delegation to Officers. The Board may delegate to one or more of thef elxecutive officer, the chief financial officet the
general counsel of the Company the authority tom®or both of the following (i) designate Emplogé¢e be recipients of Options (and, to
the extent permitted by applicable law, other Staakards) and the terms thereof, and (ii) deterntiveenumber of shares of Common Stock
to be subject to such Stock Awards granted to &mployeesprovided, howevethat the Board resolutions regarding such delegatiall
specify the total number of shares of Common Stbakmay be subject to the Stock Awards grantesilain chief executive officer, chief
financial officer, or general counsel and that scistef executive officer, chief financial officest general counsel may not grant a Stock
Award to himself or herself. Notwithstanding anyidpito the contrary in this Section 2(d), the Boaway not delegate to the chief executive
officer, chief financial officer, or general couh#ige authority to determine the Fair Market Vahighe Common Stock pursuant to
Section 13(v)(iii) below.

(e) Effect of Board’s Decision. All determinations, interpretations and constikns made by the Board in good faith shall not be
subject to review by any person and shall be fipialing and conclusive on all persons.

(H Cancellation and Re-Grant of Stock Awards Neither the Board nor any Committee shall himgeauthority to: (i) reduce the
exercise, strike or purchase price of any outstap8itock Awards under the Plan, or (ii) cancel mdrant any outstanding Stock Awards
under the Plan that has the effect of reducingiezcise, strike or purchase price of any outstan&itock Award under the Plan, in either
case, unless the stockholders of the Company hgw@weed such an action within twelve (12) monthisipio such an event.
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3. SHARES SUBJECT TO THE P LAN .

(&) Share Reserve Subject to the provisions of Section 9(a)tietato Capitalization Adjustments, the aggregatmhber of shares
of Common Stock of the Company that may be issuesuyant to Stock Awards after the Effective Datallsimot exceed one hundred one
million, eight hundred forty-five thousand, one dued seventy-seven (101,845,177) shares (the “P0fY Reserve”). Such maximum
number of shares reserved for issuance consigisalf of the shares remaining available for isst®under the Prior Plans (including shares
subject to issuance under outstanding stock awaedgously granted under the Prior Plans) anda(iiumber of shares, to be determined i
the date this 2007 Plan is approved by the stodens) that when added to the number of sharesrémeaining available for issuance under
the Prior Plans, results in a total reserve of 848,177 shares.

(b) Reversion of Shares to the Share Reserve.

(i) Shares Available For Subsequent Issuance If any (x) Stock Award shall for any reasomieg or otherwise terminate, in
whole or in part, without having been exercisetlih (y) shares of Common Stock issued to a Pigiitt pursuant to a Stock Award .
forfeited to or repurchased by the Company at thiginal exercise or purchase price pursuanteoGbmpany’s reacquisition or
repurchase rights under the Plan, including anfefiure or repurchase caused by the failure to mesintingency or condition required
for the vesting of such shares, or (z) Stock Awarskttled in cash, then the shares of Common Stotlssued under such Stock
Award, or forfeited to or repurchased by the Conypahall revert to and again become availabledsu@nce under the Plan.

(i) Shares Not Available for Subsequent Issuarc If any shares subject to a Stock Award aredetivered to a Participant
because the Stock Award is exercised through ectieduof shares subject to the Stock Awara (, “net exercised”) or an appreciation
distribution in respect of a Stock Appreciation Rigs paid in shares of Common Stock, the numbshafes subject to the Stock Aw
that are not delivered to the Participant shallneatain available for subsequent issuance unde?lte If any shares subject to a Stock
Award are not delivered to a Participant becausk shares are withheld in satisfaction of the wittling of taxes incurred in
connection with the exercise of an Option, Stoclprggiation Right, or the issuance of shares undesdricted Stock Award or
Restricted Stock Unit Award pursuant to Section) 8fte number of shares that are not deliveretdaéd™articipant shall not remain
available for subsequent issuance under the Hléme Exercise price of any Stock Award is satity tendering shares of Common
Stock held by the Participant (either by actuaiveiey or attestation), then the number of sharetesdered shall not remain available
subsequent issuance under the Plan.

(c) Incentive Stock Option Limit.  Notwithstanding anything to the contrary inst&iection 3(c), subject to the provisions of
Section 9(a) relating to Capitalization Adjustmethis aggregate maximum number of shares of Comntuk $hat may be issued pursuan
the exercise of Incentive Stock Options under tlaa Fincluding Incentive Stock Options granted uritée Prior Plans) shall be one hundred
one million, eight hundred forty-five thousand, dnendred seventy-seven (101,845,177) shares of @on8tock.

(d) Section 162(m) Limitation on Annual Grants. Subject to the provisions of Section 9(a)tietato Capitalization Adjustments,
at such time as the Company may be subject toppkcable provisions of Section 162(m) of the Caue Employee shall be eligible to be
granted during any calendar year Stock Awards whaee is determined by reference to an increase @ exercise or strike price of at I¢
one hundred percent (100%) of the Fair Market Valuthe Common Stock on the date the Stock Awagtasted covering more than two
million (2,000,000) shares of Common Stock.

(e) Full Value Awards. In general, with respect to Restricted Stogkards, Restricted Stock Unit Awards, PerformanaeiSt
Awards, Performance Cash Awards that are settl&@bmmon Stock, and Other Stock Award$-(lll Value Awards”), the vesting period,
together with the holding period after issuancesuafh Full Value Awards shall be not less thanel{8) years (or one (1) year, in the case of
Full Value Awards that are granted or vest uporaitiievement of pre-determined performance critgpi@vided, howeverthat the lapsing
of such periods may be accelerated in connectitimavCorporate Transaction and/or Change in Carfrdl Value Awards that do not meet
these guidelines shall be limited to five (5%) gartcof the 2007 Plan Reserve.
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(H Source of Shares. The stock issuable under the Plan shall beesharauthorized but unissued or reacquired ComBtook,
including shares repurchased by the Company oopbha market.

4. E LIGIBILITY

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted onlinaployees of the Company or a “parent
corporation” or “subsidiary corporation” thereof(gsuch terms are defined in Sections 424(e) an{f4&4he Code). Stock Awards other
than Incentive Stock Options may be granted to Byg#s, Directors and Consultants.

(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be graatethcentive Stock Option unless the exercise price
of such Option is at least one hundred ten perddrit%o) of the Fair Market Value of the Common Stookthe date of grant and the Optio
not exercisable after the expiration of five (5asefrom the date of grant.

(c) Consultants. A Consultant shall be eligible for the grantoBtock Award only if, at the time of grant, a o8-8 Registration
Statement under the Securities Act or a successsimilar form under the Securities Actiform S-8”) is available to register either the of
or the sale of the Company’s securities to suchsGlbent because of the nature of the servicedhieaConsultant is providing to the
Company, because the Consultant is a natural pepsdrecause of any other rule governing the useah S-8.

5. O PTION P ROVISIONS .

Each Option shall be in such form and shall consaicth terms and conditions as the Board shall dgmgropriate. All Options shall be
separately designated Incentive Stock Options arsktutory Stock Options at the time of grant, aihckrtificates are issued, a separate
certificate or certificates shall be issued forrssaf Common Stock purchased on exercise of ggehaf Option. If an Option is not
specifically designated as an Incentive Stock @ptiben the Option shall be a Nonstatutory Stockddp The provisions of separate Options
need not be identicahrovided, howeverthat each Option Agreement shall include (throunglorporation of provisions hereof by referenc
the Option Agreement or otherwise) the substan@aol of the following provisions:

(@ Term. Subject to the provisions of Section 4(b) regag Ten Percent Stockholders, no Option shalldegaisable after the
expiration of ten (10) years from the date of itarg or such shorter period specified in the OpfA\gneement (the Expiration Date”).

(b) Exercise Price. Subject to the provisions of Section 4(b) reijag Ten Percent Stockholders, and notwithstandmghing in
the Option Agreement to the contrary, the exerpigee of each Option shall not be less than the Market Value of the Common Stock
subject to the Option on the date the Option isig@ Notwithstanding the foregoing, an Option rhaygranted with an exercise price lower
than the Fair Market Value of the Common Stock sciiijo the Option if such Option is granted pursdamn assumption or substitution for
another option in a manner consistent with the igiors of Sections 409A and 424(a) of the Code {dreor not such options are Incentive
Stock Options).

