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NVIDIA.

NVIDIA CORPORATION

Headquarters Meeting Location
2701 SAN T OMAS 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 19, 2008

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of NVIDIA Corporation which wibke place on Thursday,
June 19, 2008 at 10:00 a.m. local time in Buildihgf our headquarters, which is located at 280at®mulevard, Santa Clara, California,
95050 for the following purposes:

1. To elect three directors nominated by the BoarDicdéctors to hold office until our 2011 Annual Mg} of Stockholders describt
in the attached proxy stateme

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

3. To ratify the selection of PricewaterhouseCoopérR ks our independent registered public accouffitimgfor our fiscal year
ending January 25, 200

4. To conduct any other business properly broughtreefte Annual Meeting
These items of business are more fully describeldrproxy statement accompanying this notice.
The Board of Directors recommends a vote BRr Proposals 1, 2 and 3.

Only stockholders who owned our stock at the ctifdesusiness on April 21, 2008 may vote at the Amieeting or any adjournments,
continuations or postponements of the meetings#oli stockholders entitled to vote at the Annuaeting will be available at our
headquarters, 2701 San Tomas Expressway, Sants Clifornia for 10 days prior to the Annual Meeti If you would like to view the
stockholder list, please call our Stock AdministratDepartment at (408) 486-2000 to schedule aoiappent.

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 possible in aalensure that we receive your vote. A postageppie envelope is enclosed for your
convenience.

Please see the map at the back of this proxy seatefor directions to Building E of our headquastéi/e look forward to seeing you at
our Annual Meeting.

By Order of the Board of Directors

/s/ David M. Shannon
David M. Shannon
Secretary

Santa Clara, California
May 15, 2008

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting to Be Held on June 19, 2008.
This Proxy Statement and Our Annual Report to Stockolders can be accessed electronically at
www.nvidia.com/proxy

PLEASE CONFIRM YOUR PREFERENCE FOR ELECTRONIC DELIV ERY OF FUTURE ANNUAL MEETING MATERIALS.

You can expedite delivery of your Annual Meetingternils and avoid costly printing and mailing oésle documents by signing up to receive
them electronically. For further information on htmtake advantage of this environment and costigaservice, please see page 5 of the
proxy statemen
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NVIDIA CORPORATION
2701 SAN T OMAS E XPRESSWAY
S ANTA C LARA , C ALIFORNIA 95050

PROXY STATEMENT
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS
JUNE 19, 2008

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS A ND VOTING

Where is the annual meeting going to be?

Our 2008 Annual Meeting of Stockholders will takaege in Building E of our headquarters at 2800 SBoulevard, Santa Clara,
California. Please see the map at the end of toisypstatement for directions.

Why am | receiving these materials?

You received this proxy statement and the enclpsexrly card because the Board of Directors of NVIBZArporation, or the Board, is
soliciting your proxy to vote at the annual meeti¥gu are invited to attend the annual meeting. Yowot need to attend the annual meeting
to vote your shares. Instead, you may simply cotapkign and return the enclosed proxy card, doviothe instructions below to submit your
proxy by telephone or over the Internet.

We are distributing this proxy statement and theoeanying proxy card on or about May 15, 2008.

Who can vote at the annual meeting?

Stockholders of record at the close of businesamil 21, 2008 will be entitled to vote at the amhmeeting. On the record date, there
were 556,115,886 shares of common stock outstaratidgentitled to vote.

Are the numbers in this proxy statement adjusted fothe last year’s three-for-two stock split?

All shares and prices reported in this proxy staenmave been adjusted to reflect the three-fordtmok split that was effected on
September 10, 2007.

What is the difference between a stockholder of recd and a beneficial owner?

Stockholder of Record You are a stockholder of record if at the elo§ business on April 21, 2008 your shares wegistered directly
in your name with our transfer agent—BNY Mellon 8w@vner Services.

Beneficial Owner You are a beneficial owner if your shares wheetel through a broker or other nominee and ngbiur name at the
close of business on April 21, 2008. Being a beimfowner means that, like most of our stockhddgour shares are held in street name and
your broker sends these proxy materials to youa Asneficial owner, your broker or other nominethésstockholder of record of your shai
You have the right to direct your broker on howe the shares in your account. However, becaoigese not the stockholder of record, if
you would like to vote your shares in person ataheual meeting you must obtain a legally validxgrisom your broker prior to the annt
meeting.
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What am | voting on?
There are three matters scheduled for a vote:
» the election of three directors nominated by ouaf8cand named in the proxy statem
» the approval of an amendment to our certificatmodrporation; ant
» the ratification of the selection of Pricewaterhe@eopers LLP as our independent registered pubtioumting firm for our fisca
year ending January 25, 20(

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

May | vote by proxy card, by telephone or over thenternet?
Stockholder of Record If you are a stockholder of record, therefate ways for you to vote your shares.

In PersonYou may vote in person by coming to the annual mgeEven if you plan to attend the annual meetingurge you to
vote by proxy prior to the annual meeting to ensumer vote is counted.

By Proxy.To vote by proxy, simply complete, sign and dateehclosed proxy card and return it promptly inghgelope provide«
If you return your signed proxy card to us befdre annual meeting, we will vote your shares asdimect.

By TelephoneTo vote by telephone, dial toll-free 1-866-540-57&ing a touch-tone phone and follow the recordsttictions.
You will be asked to provide the Control Numbemfrthe enclosed proxy card. Your vote must be reckby 11:59 p.m., Eastern
Daylight Savings Time on June 18, 2008 to be calinte

On the InternefTo vote on the Internet, go taww.proxyvoting.com/nvda complete an electronic proxy card. You will lsked tc
provide the Control Number from the enclosed proasd. Your vote must be received by 11:59 p.m.tdtaDaylight Savings Time on
June 18, 2008 to be counted.

Beneficial Owner If you are a beneficial owner, you receivaatexy card or Voting Instruction Form with theseyy materials from
your broker. You should follow the Voting Instrumti Form in order to instruct your broker on howte your shares. The broker holding y
shares may allow you to deliver your voting instiags by telephone or over the Internet. If youttisig Instruction Form does not include
telephone or Internet instructions, please comglatereturn your Voting Instruction Form promptly inail. To vote in person at the annual
meeting, you must obtain a valid proxy from youoker.

Will the annual meeting be webcast?

An audio webcast of the annual meeting will be ka@é¢ on the Investor Relations page of our welsitevw.nvidia.corrat 10:00 a.m.
local time on June 19, 2008. The webcast will aliowestors to listen to the annual meeting, butldtolders accessing the annual meeting
through the webcast will not be considered preaetite annual meeting and will not be able to tioteugh the webcast or to ask questions
archived copy of the webcast will be available anweb site through June 30, 2008. Registratidisten to the webcast will be required.

What is a broker non-vote?

Brokers that hold shares of our common stock foereficial owner typically have the authority tae@n “routine” proposals when they
have not received instructions from the beneficiaher at least ten days prior to the annual meefihg election of directors and the
ratification of the selection of our independergiséered public accounting firm are considereddadutine matters. Brokers may not vote their
customers’ shares on matters that are considereel ‘toon-routine” such as the proposal to apprbveeaimendment to our certificate of
incorporation. The shares that are not voted onroatine matters are called broker non-votes.

2
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How are votes counted?

Votes will be counted by the inspector of electappointed for the annual meeting, who will sepdyateuntF or votes,A GAINST votes,
abstentions and broker neotes. With regard to Proposal 1, the electiorhof¢ members to our Board named in this proxy rst@bé, you ma
withhold your vote for a particular nominee. Thenher ofW ITHHOLD votes will also be counted by the inspector of &&c You may also
choose to abstain. Shares not present at the rgestiares voting BsTaiNn and broker norvotes will have no effect on the election of dicest

If you are a stockholder of record and you returasijned and dated proxy card without marking\asting selections, your shares will
be votedr or proposal numbers one and three. If any other matigoperly presented at the annual meeting, eltte-Hsun Huang or David
M. Shannon as your proxy will vote your shares g4iis best judgment.

May | change my vote after submitting my proxy?

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

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

* you may send a written notice that you are revokiogr proxy to NVIDIA Corporation, 2701 San TomasgpEessway, Santa Clat
California 95050, attention: General Counsel/Secye

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

What is the quorum requirement?

We need a quorum of stockholders to hold our anmgadting. A quorum exists when at least a majaftthe outstanding shares entitled
to vote at the close of business on April 21, 28@8represented at the annual meeting either Bopear by proxy. On the record date, there
were 556,115,886 shares of common stock outstaratidgentitled to vote meaning that 278,057,944esharust be represented in person ¢
proxy to have a quorum.