(c) Consideration. The purchase price of Common Stock acquiredyant to the exercise of an Option shall be paithé extent
permitted by applicable law and as determined byRbard in its sole discretion, by any combinatiéthe methods of payment set forth
below. The Board shall have the authority to g@ptions that do not permit all of the following metls of payment (or otherwise restrict the
ability to use certain methods) and to grant Oithvat require the consent of the Company to aetéiparticular method of payment. The
methods of payment permitted by this Section 5(g) a

(i) by cash, check, bank draft or money order playtbthe Company;
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(i)  pursuant to a program developed under Reguldtias promulgated by the Federal Reserve Boatdghar to the issuance
of the stock subject to the Option, results inaitthe receipt of cash (or check) by the Comparth®receipt of irrevocable instructions
to pay the aggregate exercise price to the Comfranythe sales proceeds;

(i) by delivery to the Company (either by actudivdey or attestation) of shares of Common Stock;

(iv) by a*“net exercise” arrangement pursuant taivktie Company will reduce the number of sharéSashmon Stock issued
upon exercise by the largest whole number of shaithsa Fair Market Value that does not exceeddpgregate exercise price;
provided, howevethat the Company shall accept a cash or other patyfream the Participant to the extent of any rermajrbalance of
the aggregate exercise price not satisfied by seaiction in the number of whole shares to be ggu®vided, furtherthat shares of
Common Stock will no longer be outstanding unde©gation and will not be exercisable thereaftet ¢xtent that (A) shares are used
to pay the exercise price pursuant to the “netasgey’ (B) shares are delivered to the Particigana result of such exercise, and
(C) shares are withheld to satisfy tax withholdatgigations; or

(v) in any other form of legal consideration thatynibe acceptable to the Board.

(d) Transferability of Options. The Board may, in its sole discretion, impasehslimitations on the transferability of Optiors a
the Board shall determine. If the Board determthas an Option shall be transferable, the Optiail gfontain such additional terms and
conditions as the Board deems appropriate. Inliserece of such a determination by the Board tadnérary, the following restrictions on
the transferability of Options shall apply:

(i) Restrictions on Transfer. No ISO granted under this Plan may be solasteared, pledged, assigned, or otherwise
alienated or hypothecated, other than by will oth®ylaws of descent and distribution. Nonqualifgtdck Options shall not be
transferable except by will or by the laws of deg@nd distribution and shall be exercisable dutirglifetime of the Optionholder only
by the Optionholdemrovided, howeverthat the Board may, in its sole discretion, pétrainsfer of the Option in a manner consistent
with applicable tax and securities laws upon théddpolder’s request.

(i) Domestic Relations Orders. Notwithstanding the foregoing, an Option maytia@sferred pursuant to a domestic relations
order,provided, howevethat an Incentive Stock Option may be deemed ta Renstatutory Stock Option as a result of suatsfier.

(i) Beneficiary Designation. Notwithstanding the foregoing, the Optionholdey, by delivering written notice to the
Company, in a form provided by or otherwise satigfey to the Company and any broker designatedvéyompany to effect Option
exercises, designate a third party who, in the ieokthe death of the Optionholder, shall theraafieentitled to exercise the Option. In
the absence of such a designation, the execusmromistrator of the Optionholder’s estate shalkb#tled to exercise the Option.

(e) Vesting of Options Generally. The total number of shares of Common Stockestlip an Option may vest and therefore
become exercisable in periodic installments that oramay not be equal. The Option may be subjestitd other terms and conditions on
time or times when it may or may not be exerciselti¢h may be based on the satisfaction of Perfoom#&oals or other criteria) as the Bc
may deem appropriate. The vesting provisions aiiddal Options may varyprovided, howeverthat in all cases, in the event that an
Optionholder’s Continuous Service terminates assalt of his or her death, then the Option shatbbee fully vested and exercisable as of
the date of termination of Continuous Service. Pravisions of this Section 5(e) are subject to @pyion provisions governing the minimum
number of shares of Common Stock as to which aio@ptay be exercised.

(H Termination of Continuous Service. Except as otherwise provided in the applic&btion Agreement or other agreement
between the Optionholder and the Company, in tleatethat an Optionholder’s Continuous Service taatds (other than upon the
Optionholder’s death or Disability), the Optionhetdnay
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exercise his or her Option (to the extent thatQptionholder was entitled to exercise such Opt®ofahe date of termination of Continuous
Service) but only within such period of time endonythe earlier of (i) the date ninety (90) dayiofsing the termination of the
Optionholders Continuous Service (or such longer or shorteipgespecified in the Option Agreement), or (ii) #epiration of the term of ti
Option as set forth in the Option Agreement. Ifeafermination of Continuous Service, the Optiddbodoes not exercise his or her Option
within the time specified herein or in the OptiogrAement (as applicable), the Option shall terreinat

(g) Extension of Termination Date. If the exercise of the Option following therténation of the Optionholder's Continuous
Service (other than upon the Optionholdattath or Disability) would either (i) be prohddtat any time solely because the issuance ofs
of Common Stock would violate the registration riegqments under the Securities Act, or (ii) subjbet Optionholder to short-swing liability
under Section 16(b) of the Exchange Act, then thgdd shall terminate on the earlier of (A) the ieafion of a period of ninety (90) days
after the termination of the Optionholder's Conting Service during which the exercise of the Optwoild not be in violation of such
registration requirements and would not subjecQp&onholder to short-swing liability under Sectid6(b) of the Exchange Act, or (B) the
expiration of the term of the Option as set forthHe Option Agreement.

(h) Disability of Optionholder. In the event that an Optionholder’'s ContinuBesvice terminates as a result of the Optionhoéder
Disability, the Optionholder may exercise his or @ption (to the extent that the Optionholder wasitied to exercise such Option as of the
date of termination of Continuous Service), butyamithin such period of time ending on the earbté(i) the date twelve (12) months
following such termination of Continuous Service ¢ach longer or shorter period specified in théi@pAgreement), or (ii) the expiration of
the term of the Option as set forth in the Optigreéement. If, after termination of Continuous Seeyithe Optionholder does not exercise his
or her Option within the time specified herein mthe Option Agreement (as applicable), the Opsioal terminate.

(i) Death of Optionholder. In the event that (i) an Optionholder’s Contina Service terminates as a result of the Optiatdnts
death (which termination event shall give risedoaderation of vesting as described in Section &@ye), or (ii) the Optionholder dies witt
the period (if any) specified in the Option Agreernafter the termination of the Optionholder’'s Gonbus Service for a reason other than
death (which event shall not give rise to accelenabf vesting as described in Section 5(e) abawe) the Option may be exercised (to the
extent the Optionholder was entitled to exercisghgdption as of the date of death) by the Optiotéics estate, by a person who acquired
right to exercise the Option by bequest or inhadé&or by a person designated to exercise theroppion the Optionholder’s death, but only
within the period ending on the earlier of (A) thete eighteen (18) months following the date ottdéar such longer or shorter period
specified in the Option Agreement), or (B) the eapon of the term of such Option as set forthhia ©Option Agreement. If, after the
Optionholder’s death, the Option is not exerciséithiw the time specified herein or in the Optionr&gment (as applicable), the Option shall
terminate.

() Non-Exempt Employees No Option granted to an Employee that is aeoempt employee for purposes of the Fair Labor
Standards Act shall be first exercisable for argret of Common Stock until at least six (6) moifittiswing the date of grant of the Option.
The foregoing provision is intended to operatehst any income derived by a nerempt employee in connection with the exerciseesting
of an Option will be exempt from his or her reguiate of pay.

6. PRoviISIONS OF STOoCK A WARDS OTHER THAN O PTIONS.

(@) Restricted Stock AwardsEach Restricted Stock Award Agreement shall baighgorm and shall contain such terms and
conditions as the Board shall deem appropriateh&aextent consistent with the Company’s BylawshatBoard’s election, shares of
Common Stock may be (x) held in book entry formjsctto the Company’s instructions until any regions relating to the Restricted Stock
Award lapse; or (y) evidenced by a certificate, ehhiertificate shall be held in such form and mamsedetermined by the Board. The terms
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and conditions of Restricted Stock Award Agreememds change from time to time, and the terms amdlitions of separate Restricted
Stock Award Agreements need not be identigadyided, howeverthat each Restricted Stock Award Agreement shelilide (through
incorporation of the provisions hereof by refereimcthe agreement or otherwise) the substanceabf efthe following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in m®@ration for (A) past or future services rendeiethe
Company or an Affiliate, or (B) any other form efjlal consideration that may be acceptable to tlaedin its sole discretion and
permissible under applicable law.

(i) Vesting. Shares of Common Stock awarded under a Restr@tock Award Agreement may be subject to fasfeito the
Company in accordance with a vesting schedule webermined by the Boargrovided, howeverthat in all cases, in the event a
Participant’s Continuous Service terminates asalref his or her death, then the Restricted Staekrd shall become fully vested as
of the date of termination of Continuous Service.

(iii) Termination of Participant’s Continuous Sevice. In the event a Participant's Continuous Sertgécminates, the
Company may receive via a forfeiture condition, angll of the shares of Common Stock held by thgi€ipant which have not vested
as of the date of termination of Continuous Servigder the terms of the Restricted Stock Award Agrent.