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

How many votes are needed to elect directors (Propal 1)?

We have adopted Bylaw provisions providing for garity vote standard in non-contested electionsthsnumber of nominees properly
nominated for the annual meeting is the same asuh®er of directors to be elected, the annual imgé&t a non-contested election. Pursuant
to our Bylaws, if the number of vot¥g ITHHELD with respect to a nominee exceeds the number es¥obr , then the nominee is required to
submit their resignation for consideration by owaBl and our Nominating and Corporate Governanceriitiee.

How many votes are needed to approve the proposethandment to our certificate of incorporation (Propasal 2)?

The affirmative vote of a majority of shares pradarperson or represented by proxy and entitlegbte is required to approve the
proposed amendment to our certificate of incorponatf you do not vote oA BsTAIN from voting, it will have the same effect asAmGAINST
vote. Brokers may not vote on Proposal 2 withooenégng instructions from the beneficial ownerglod shares. Broker noretes will have th
same effect as alt GAINST vote.
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How many votes are needed to ratify Pricewaterhougsgoopers LLP as our independent registered public aounting firm (Proposal 3)?

The affirmative vote of a majority of shares pradarperson or represented by proxy and entitlegbte is required for the ratification of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm. If yo& BsTaIN from voting, it will have the same effect as
anA caINST vote. If you do not vote, it will have no effect.

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

Preliminary voting results will be announced at @dmaual meeting. Final voting results will be pab&d in our quarterly report on Form
10-Q for our second quarter ending July 27, 2008ckvwill be filed with the Securities and Exchar@emmission, or SEC, by September 5,
2008.

Who is paying for this proxy solicitation?

We will pay the entire cost of soliciting proxi€3ur directors and employees may also solicit poiigperson, by telephone, by mail, by
Internet or by other means of communication. Doextind employees will not be paid any additiomshpensation for soliciting proxies. We
may also reimburse brokerage firms, banks and athents for the cost of forwarding proxy matertalbeneficial owners.

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

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

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

In accordance with a prior notice sent to certaokbers, banks, dealers or other agents, we arérgeadly one annual report and proxy
statement to those addresses with multiple stodienslunless we received contrary instructions famy stockholder at that address. This
practice, known as “householding,” allows us tas$gthe delivery requirements for proxy statemeand annual reports with respect to two or
more stockholders sharing the same address byedieliva single copy of these documents. Househgldétps to reduce our printing and
postage costs, reduces the amount of mail youuweeaid helps to preserve the environment.

If you currently receive multiple copies of our pyostatement and annual report at your addressvantt like to request “householding”
of your communications, please contact your brokerce you have elected “householding” of your comitations, “householding” will
continue until you are notified otherwise or ugtilu revoke your consent. If any stockholder regidihsuch an address wishes to receive a
separate set of documents, they may telephonetock 8dministration Department at (408) 486-2000wite to our Stock Administration
Department at 2701 San Tomas Expressway, Santa, Clatifornia 95050.

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

To be considered for inclusion in next year’s proxgterials, your proposal must be submitted inimgiby January 15, 2009 to NVIDIA
Corporation, 2701 San Tomas Expressway, Santa, @& #5050, Attention: General Counsel/Secretay mist comply with all applicable
requirements of Rule 14a-8 promulgated under then8es Exchange Act of 1934, as amended. If y@hwo submit a proposal that is not to
be included in next year’s proxy materials, but thay be considered at the 2009 annual meetingimuat do so in writing

4
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following the above instructions by January 15,20 e also advise you to review our bylaws, whichtain additional requirements about
advance notice of stockholder proposals and direaminations, including the different notice subsidon date requirements in the event that
we do not hold our 2009 annual meeting between &5y 009 and July 19, 2009.

Can | view these proxy materials over the Internet?

Yes. This proxy statement is posted on our InveR&ations website atww.nvidia.com You also can use this website to view our other
filings with the SEC, including our Annual Report Borm 10-K for the fiscal year ended January BD82 The contents of our website are not
a part of this proxy statement.

Can | view materials for future annual meetings ovethe Internet?

Yes. We are encouraging all of our stockholdergteive future communications from us by email.i@pto receive proxy materials
electronically will assist in our efforts to protébe environment and will save us the cost oftprqnand mailing these documents to you. You
can elect to view future proxy statements and almeyerts over the Internet instead of receivinggyacopies in the mail. If you make this
election, you will receive an e-mail message shatfier the proxy statement is released contaitiiegnternet link to access our proxy
statement and annual report. The e-mail also néluide instructions for voting on the Internet.

In order to receive these materials electronicgiy; must follow the applicable procedure below:

Holders of record—If you are a holder of record you can choose ¢eire our future proxy materials electronicallyfbifowing the
instructions to vote on the Internetvavw.proxyvote.corand when prompted, indicate that you agree to acsteskholder communications
electronically in future years.

Street name holdes—f your shares are held in street name, you cans#hto receive our future proxy materials electalhy by visiting
www.icsdelivery.com/nvda

Your choice to receive proxy materials electronjcalill remain in effect until you contact our Instor Relations Department and tell us
otherwise. You may visit the Investor Relationstieecof our website avww.nvidia.com send an electronic mail message to
irelectronicdelivery@nvidia.corar contact our Investor Relations Department byl aia2701 San Tomas Expressway, Santa Clara, CA®50

The SEC has enacted rules that permit us to maditable to stockholders electronic versions ofgthexy materials even if the
stockholder has not previously elected to recdieenaterials in this manner. Although we have haisen this option in connection with this
yeal's annual meeting, it is possible that we may doext year. To the extent we elect this option, yma have not previously elected to
receive electronic materials, you will receive bgilna notice of Internet availability of proxy nesitals instructing you how to access the
materials on the Internet and how to vote yourehar
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPOR ATE GOVERNANCE

P roPOsAL 1
E LECTION OF D IRECTORS

Our Board is divided into three classes servinggeteed three year terms. At the annual meetingsimakholders will elect three
directors to serve as directors until our 2011 ahmeeting of stockholders. Messrs. Jones and iMilhel Dr. Chu are currently directors and
were previously elected by our stockholders. Oumitating and Corporate Governance Committee revdetve qualifications of each of the
nominees for election and unanimously recommenidatdeiach nominee be submitted for election to thar® Our Board approved the
recommendation at its meeting on February 7, 20@8ected at the annual meeting, each of the negsmwill serve until the 2011 annual
meeting and until a successor is elected or apgint

The Board expects the nominees will be availabiefection. If a nominee declines or is unabledbas a director, your proxy may be
voted for any substitute nominee proposed by ther@or the size of the Board may be reduced. Inralemce with our Bylaws, directors are
elected if they receive mofeor votes tharW iTHHOLD votes. Unless you instruct otherwise, your proxy ke votedrF or the election of
these nominees.

The following is information for each of the membef our Board as of the date of this proxy stateme

Expiration
Name Position with NVIDIA Age Director Since of Term
Steven Chu, Ph.C Director 60 July 2004 200¢
Harvey C. Jone Director 55 November 199: 200¢
William J. Miller Director 62 November 199: 200¢
Tench Coxe Director 50 June 199! 200¢
Mark L. Perry Director 52 May 2005 200¢
Jen-Hsun Huang Chief Executive Officer, 45 April 1993
President and Directt 201C
James C. Gaithe Lead Director 70 December 199 201C
A. Brooke Seawel Director 60 December 199 201C

Nominees for Election for a Three-year Term Expirirg at Our 2011 Annual Meeting

Dr. Steven Chu became the Director of the Lawrence Berkeley Natidaboratory, a research laboratory of the Depantnof Energy
managed by the University of California, in Aug@604. From 1987 to August 2004, Dr. Chu served Ro&essor of Physics and Applied
Physics at Stanford University. At Stanford, Dr.uCerved as Chair of the Physics Department fro@® 18rough 1993 and from 1999 through
2001. From 1983 to 1987, Dr. Chu served as the betite Quantum Electronics Research DepartmeAT&{T Bell Laboratories, the resear
division of AT&T Corp., a telecommunications comgam 1997, Dr. Chu, with two colleagues at Natioimstitute of Standards and
Technology and College de France, was awarded ¢felNPrize in physics for the development of meghimdcool and trap atoms with laser
light. Dr. Chu serves on the Board of TrusteeefWniversity of Rochester and on the board ofotines of The William and Flora Hewlett
Foundation. Dr. Chu holds an A.B. degree in Math#&saand a B.S. degree in Physics from the UnitiediRochester and a Ph.D. in Physics
from the University of California at Berkeley.