(iv) Transferability. Rights to acquire shares of Common Stock utigeRestricted Stock Award Agreement shall be
transferable by the Participant only upon such semmd conditions as are set forth in the RestriStedk Award Agreement, as the
Board shall determine in its sole discretion, sgglas Common Stock awarded under the Restrictatk 3tward Agreement remains
subject to the terms of the Restricted Stock Awsgceement.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreementidb@lin such form and shall contain such te
and conditions as the Board shall deem appropifdie terms and conditions of Restricted Stock Bmiard Agreements may change from
time to time, and the terms and conditions of s&eaRestricted Stock Unit Award Agreements needrdtenticalprovided, howevethat
each Restricted Stock Unit Award Agreement shallide (through incorporation of the provisions toéiey reference in the agreement or
otherwise) the substance of each of the followirayisions:

(i) Consideration. At the time of grant of a Restricted Stock Uwtard, the Board will determine the consideratibany, to
be paid by the Participant upon delivery of eadrslof Common Stock subject to the Restricted Sthtk Award. The consideration
be paid (if any) by the Participant for each ster€ommon Stock subject to a Restricted Stock Bmiard may be paid in any form of
legal consideration that may be acceptable to trerdin its sole discretion and permissible ungxliaable law.

(i) Vesting. At the time of the grant of a Restricted Staktkit Award, the Board may impose such restrictionsonditions to
the vesting of the Restricted Stock Unit Awardtamiits sole discretion, deems approprigevided, howeverthat in all cases, in the
event a Participant’s Continuous Service terminagea result of his or her death, then the RestriStock Unit Award shall become
fully vested as of the date of termination of Contius Service.

(i) Payment. A Restricted Stock Unit Award may be settlgdlite delivery of shares of Common Stock, theihcas
equivalent, any combination thereof or in any offoem of consideration, as determined by the B@ard contained in the Restricted
Stock Unit Award Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Statkt Award, the Board, as it deems appropriate,
may impose such restrictions or conditions thaayléhe delivery of the shares of Common Stockteirtcash equivalent) subject to a
Restricted Stock Unit Award to a time after thetingsof such Restricted Stock Unit Award.

(v)  Termination of Participant’s Continuous Service . Except as otherwise provided in the applic&tdstricted Stock Un
Award Agreement, such portion of the Restricteccktidnit Award that has not vested will be forfeitggion the Participant’s
termination of Continuous Service.
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(vi) Compliance with Section 409A of the Code. Notwithstanding anything to the contrary settiderein, any Restricted
Stock Unit Award granted under the Plan that isex@mpt from the requirements of Section 409A ef@wde shall contain such
provisions so that such Restricted Stock Unit Awailticomply with the requirements of Section 408Athe Code. Such restrictions, if
any, shall be determined by the Board and contaméte Restricted Stock Unit Award Agreement emitlag such Restricted Stock
Unit Award. For example, such restrictions may e, without limitation, a requirement that any Goom Stock that is to be issued in
a year following the year in which the Restricteédc® Unit Award vests must be issued in accordavitie a fixed pre-determined
schedule.

(c) Stock Appreciation Rights. Each Stock Appreciation Right Agreement shallrbsuch form and shall contain such terms and
conditions as the Board shall deem appropriatekSAppreciation Rights may be granted as standeatock Awards or in tandem with
other Stock Awards. The terms and conditions o€lSt#ppreciation Right Agreements may change frametio time, and the terms and
conditions of separate Stock Appreciation Righteggnents need not be identigapvided, howeverthat each Stock Appreciation Right
Agreement shall include (through incorporationtaf provisions hereof by reference in the agreemeatherwise) the substance of each of
the following provisions:

(i) Term. No Stock Appreciation Right shall be exercisaddter the expiration of ten (10) years from th&df its grant or
such shorter period specified in the Stock AppremiaRight Agreement.

(i) Strike Price. Each Stock Appreciation Right will be denométhin shares of Common Stock equivalents.
Notwithstanding anything in the applicable Stockakd/ Agreement to the contrary, the strike priceadh Stock Appreciation Right
shall not be less than the Fair Market Value ofGeenmon Stock equivalents subject to the Stock Agation Right on the date of
grant.

(iii) Calculation of Appreciation.  The appreciation distribution payable on thereise of a Stock Appreciation Right will be
not greater than an amount equal to the exceds)@h¢ aggregate Fair Market Value (on the datthefexercise of the Stock
Appreciation Right) of a number of shares of ComrBtock equal to the number of share of Common Stgcikvalents in which the
Participant is vested under such Stock Apprecidiimht, and with respect to which the Participangéxercising the Stock Appreciation
Right on such date, over (B) the strike price thatetermined by the Board on the date of grathefStock Appreciation Right.

(iv) Vesting. At the time of the grant of a Stock AppreciatiRight, the Board may impose such restrictionsoorditions to
the vesting of such Stock Appreciation Right amiits sole discretion, deems approprigtevided, howeverthat in all cases, in the
event a Participant’s Continuous Service terminagea result of his or her death, then the Stogikrégation Right shall become fully
vested as of the date of termination of Continuseisrice.

(v) Exercise. To exercise any outstanding Stock AppreciaRight, the Participant must provide written notifeexercise to
the Company in compliance with the provisions & 8tock Appreciation Right Agreement evidencinghs8tock Appreciation Right.

(vi) Payment. The appreciation distribution in respect &tack Appreciation Right may be paid in Common Btdae cash, il
any combination of the two or in any other forncohsideration, as determined by the Board andbstt in the Stock Appreciation
Right Agreement evidencing such Stock AppreciaRaght.

(vii) Termination of Continuous Service. In the event that a Participant’s Continuous/f8e terminates, the Participant may
exercise his or her Stock Appreciation Right (te éxtent that the Participant was entitled to egersuch Stock Appreciation Right as
of the date of termination of Continuous Servicef) inly within such period of time ending on theliea of (A) the date ninety
(90) days following the termination of the Partei’'s Continuous Service (or such longer or shgrégiod specified in the Stock
Appreciation Right Agreement), or (B) the expiratiof the term of the Stock Appreciation Right aisfegh in the Stock Appreciation
Right Agreement. If, after termination of
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Continuous Service, the Participant does not egerlgis or her Stock Appreciation Right within thee specified herein or in the Stock
Appreciation Right Agreement (as applicable), thack Appreciation Right shall terminate.

(vii) Extension of Termination Date. If the exercise of the Stock Appreciation Rifgilowing the termination of the
Participant’s Continuous Service would either (&)drohibited at any time solely because the issiahshares of Common Stock
would violate the registration requirements undter $ecurities Act, or (B) subject the Participanshort-swing liability under
Section 16(b) of the Exchange Act, then the StopkgrAciation Right shall terminate on the earlief9fthe expiration of a period of
ninety (90) days after the termination of the Ravtint's Continuous Service during which the exs@f the Stock Appreciation Right
would not be in violation of such registration regments and would not subject the Participanhtwrtsswing liability under Section 16
(b) of the Exchange Act, or (y) the expiration loé term of the Stock Appreciation Right as setfamtthe Stock Appreciation Right
Agreement.

(ix) Compliance with Section 409A of the Code. Notwithstanding anything to the contrary settfdierein, any Stock
Appreciation Rights granted under the Plan thanhateexempt from the requirements of Section 409#he Code shall contain such
provisions so that such Stock Appreciation Rightssemply with the requirements of Section 409Atbé Code. Such restrictions, if
any, shall be determined by the Board and contaméte Stock Appreciation Right Agreement evidagcsuch Stock Appreciation
Right. For example, such restrictions may inclugighout limitation, a requirement that a Stock Apgiation Right that is to be paid
wholly or partly in cash must be exercised and jra@ccordance with a fixed pre-determined schedule

(d) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is either a RestdcBtock Award or Restricted Stock Unit
Award that may be granted or may vest based upoatthinment during a Performance Period of ceRaifiormance Goals. A
Performance Stock Award may, but need not, redbhgecompletion of a specified period of Continu@esvice. In the event a
Participant’s Continuous Service terminates asaltef his or her death, then the PerformancekStacard shall be deemed to have
been earned at the target level of performancd, lshdully vested, and shall be issued promptljofeing the date of death. The length
of any Performance Period, the Performance Godle tachieved during the Performance Period, anthdeesure of whether and to
what degree such Performance Goals have beenegttsirall be conclusively determined by the Commiitteits sole discretion. The
maximum benefit that may be granted in a calendar {0 a Participant pursuant to this Section §(dh@all not exceed the value of two
million (2,000,000) shares of Common Stock. In &ddj to the extent permitted by applicable law &melapplicable Award Agreeme
the Board may determine that cash may be usedymgyat of Performance Stock Awards.

(i) Performance Cash Awards. A Performance Cash Award is a cash award gdamtirsuant to this Section 6(d)(ii) that is
paid upon the attainment during a Performance Bafaertain Performance Goals. A Performance @aslrd may also require the
completion of a specified period of Continuous &=vThe length of any Performance Period, thedPeidince Goals to be achieved
during the Performance Period, and the measurénether and to what degree such Performance Goadslieen attained shall be
conclusively determined by the Committee in iteestiscretion. The maximum Performance Cash Awaatrtiay be granted to a
Participant in a calendar year and made subjabietéuture attainment of one or more Performancal&shall not exceed six million
dollars ($6,000,000). The Board may provide forsoihject to such terms and conditions as the Baayglspecify, may permit a
Participant to elect for, the payment of any Penfance Cash Award to be deferred to a specifiedatatgent. The Committee may
specify the form of payment of Performance Cash i&awhich may be cash or other property, or mayide for a Participant to have
the option for his or her Performance Cash Awarduzh portion thereof as the Board may speciffpetpaid in whole or in part in ca
or other property. In addition, to the extent peted by applicable law and the applicable Awardeggnent, the Board may determine
that Common Stock authorized under this Plan maysee in payment of

A-10



Performance Cash Awards, including additional sharexcess of the Performance Cash Award as aicémadent to hold shares of
Common Stock.

(e) Other Stock Awards. Other forms of Stock Awards valued in wholéropart by reference to, or otherwise based omi@on
Stock may be granted either alone or in additioBttck Awards provided for under Section 5 andgptfeeeding provisions of this Section 6.
Subject to the provisions of the Plan, the Boalldtave sole and complete authority to determiepersons to whom and the time or times
at which such Other Stock Awards will be grantéeé, htumber of shares of Common Stock (or the cagivagnt thereof) to be granted
pursuant to such Other Stock Awards and all ots@n$ and conditions of such Other Stock Awapdeyided, howeverthat in all cases, in
the event a Participant’s Continuous Service teateisias a result of his or her death, then anyr@oek Awards held by such Participant
shall become fully vested as of the date of tertioneof Continuous Service.

7. C OVENANTS OF THE C OMPANY .

(@) Availability of Shares. During the terms of the Stock Awards, the Comypshall keep available at all times the number of
shares of Common Stock required to satisfy suchkSAavards.

(b) Securities Law Compliance. The Company shall seek to obtain from eachlegégry commission or agency having jurisdiction
over the Plan such authority as may be requiregtant Stock Awards and to issue and sell shar€oofmon Stock upon exercise of the
Stock Awardsprovided, howevethat this undertaking shall not require the Compamgegister under the Securities Act the Plan, Siogk
Award or any Common Stock issued or issuable putswaany such Stock Award. If, after reasonablerts, the Company is unable to
obtain from any such regulatory commission or agehe authority that counsel for the Company deretessary for the lawful issuance
sale of Common Stock under the Plan, the Compaal Ish relieved from any liability for failure tggue and sell Common Stock upon
exercise of such Stock Awards unless and until suthority is obtained. A Participant shall notdhigible for the grant of a Stock Award or
the subsequent issuance of Common Stock pursudimt ®tock Award if such grant or issuance wouldhbéolation of any applicable
securities laws.

() No Obligation to Notify. The Company shall have no duty or obligatioany holder of a Stock Award to advise such hoéder
to the time or manner of exercising such Stock Alw&urthermore, the Company shall have no dutybbigation to warn or otherwise advise
such holder of a pending termination or expiratiba Stock Award or a possible period in which 8teck Award may not be exercised. The
Company has no duty or obligation to minimize #ve ¢consequences of a Stock Award to the holdendf Stock Award.

8. M ISCELLANEOUS .

(&) Use of Proceeds. Proceeds from the sale of shares of Commork$tmsuant to Stock Awards shall constitute genfenads of
the Company.

(b) Corporate Action Constituting Grant of Stock Awards.  Corporate action constituting a grant by thenpany of a Stock
Award to any Participant shall be deemed complatedf the date of such corporate action, unlesswike determined by the Board,
regardless of when the instrument, certificatdetier evidencing the Stock Award is communicatedt actually received or accepted by,
Participant. If the Board determines that the teofrs Stock Award do not reflect the appropriatereise, strike or purchase price on the
appropriate date of grant in accordance with tigeirements of the Plan, the terms of the Stock Avednall be automatically corrected to
reflect the appropriate price or other terms predifbr under the Plan, as determined by the Baeittput the need for consent of the
Participantjprovided, howeverthat no such correction shall result in a dimdndirect reduction in the exercise price ork&nprice of the
Stock Award.

(c) Stockholder Rights. No Participant shall be deemed to be the halflesr to have any of the rights of a holder witspect to,
any shares of Common Stock subject to such Stockrdwnless and until such
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Participant has exercised the Stock Award purstaaits terms and the Participant shall not be dektode a stockholder of record until the
issuance of the Common Stock pursuant to such isgdnas been entered into the books and recotttie @@ompany.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreemamother instrument executed
thereunder or in connection with any Award gramgatsuant to the Plan shall confer upon any Paditipny right to continue to serve the
Company or an Affiliate in the capacity in effettlae time the Award was granted or shall affeetright of the Company or an Affiliate to
terminate (i) the employment of an Employee witlwithout notice and with or without cause, (i) thervice of a Consultant pursuant to the
terms of such Consultant’s agreement with the Comwpjpa an Affiliate, or (iii) the service of a Dirlr pursuant to the Bylaws of the
Company or an Affiliate, and any applicable promis of the corporate law of the state in which@oenpany or the Affiliate is incorporated,
as the case may be.

(e) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Markéti®& &etermined at the time of
grant) of Common Stock with respect to which InaenBtock Options are exercisable for the firstetiny any Optionholder during any
calendar year (under all plans of the Company aydAdfiliates) exceeds one hundred thousand do{t90,000), the Options or portions
thereof that exceed such limit (according to theeoin which they were granted) shall be treateN@sstatutory Stock Options,
notwithstanding any contrary provision of the apalile Option Agreement(s) or any Board or Commitéselutions related thereto.

(H Investment Assurances. The Company may require a Participant, as dition of exercising or acquiring Common Stock unde
any Stock Award, (i) to give written assurancesséattory to the Company as to the Participantsvidedge and experience in financial and
business matters and/or to employ a purchasersemiaive reasonably satisfactory to the Company iwknowledgeable and experience:
financial and business matters and that he orssbagable of evaluating, alone or together withpilnehaser representative, the merits and
risks of exercising the Stock Award; and (ii) tegiwritten assurances satisfactory to the Comptating that the Participant is acquiring
Common Stock subject to the Stock Award for theiBipant's own account and not with any presergntion of selling or otherwise
distributing the Common Stock. The foregoing reguients, and any assurances given pursuant to egahements, shall be inoperative if
(A) the issuance of the shares upon the exerciaedprisition of Common Stock under the Stock Awtaaid been registered under a then
currently effective registration statement under $ecurities Act, or (B) as to any particular regiment, a determination is made by counsel
for the Company that such requirement need notdtemthe circumstances under the then applicadargies laws. The Company may,
upon advice of counsel to the Company, place legendstock certificates issued under the Plan &s counsel deems necessary or
appropriate in order to comply with applicable sé@s laws, including, but not limited to, legen@stricting the transfer of the Common
Stock.

() Withholding Obligations.  Unless prohibited by the terms of a Stock Awagieement, the Company may, in its sole discre
satisfy any federal, state or local tax withholdetgigation relating to an Award by any of the &lling means (in addition to the Company’s
right to withhold from any compensation paid to Baaticipant by the Company) or by a combinatioswath means: (i) causing the
Participant to tender a cash payment; (ii) withidshares of Common Stock from the shares of Com&tock issued or otherwise issuable
to the Participant in connection with the Awapdovided, howeverthat no shares of Common Stock are withheld wittalue exceeding the
minimum amount of tax required to be withheld by k@r such lower amount as may be necessary ta alagsification of the Stock Award
as a liability for financial accounting purpose)) withholding cash from an Award settled in bagiv) withholding payment from any
amounts otherwise payable to the Participant; pbyvsuch other method as may be set forth in tbekSAward Agreement.

(h) Electronic Delivery. Any reference herein to a “written” agreementocument shall include any agreement or document
delivered electronically or posted on the Compaimftisanet.
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(i) Deferrals. To the extent permitted by applicable law, Board, in its sole discretion, may determine thatdelivery of
Common Stock or the payment of cash, upon the esegneesting or settlement of all or a portion of &ward may be deferred and may
establish programs and procedures for deferratiefecto be made by Participants. Deferrals byi€&pents will be made in accordance with
Section 409A of the Code. Consistent with Sectid®@Alof the Code, the Board may provide for disttitwis while a Participant is still an
employee. The Board is authorized to make defeofa&ock Awards and determine when, and in whatiahpercentages, Participants may
receive payments, including lump sum paymentsofdahg the Participant’s termination of employmentetirement, and implement such
other terms and conditions consistent with the isioms of the Plan and in accordance with applieddolv.

() Compliance with 409A. To the extent that the Board determines thatfamard granted under the Plan is subject to
Section 409A of the Code, the Award Agreement ewileg such Award shall incorporate the terms andlitions necessary to avoid the
consequences specified in Section 409A(a)(1) oibde. To the extent permitted by applicable lde,Rlan and Award Agreements shall be
interpreted in accordance with Section 409A ofGlele and Department of Treasury regulations aner atiterpretive guidance issued
thereunder, including without limitation any sudgulations or other guidance that may be issuesdnemded after the Effective Date.
Notwithstanding any provision of the Plan to thatcary, in the event that following the Effectivate the Board determines that any Aw
may be subject to Section 409A of the Code andea@lBepartment of Treasury guidance (including ddepartment of Treasury guidance as
may be issued after the Effective Date), the payraEhenefits under such Award shall be accelersddtde minimum extent necessary so
the benefit is not subject to the provisions oftec409A(a)(1) of the Code; provided, howevertifithe payment of benefits pursuant to
such accelerated schedule would still be subjeBetdion 409A(a)(1) of the Code, the payment ohdwenefits shall not be so accelerated
shall instead be delayed to the first possible gaytrdate after the intended payment date so tlohtIsenefits are not subject to the provisions
of Section 409A(a)(1) of the Code, so long as rthadjustments shall result in payments under thard being subject to Section 409A(a)
(1) of the Code. In addition, to the greatest eixpemmitted by applicable law, the Board may adumh amendments to the Plan and the
applicable Award Agreement (including but not liedtto increasing the exercise price of an Awartthéoextent required for the avoidance of
the tax consequences set forth in Section 409A0a)¢ladopt other policies and procedures (inclgdéimendments, policies and procedures
with retroactive effect), or take any other actiahsit the Board determines are necessary or apat®po (i) exempt the Award from
Section 409A of the Code and/or preserve the irgenex treatment of the benefits provided with eespo the Award, or (i) comply with tt
requirements of Section 409A of the Code and rélBtepartment of Treasury guidance.

9. A DJUSTMENTS UPON C HANGES IN C OMMON STOCK ; C ORPORATE T RANSACTIONS .

(@) Capitalization Adjustments. In the event of a Capitalization Adjustmehg Board, in order to prevent diminution or
enlargement of the benefits or potential benefitsrided to be made available under the Plan, atjist: (i) the class(es) and maximum
number of securities subject to the Plan pursu@Bettion 3(a); (ii) the class(es) and maximum nemalb securities that may be issued
pursuant to the exercise of Incentive Stock Optjmnsuant to Section 3(c), and (iii) the classég) maximum number of securities that may
be awarded to any person pursuant to Section 8@Péd)(i), and (iv) the class(es) and number ofigéies and price per share of stock
subject to outstanding Stock Awards. The Boardlshake such adjustments, and its determinatiorl bedinal, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Alvagreement, in the event of a dissolution or
liquidation of the Company, and upon ten (10) daysr written notice, all outstanding Stock Awaildsher than Stock Awards consisting of
vested and outstanding shares of Common Stockubgdct to the Company’s right of repurchase) stesthinate immediately prior to the
completion of such dissolution or liquidation, ghd shares of Common Stock subject to the Comgameyurchase rights may be repurchi
by the Company notwithstanding the fact that thieléroof such Stock Award is providing Continuous\iee, provided, howevethat the
Board may, in its sole discretion, cause someld@tatk Awards to become fully vested, exercisaid/or no longer subject to repurchase or
forfeiture (to the extent such Stock Awards havepreviously expired or terminated) before the alisBon or liquidation is completed but
contingent on its completion.

A-13



(c) Corporate Transaction.

(i) Stock Awards May Be Assumed. Except as otherwise stated in the Stock Awagte@ment, in the event of a Corporate
Transaction, any surviving corporation or acquirdmgporation (or the surviving or acquiring corg@a’s parent company) may asst
or continue any or all Stock Awards outstandingarrttie Plan or may substitute similar stock awéodStock Awards outstanding
under the Plan (including but not limited to, awsatd acquire the same consideration paid to thekistdders of the Company pursuant
to the Corporate Transaction), and any reacquisdiorepurchase rights held by the Company in iesgfecCommon Stock issued
pursuant to Stock Awards may be assigned by thep@agnto the successor of the Company (or the ssocegparent company, if any
in connection with such Corporate Transaction. Avising corporation or acquiring corporation (os frarent) may choose to assume or
continue only a portion of a Stock Award or sulbgéita similar stock award for only a portion oftack Award.

(il Stock Awards Not Assumed Held by Current Pdicipants . Except as otherwise stated in the Stock Awaceement
(including an option and stock award agreementesiltp the terms of the Prior Plans, which ternnsai@ applicable as to outstanding
options and stock awards thereunder), in the evemtCorporate Transaction in which the surviviegporation or acquiring corporatir
(or its parent company) does not assume or continyeor all outstanding Stock Awards or substigiteilar stock awards for such
outstanding Stock Awards, then with respect to ISfowards that have not been assumed, continuedhstituted and that are held by
Participants whose Continuous Service has not text@d prior to the effective time of the Corporatansaction (referred to as the “
Current Participants”), the vesting of such Stock Awards (and, if apghle, the time at which such Stock Awards mayXezased)
shall (contingent upon the effectiveness of thepBrate Transaction) be accelerated in full to & gaibr to the effective time of such
Corporate Transaction as the Board shall deterfoinéf the Board shall not determine such a diat¢he date that is five business
(5) days prior to the effective time of the Corger@ransaction), and such Stock Awards shall teaieiif not exercised (if applicable)
or prior to the effective time of the Corporate fgaction, and any reacquisition or repurchasegigbtd by the Company with respec
such Stock Awards shall lapse (contingent uporeffextiveness of the Corporate Transaction).

(i) Stock Awards Not Assumed Held by Personstioer than Current Participants . Except as otherwise stated in the Stock
Award Agreement (including an option and stock aiegreement subject to the terms of the Prior Plah&h terms remain applicable
as to outstanding options and stock awards thesxlyrid the event of a Corporate Transaction incllihe surviving corporation or
acquiring corporation (or its parent company) doasassume or continue any or all outstanding Sfagrds or substitute similar sto
awards for such outstanding Stock Awards, then vefipect to Stock Awards that have not been asswoatnued or substituted and
that are held by persons other than Current Ppaiits, the vesting of such Stock Awards (and, fiapble, the time at which such
Stock Award may be exercised) shall not be acceldrand such Stock Awards (other than a Stock Awargisting of vested and
outstanding shares of Common Stock not subjettedCompany’s right of repurchase), upon advancttemrnotice by the Company of
at least five (5) business days to the holdersiofi Stock Awards, shall terminate if not exerciGédpplicable) prior to the effective
time of the Corporate Transactigpvided, howeverthat any reacquisition or repurchase rights bglthe Company with respect to
such Stock Awards shall not terminate and may noetto be exercised notwithstanding the Corporededaction.

(d) Change in Control.

(i) Stock Awards May Be Assumed. Except as otherwise stated in the Stock AwagceAment, in the event of a Change in
Control, any surviving corporation or acquiring jgoration (or the surviving or acquiring corporat®parent company) may assume or
continue any or all Stock Awards outstanding urterPlan or may substitute similar stock awardsStock Awards outstanding under
the Plan (including but not limited to, awards tgaire the same consideration paid to the stockiisldf the Company pursuant to the
Change in Control), and any reacquisition or repase rights held by the

A-14



10.

Company in respect of Common Stock issued purdoddtock Awards may be assigned by the Companyesiiccessor of the
Company (or the successor’s parent company, if,amygonnection with such Change in Control. A $uing corporation or acquiring
corporation (or its parent) may choose to assunmistinue only a portion of a Stock Award or sulogéi a similar stock award for only
a portion of a Stock Award.

(i) Stock Awards Not Assumed Held by Current Pdticipants . Except as otherwise stated in the Stock Avfayeement
(including an option and stock award agreementestittp the terms of the Prior Plans, which ternnsai@ applicable as to outstanding
options and stock awards thereunder), in the eveatChange in Control in which the surviving caigtmn or acquiring corporation (or
its parent company) does not assume or continu@raaly outstanding Stock Awards or substitute Emstock awards for such
outstanding Stock Awards, then with respect to IiSfwards that have not been assumed, continuedbstituted and that are held by
Current Participants, the vesting of such Stock Wsdand, if applicable, the time at which suchcBtAwards may be exercised) shall
(contingent upon the effectiveness of the Chandgeointrol) be accelerated in full to a date priothte effective time of such Change in
Control as the Board shall determine (or, if thefloshall not determine such a date, to the datdsHive business (5) days prior to the
effective time of the Change in Control), and sGtbck Awards shall terminate if not exercised fipkcable) at or prior to the effective
time of the Change in Control, and any reacquisitiorepurchase rights held by the Company witheesto such Stock Awards shall
lapse (contingent upon the effectiveness of thenGaan Control).

(i) Stock Awards Not Assumed Held by Personstier than Current Participants . Except as otherwise stated in the Stock
Award Agreement (including an option and stock alggreement subject to the terms of the Prior Plahih terms remain applicable
as to outstanding options and stock awards thesslirid the event of a Change in Control in whilsd surviving corporation or
acquiring corporation (or its parent company) doasassume or continue any or all outstanding Sfagrds or substitute similar sto
awards for such outstanding Stock Awards, then vefipect to Stock Awards that have not been asswnatinued or substituted and
that are held by persons other than Current Paaiits, the vesting of such Stock Awards (and, fifiapble, the time at which such
Stock Award may be exercised) shall not be acceldrand such Stock Awards (other than a Stock Awaristing of vested and
outstanding shares of Common Stock not subjetted@ompany’s right of repurchase), upon advanctemrnotice by the Company of
at least five (5) business days to the holdersiofi Stock Awards, shall terminate if not exerci@édpplicable) prior to the effective
time of the Change in Contrgdrovided, howeverthat any reacquisition or repurchase rights bglthe Company with respect to such
Stock Awards shall not terminate and may contiruieet exercised notwithstanding the Change in Cbntro

(iv) Additional Provisions. A Stock Award may be subject to additionalederation of vesting and exercisability upon oet
a Change in Control as may be provided in the Sfaerd Agreement for such Stock Award or as maptmwided in any other writte
agreement between the Company or any AffiliatethedParticipant. A Stock Award may vest as to akugy portion of the shares
subject to the Stock Award (i) immediately upon tleeurrence of a Change in Control, whether orsnoh Stock Award is assumed,
continued, or substituted by a surviving or acaugrentity in the Change in Control, and/or (iitlire event a Participant’s Continuous
Service is terminated, actually or constructiveljthin a designated period following the occurrent@ Change in Control.

T ERMINATION OR S USPENSION OF THEP LAN .
(@) Plan Term. Unless sooner terminated by the Board purstieaBéection 2, the Plan shall automatically termérat the day

before the tenth (10th) anniversary of the eadfd() the date the Plan is adopted by the Board duly authorized Committee, or (ii) the date
the Plan is approved by the stockholders of the izom. The Board may suspend the Plan at anytiméwérds may be granted under the
Plan while the Plan is suspended or after it is\teated.
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(b) No Impairment of Rights. Suspension or termination of the Plan shallimgiair rights and obligations under any Award
granted while the Plan is in effect except with wréten consent of the affected Participant.

11. E FrecTIVE D ATE OF P LAN .
This Plan shall become effective on the EffectisteD

12. CHOICEOF L AW .

The law of the State of Delaware shall govern a#giions concerning the construction, validity ardrpretation of this Plan, without
regard to that state’s conflict of laws rules.

13. DEFINITIONS .
As used in the Plan, the following definitions dtagdply to the capitalized terms indicated below:

(a) “Affiliate ” means, at the time of determination, any “paremt"subsidiary” as such terms are defined in RidB of the
Securities Act. The Board shall have the authddtgletermine the time or times at which “parent™subsidiary” status is determined within
the foregoing definition.

(b) “Award” means a Stock Award or a Performance Cash Award.
(c) “Board” means the Board of Directors of the Company.

(d) “Capitalization Adjustment means any change that is made in, or other etbatoccur with respect to, the Common Stock
subject to the Plan or subject to any Stock Awdier ahe Effective Date without the receipt of cidiesation by the Company (through
merger, consolidation, reorganization, recapitéilizg reincorporation, stock dividend, dividendaroperty other than cash, stock split,
liquidating dividend, combination of shares, exdpaof shares, change in corporate structure or tifwesaction not involving the receipt of
consideration by the Company. Notwithstanding tiredoing, the conversion of any convertible semgiof the Company shall not be tree
as a transaction “without receipt of consideratibp'the Company.

(e) “Change in Control’ means the occurrence, in a single transactian arseries of related transactions, of any ormaare of the
following events:

(i) any Exchange Act Person becomes the Ownectljirar indirectly, of securities of the Companyresenting more than fif
percent (50%) of the combined voting power of tleePanys then outstanding securities other than by viofuee merger, consolidatic
or similar transaction. Notwithstanding the foregpia Change in Control shall not be deemed torg@guon account of the acquisition
of securities of the Company by an investor, affifiate thereof or any other Exchange Act Persamfthe Company in a transaction or
series of related transactions the primary purpdsehich is to obtain financing for the Companydhgh the issuance of equity
securities or (B) solely because the level of Owhigrheld by any Exchange Act Person (ti&ubject Persori) exceeds the designated
percentage threshold of the outstanding votingrigesias a result of a repurchase or other adguisdf voting securities by the
Company reducing the number of shares outstangiogjded that if a Change in Control would occunt(for the operation of this
sentence) as a result of the acquisition of vosiegurities by the Company, and after such shangisiign, the Subject Person becomes
the Owner of any additional voting securities tlassuming the repurchase or other acquisition badaecurred, increases the
percentage of the then outstanding voting secsr@iened by the Subject Person over the designateemptage threshold, then a
Change in Control shall be deemed to occur;
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(i) there is consummated a merger, consolidati@inaifar transaction involving (directly or indiréy) the Company and,
immediately after the consummation of such mergamsolidation or similar transaction, the stockleosdof the Company immediately
prior thereto do not Own, directly or indirectlyther (A) outstanding voting securities represemtimore than fifty percent (50%) of the
combined outstanding voting power of the surviviiigity in such merger, consolidation or similamsaction or (B) more than fifty
percent (50%) of the combined outstanding votinggroof the parent of the surviving Entity in sucknger, consolidation or similar
transaction, in each case in substantially the ganm@ortions as their Ownership of the outstandioiing securities of the Company
immediately prior to such transaction;

(i)  there is consummated a sale, lease, exclusimrsk or other disposition of all or substantiallyof the consolidated assets
of the Company and its Subsidiaries, other thaaie fease, license or other disposition of ausstantially all of the consolidated
assets of the Company and its Subsidiaries to &ityEmore than fifty percent (50%) of the combingsting power of the voting
securities of which are Owned by stockholders ef@ompany in substantially the same proportiortheis Ownership of the
outstanding voting securities of the Company imratady prior to such sale, lease, license or otigrasition; or

(iv) individuals who, on the date this Plan is addgiy the Board, are members of the Board (tlmetimbent Board”) cease
for any reason to constitute at least a majoritthefmembers of the Boangkovided, howevethat if the appointment or election (or
nomination for election) of any new Board membeswapproved or recommended by a majority vote ofiteenbers of the Incumbent
Board then still in office, such new member sHall,purposes of this Plan, be considered as a meailibe Incumbent Board.

For avoidance of doubt, the term Change in Costnall not include a sale of assets, merger or dthasaction effected exclusively for
the purpose of changing the domicile of the Company

Notwithstanding the foregoing or any other provisad this Plan, the definition of Change in Conff@l any analogous term) in an
individual written agreement between the Compangyr Affiliate and the Participant shall superstdeforegoing definition with respect to
Awards subject to such agreemgnvided, howevethat if no definition of Change in Control or anyadogous term is set forth in such an
individual written agreement, the foregoing defanitshall apply.

(H “Code” means the Internal Revenue Code of 1986, as aatend

(9) “Committee’ means a committee of one (1) or more Directorewhom authority has been delegated by the Boaaddordance
with Section 2(c).

(h) “Common Stock means the common stock of the Company.
(i) “Company’ means NVIDIA Corporation, a Delaware corporation.

() “Consultant” means any person, including an advisor, who)isifgaged by the Company or an Affiliate to rermersulting or
advisory services and is compensated for suchcgvor (ii) serving as a member of the board @fators of an Affiliate and is compensated
for such services. However, service solely as addir, or payment of a fee for such service, giatlicause a Director to be considered a
“Consultant” for purposes of the Plan.

(k) " Continuous Servicé means that the Participantservice with the Company or an Affiliate, whethsran Employee, Director
Consultant, is not interrupted or terminated. Arg®in the capacity in which the Participant readervice to the Company or an Affiliate as
an Employee, Consultant or Director or a changbérentity for which the Participant renders suetvige, provided that there is no
interruption or termination of
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the Participant’s service with the Company or afiliafe, shall not terminate a Participant’'s Contius Serviceprovided, howeverif the

Entity for which a Participant is rendering serg@®ases to qualify as an “Affiliate” as determibgdhe Board in its sole discretion, such
Participant’s Continuous Service shall be considéoehave terminated on the date such Entity ceasgsalify as an Affiliate. To the extent
permitted by law, the Board or the chief executfficer of the Company, in that party’s sole disire, may determine whether Continuous
Service shall be considered interrupted in the ofisg) any leave of absence approved by the Boattie chief executive officer of the
Company, including sick leave, military leave oy aher personal leave; or (ii) transfers betwden@ompany, an Affiliate, or their
successors. Notwithstanding the foregoing, andgba otherwise required by applicable law or agwtise determined by the Committee, a
leave of absence shall be treated as Continuowsc8dor purposes of vesting in a Stock Award aofythose days on which the Participar
using Company-paid vacation time and floating hesland for the first ninety (90) days of leaveimiyrvhich the Participant is not being
paid through such vacation time and floating hgl&la

()  “Corporate Transactiorf means the occurrence, in a single transactidn arseries of related transactions, of any ormaare of
the following events:

(i) asale or other disposition of all or substdhtiall, as determined by the Board in its solecdétion, of the consolidated as:
of the Company and its Subsidiaries;

(i) asale or other disposition of at least nineycent (90%) of the outstanding securities ofGbenpany;

(i)  the consummation of a merger, consolidatiogimilar transaction following which the Companynist the surviving
corporation; or

(iv) the consummation of a merger, consolidatiosimilar transaction following which the Companythe surviving
corporation but the shares of Common Stock outstgridhmediately preceding the merger, consolidatiosimilar transaction are
converted or exchanged by virtue of the mergersalidation or similar transaction into other pragewhether in the form of securitie
cash or otherwise.

(m) “ Covered Employeéshall have the meaning provided in Section 1628)n9f the Code and the regulations promulgated
thereunder.

(n) “ Director” means a member of the Board.
(o) “Directors’ Plan” means the Company’s 1998 Non-Employee DirectSteck Option Plan.

(p) “ Disability” means, with respect to a Participant, the ingbif such Participant to engage in any substagaaiful activity by
reason of any medically determinable physical ontalampairment which can be expected to resuttaath or can be expected to last for a
continuous period of not less than twelve (12) rhenas provided in Section 22(e)(3) and 409A(aj@)(of the Code.

(@) “Effective Date’ means the effective date of this Plan documentchvisi the date of the 2007 Annual Meeting of Stadttérs of
the Company provided this Plan is approved by thm@any’s stockholders at such meeting.

(N “Employe€’ means any person employed by the Company or élia#d. However, service solely as a Directorpayment of a
fee for such services, shall not cause a Directtetconsidered an “Employee” for purposes of the.P

(s) “Entity " means a corporation, partnership, limited liapitompany or other entity.
() “Exchange Act’ means the Securities Exchange Act of 1934, andet:
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(u) " Exchange Act Persofi means any natural person, Entity or “group” (Witthe meaning of Section 13(d) or 14(d) of the
Exchange Act), except that “Exchange Act Persorllstot include (i) the Company or any Subsidiafyhee Company, (ii) any employee
benefit plan of the Company or any Subsidiary ef @ompany or any trustee or other fiduciary holdiagurities under an employee benefit
plan of the Company or any Subsidiary of the Corgpéii) an underwriter temporarily holding secigi pursuant to an offering of such
securities, (iv) an Entity Owned, directly or inglitly, by the stockholders of the Company in suiifdy the same proportions as their
Ownership of stock of the Company; or (v) any naltperson, Entity or “group” (within the meaning®éction 13(d) or 14(d) of the
Exchange Act) that, as of the Effective Date ada# in Section 11, is the Owner, directly orittly, of securities of the Company
representing more than fifty percent (50%) of thebined voting power of the Company’s then outsitagdecurities.

(v) “Fair Market Value” means, as of any date, the value of the CommookStietermined as follows:

(i) If the Common Stock is listed on any establiss®ck exchange including the Nasdag Global S&lecket or the Nasdaq
Global Market, the Fair Market Value of a shar€€oimmon Stock shall be the closing sales pricedoh stock (or the closing bid, if 1
sales were reported) as quoted on such exchangfee(exchange with the greatest volume of tradintpé Common Stock) on the date
of determination, as reportedTine Wall Street Journalr such other source as the Board deems reliabless otherwise provided by
the Board, if there is no closing sales price (osing bid if no sales were reported) for the Comrtock on the date of determination,
then the Fair Market Value shall be the closingjregbrice (or closing bid if no sales were repdjten the last preceding date for which
such quotation exists.

(i) If the Common Stock is listed or traded on the Nas@apital Market, the Fair Market Value of a shafr€ommon Stock
shall be the mean between the bid and asked gacése Common Stock on the date of determinati@meported iThe Wall Street
Journalor such other source as the Board deems reliallest otherwise provided by the Board, if theneaslosing sales price (or
closing bid if no sales were reported) for the Camrstock on the date of determination, then the arket Value shall be the mean
between the bid and asked prices for the CommockSto the last preceding date for which such qianagxists.

(i)  In the absence of such markets for the ComntockSthe Fair Market Value shall be determinedt®/Board in good faith
and in accordance with Section 409A of the Code.

(w)  “Incentive Stock Optiorf means an Option which qualifies as an “incensteck option” within the meaning of Section 422 of
the Code and the regulations promulgated thereunder

(x) “Non-Employee Directof means a Director who either (i) is not a curremiployee or officer of the Company or an Affiliate,
does not receive compensation, either directlydiréctly, from the Company or an Affiliate for sares rendered as a consultant or in any
capacity other than as a Director (except for anwarhas to which disclosure would not be requineden Item 404(a) of Regulation S-K
promulgated pursuant to the Securities AdR€gulation S-K")), does not possess an interest in any othesaetion for which disclosure
would be required under Item 404(a) of Regulatielg, &nd is not engaged in a business relationshipvhich disclosure would be required
pursuant to Iltem 404(b) of Regulation S-K; or @iptherwise considered a “non-employee director’furposes of Rule 16b-3.

(y) “Nonstatutory Stock Optiofi means an Option that does not qualify as an ltieeisStock Option.

(z) “Officer ” means a person who is an officer of the Compaitlgizvthe meaning of Section 16 of the Exchange gk the rules
and regulations promulgated thereunder.

(aa) “Option” means an Incentive Stock Option or a Nonstatuginck Option to purchase shares of Common Stcakted
pursuant to the Plan.
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(bb) “ Option Agreement means a written agreement between the Companwgai@ptionholder evidencing the terms and
conditions of an Option grant. Each Option Agreensérall be subject to the terms and conditioniefRlan.

(cc) “ Optionholder” means a person to whom an Option is granted putsio the Plan or, if applicable, such other pemsbo holds
an outstanding Option.

(dd) “ Other Stock Award means an award based in whole or in part by esfeg to the Common Stock which is granted pursisant
the terms and conditions of Section 6(d).

(ee) “ Other Stock Award Agreemeritmeans a written agreement between the Companw dradder of an Other Stock Award
evidencing the terms and conditions of an OtheclSfovard grant. Each Other Stock Award Agreemeatidbe subject to the terms and
conditions of the Plan.

(fH)  “ Outside Director’ means a Director who either (i) is not a curremployee of the Company or an “affiliated
corporation” (within the meaning of Treasury Regolas promulgated under Section 162(m) of the Cadea)ot a former employee of the
Company or an “affiliated corporation” who receiv@snpensation for prior services (other than bénefder a taxjualified retirement plar
during the taxable year, has not been an officéh@Company or an “affiliated corporation,” andedmot receive remuneration from the
Company or an “affiliated corporation,” either ditky or indirectly, in any capacity other than aBigector, or (ii) is otherwise considered an
“outside director” for purposes of Section 162(rhjhee Code.

(gg) “Own,”* Owned,”“ Owner,”“ Ownership” A person or Entity shall be deemed to “Own,” vk “Owned,” to be the
“Owner” of, or to have acquired “Ownership” of seities if such person or Entity, directly or inditly, through any contract, arrangement,
understanding, relationship or otherwise, has areshvoting power, which includes the power to \ast® direct the voting, with respect to
such securities.

(hh)  “ Participant” means a person to whom an Award is granted patdoahe Plan or, if applicable, such other pensbo holds
an outstanding Stock Award.

(i)  “Performance Cash Awart means an award of cash granted pursuant to thestand conditions of Section 6(d)(ii).

(i) “Performance Criteria’ means the one or more criteria that the Board skéect for purposes of establishing the Perforoea
Goals for a Performance Period. The Performander@rithat shall be used to establish such Perfocmm&oals may be based on any one of,
or combination of, on a U.S. generally accepteadanting standards or non- generally accepted atcmustandards basis, the following:

(i) earnings per share; (ii) earnings before irderaxes and depreciation; (iii) earnings befaterest, taxes, depreciation and amortization
(EBITDA); (iv) total stockholder return; (v) retuiom equity; (vi) return on assets, investment,apit@l employed; (vii) operating margin;
(viii) gross margin; (ix) operating income; (x) netome (before or after taxes); (xi) net incomiefaexclusion of extraordinary items as
determined in the discretion of the Board); (x&f mperating income; (xiii) net operating incomeerafax; (xiv) pre- and after-tax income;
(xv) pre-tax profit; (xvi) operating cash flow; (Kvsales or revenue targets; (xviii) orders angeraie; (xix) increases in revenue or product
revenue; (xx) expenses and cost reduction goals;i(mprovement in or attainment of expense levetgiji) improvement in or attainment of
working capital levels; (xxiii) economic value add@r an equivalent metric); (xxiv) market sharexw) cash flow; (xxvi) cash flow per
share; (xxvii) share price performance; (xxviiijotleeduction; (xxix) implementation or completiohprojects or processes; (xxx) customer
satisfaction; (xxxi) stockholders’ equity; (xxxtduality measures; and (xxxiii) to the extent thatfavard is not intended to comply with
Section 162(m) of the Code, other measures of peence selected by the Board. As determined btaed, any of the Performance
Criteria may be absolute as to the Company orivelad a peer group and any of the Performance@imay be measured on the corporate
level or on a business group or division level. Rdrformance Criteria may be subject to an adjustrioe a one-time
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accounting charge. Partial achievement of the §pdairiteria may result in the payment or vestiogresponding to the degree of
achievement as specified in the Stock Award Agregroethe written terms of a Performance Cash Awahed Board shall, in its sole
discretion, define the manner of calculating thefd?mance Criteria it selects to use for such Rerémce Period.

(kk)  “ Performance Goal$ means, for a Performance Period, the one or goads established by the Board for the Performance
Period based upon the Performance Criteria. Pedioce Goals may be based on a Company-wide basistespect to one or more business
units, divisions, Affiliates, or business segmeats] in either absolute terms or relative to thiopmance of one or more comparable
companies or the performance of one or more retandites. At the time of the grant of any Awarde BBoard is authorized to determine
whether, when calculating the attainment of Pertoroe Goals for a Performance Period: (i) to exched&ructuring and/or other nonrecuri
charges; (ii) to exclude exchange rate effectgpadicable, for non-U.S. dollar denominated ne¢saind operating earnings; (iii) to exclude
the effects of changes to generally accepted aticmustandards required by the Financial Accoun8tandards Board; (iv) to exclude the
effects of any statutory adjustments to corporaterates; and (v) to exclude the effects of anyreatdinary items” as determined under
generally accepted accounting principles. In addjtthe Board retains the discretion to reducdionimate the compensation or economic
benefit due upon attainment of Performance Goals.

(I  * Performance Period means the period of time selected by the Boasrt @xhich the attainment of one or more Performance
Goals will be measured for the purpose of detemgji Participant’s right to and the payment ofecktAward or a Performance Cash
Award. Performance Periods may be of varying aretlapping duration, at the sole discretion of thoaufl.

(mm) “Performance Stock Award means a Stock Award granted under the terms andittons of Section 6(d)(i).
(nn)  “Plan” means this NVIDIA Corporation 2007 Equity IncergiPlan.

(0o0) *“Prior Plans” means the Company’s 1998 Equity Incentive Plash2000 Nonstatutory Equity Incentive Plan as ireff
immediately prior to the Effective Date.

(pp) “ Restricted Stock Awartimeans an award of shares of Common Stock whighaisted pursuant to the terms and conditions of
Section 6(a).

(qg) “Restricted Stock Award Agreemehteans a written agreement between the Company &adder of a Restricted Stock
Award evidencing the terms and conditions of a iRetetl Stock Award grant. Each Restricted Stock fdvagreement shall be subject to the
terms and conditions of the Plan.

(m)  “Restricted Stock Unit Awarti means a right to receive shares of Common Stdukiwis granted pursuant to the terms and
conditions of Section 6(b).

(ss) “Restricted Stock Unit Award Agreemehtneans a written agreement between the Company dnader of a Restricted Stock
Unit Award evidencing the terms and conditions &estricted Stock Unit Award grant. Each Restricdéack Unit Award Agreement shall
be subject to the terms and conditions of the Plan.

(tt) “ Rule 16b-3' means Rule 16b-3 promulgated under the Excharg@®Pany successor to Rule 16b-3, as in effecthftime to
time.

(uu) “Securities Act’ means the Securities Act of 1933, as amended.

(vv) “ Stock Appreciation Right means a right to receive the appreciation on Com&took that is granted pursuant to the terms
conditions of Section 6(c).
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(ww)  “ Stock Appreciation Right Agreemetiitmeans a written agreement between the Company &odder of a Stock Appreciation
Right evidencing the terms and conditions of a B#ygpreciation Right grant. Each Stock AppreciatiRight Agreement shall be subject to
the terms and conditions of the Plan.

(xx) " Stock Award’ means any right to receive Common Stock grantetkuthe Plan, including an Option, a Restrictextist
Award, a Restricted Stock Unit Award, a Stock Ama&on Right, a Performance Stock Award, or ange@diStock Award.

(yy) “Stock Award Agreemeritmeans a written agreement between the Company &adticipant evidencing the terms and
conditions of a Stock Award grant. Each Stock Awagileement shall be subject to the terms and conditf the Plan.

(zz) “Subsidiary” means, with respect to the Company, (i) any cafion of which more than fifty percent (50%) oétbutstanding
capital stock having ordinary voting power to elaehajority of the board of directors of such cogtion (irrespective of whether, at the tir
stock of any other class or classes of such cotiparahall have or might have voting power by reegbthe happening of any contingency
at the time, directly or indirectly, Owned by ther@pany, and (ii) any partnership, limited liabiltgmpany or other entity in which the
Company has a direct or indirect interest (whethdhne form of voting or participation in profits oapital contribution) of more than fifty
percent (50%) .

(aaa) *“ Ten Percent Stockholdermeans a person who Owns (or is deemed to Owrupatgo Section 424(d) of the Code) stock
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhef Company or any Affiliate.
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Directions to Our Headquarters - Building E
FROM HIGHWAY 101

Take the San Tomas/Montague Exit

Follow the sign to San Tomas Expressway

Stay on San Tomas for less than a mile to Walsmbee
Turn left onto Walsh Avenue

Continue on Walsh Avenue to the stoplight at SBottlevard
Turn left onto Scott Boulevard

2800 Scott Boulevard is the first office building the left
Turn left into 2800 Scott Boulevard

FROM INTERSTATE 280

Take the Saratoga Ave/Saratoga Exit towards Saata C

Stay on Saratoga Avenue for about 1 mile

Turn left onto San Tomas Expressway and drive fipraximately 3 miles to Walsh
Turn right onto Walsh Avenue

Continue on Walsh Avenue to the stoplight at SBottlevard

Turn left onto Scott Boulevard

2800 Scott Boulevard is the first office building the left

Turn left into 2800 Scott Bouleva

Avenue




THE BOARD OF MRECTORS RECOMMENDS A VOTE “FOR" THE NOMINEES FOR DIRECTOR LISTED BELOW A VOTE
“FOR" PROPOSAL 2 AND A VOTE “FOR" PROPOSAL 3.
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PLEASE VOTE, DATE AND PROMPTLY RETURM THIS PROXY IN THE ENCLOSED
RETURM ENVELOPE WHICH |5 POSTAGE FREPAID IF MAILED IN THE UNITED STATES.
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mEaTly an e Ececulin g FRmE- -
i Mol i, 1 wige Iy norperwion, phasen vy lell corponnins name mad haver sy pelierived oione sign viatiag 10l II'IllllFrl-Il-Hllll'IH wmﬂ-hnmuum by edbartrnd pascm.
& FQI.DAHDGETMHT‘EHE l

WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR TELEPHONE VOTING,
BOTH ARE AVAILABLE 24 HOURS A DAY, 7 DAYS A WEEK.
Internet and telephone voting is available through 11:39 PM Eastern Time
the day prior to annual meeting day.

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

INTERNET
httpe/ fwww.proxyvoting.com/nvda
Use the internat to vole your proxy.

Have vyour proxy card In hand
when you access the wab site.

TELEPHONE
1-866-540-5760

OR

card in hand when you call.

Use any touch-tone telephane to
vole your proxy. Have your proxy

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card.
To vote by mail, mark, sign and date your proxy card and raturn it in the enclosed postage-paid envelope.

Choose MLink™ for fast, easy and secure 24/7 online access to your future proxy materals,
mwestment plan statements, fax documents and more. Simply log on to Investor ServiceDirect™
at wyww.melipninvestor.com/isd where step-by-step instructions will prompt you through enroliment.




NVIDIA CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 21, 2007

The undersigned hereby appaints Jen-Hsun Huang and Marvin D. Burkett and each of them, as proxies
and attorneys-in-fact, with full power of substitution, and hereby authaorizes them to voete all of the shares of
stock of NVIDIA Corporation which the undersigned may be entitled to vote at the Annweal Mesting of
Stockholders of NVIDIA Corporation to be held en Thursday, June 21, 2007 at 10:00 a.m. Jocal time) at
Buitding E of the offices of NVIDIA Carporation located at 2800 Scott Boulevard, Santa Clara, Cabfornia
95060, and at any and all postponaments, continuations and adjournments thereof, with all powers that the
undersigned would possess if personally present, upon and in respect of the following matters and in
accordance with the following instructions, with discretionary authority as to any and all other matters that
may properly come before the Annual Meating.

UMLESS A CONTRARY DIRECTION IS INDICATED, THIS PROXY WILL BE VOTED FOR ALL
HOMINEES LISTED IM PROPOSAL 1, FOR PROPOSAL 2, AND FOR PROPOSAL 3 AS MORE
SPECIFICALLY DESCRIBED IN THE PROXY STATEMENT. IF SPECIFIC INSTRUCTIONS ARE
INDICATED, THIS PROXY WILL BE VOTED IN ACCORDANCE THEREWITH.

{Continued and to be marked, dated and signed on the other side)
Address Chonge/Comments e me cooesponing bos on e M gk

4 FOLD AND DETACH HERE 4

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

Mellon Investor Services LLC, Transfer Agent for NVIDIA Corporation, now makes it easy and convenlent 1o get curment
informaton on your shareholder account.

* View aceaunt status * View payment history far dividends
= ‘iew certificate history * Make address changes
= ‘iew book-entry Information + Obtain a duplicate 1099 tax form

+ Establish/change your PIN
Visit us on the web at http:/f'www.melloninvestor.com

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

Investor ServiceDiract” is a registered trademark of Mellon Investor Services LLC