Harvey C. Jonesis the Chairman of the board of directors of Tecailnc., a privately-held company he co-founded987. Tensilica
designs and licenses application-specific micropssors for use in high-volume embedded systems Becember 1987 through February
1998, Mr. Jones held various positions at Synofsygs, an electronic design automation software gamy, where he served as Chief
Executive Officer through January 1994 and as Etkeehairman of the board of directors until Febwu1998. Prior to Synopsys, Mr. Jones
served as President and Chief Executive Officédaby Systems Corporation, a computer-aided engimpeompany that he co-founded in
1981. Mr. Jones currently serves on the boardrettirs of Wind
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River Systems, Inc., an embedded software andcgsrygirovider, and several privately-held compamisJones holds a B.S. degree in
Mathematics and Computer Sciences from Georgetomimelsity and an M.S. degree in Management fromMhassachusetts Institute of
Technology.

William J. Miller has served as an independent board member forateeenpanies and has been an occasional constdtaateral
technology companies since October 1999. From A®96 through October 1999, Mr. Miller was Chiefeeutive Officer and Chairman of 1
board of directors of Avid Technology, Inc., a pider of digital tools for multimedia. Mr. Miller ab served as President of Avid Technology
from September 1996 through October 1999. From Ma892 to October 1995, Mr. Miller served as Chirécutive Officer of Quantum
Corporation, a mass storage company. He was a nreshtiee board of directors of Quantum, and Chairnieereof, from May 1992 and
September 1993, respectively, to August 1995. Ft881 to March 1992, he served in various positairnSontrol Data Corporation, a supplier
of computer hardware, software and services, nexgintly as Executive Vice President and Presidifa;mation Services. Mr. Miller serves
on the board of directors of Waters Corporatiosgiantific instrument manufacturing company, Digim&orporation, a developer and supy
of secure identification products and digital watarking technology, Overland Storage, Inc., a Seppf data storage products, and Glu
Mobile, Inc., a publisher of mobile games. Mr. Millholds B.A. and J.D. degrees from the UniversitiMinnesota.

T HE B 0ARD R ECOMMENDS AV OTE | N F AVOR OF THE E LECTION
TO THE B 0OARD OF E ACH N AMED N OMINEE .

Directors Continuing in Office until Our 2009 Annual Meeting

Tench Coxe is a managing director of the general partner ¢feBtill Ventures, a venture capital investmentnfi Prior to joining Sutter
Hill Ventures in 1987, Mr. Coxe was Director of Mating and MIS at Digital Communication Associatiels. Coxe also serves on the boar
directors of eLoyalty Corporation, a customer ldyaloftware firm, and several privately-held comipanMr. Coxe holds a B.A. degree in
Economics from Dartmouth College and an M.B.A. éedirom Harvard Business School.

Mark L. Perry currently serves as the President and Chief Exex@fficer of Aerovance, Inc., a biopharmaceutwahpany. Prior to
joining Aerovance in February 2007, Mr. Perry seras the senior business advisor for Gilead Scgnoe., a biopharmaceutical compa
Mr. Perry was an executive officer of Gilead froulyJ1994 to April 2004, serving in a variety of eajities, including General Counsel, Chief
Financial Officer and most recently, Executive ViResident of Operations, responsible for worldvddkes and marketing, legal,
manufacturing and facilities. From September 1281une 1994, Mr. Perry was with the law firm Coogydward Kronish.Lpin San
Francisco and Palo Alto, California, serving asgmger of the firm from 1987 until 1994. Mr. Pealgo serves as a member of the board of
directors of Nuvelo, Inc., a biopharmaceutical camyp and Aerovance. Mr. Perry holds a B.A. degnadistory from the University of
California, Berkeley and a J.D. degree from thevdrsity of California, Davis.

Directors Continuing in Office until Our 2010 Annual Meeting

James C. Gaither is a managing director of Sutter Hill Ventures,eamture capital investment firm. He is a retiredtipar 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 2692003.
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 Supreme Court, Special Assistarta@dssistant Attorney General in the United St&tepartment of Justice and Staff Assistant
to the President of the United States, Lyndon Jomniglr. Gaither is a former president of the Boafd rustees at Stanford University and is
Vice Chairman of the Board of Directors of The \idith and Flora Hewlett Foundation and Chairman efBbard of Trustees of The Carnegie
Endowment for International Peace. Mr. Gaither k@d.A. in Economics from Princeton University and.D. degree from Stanford
University Law School.
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Jen-Hsun Huang co-founded NVIDIA in April 1993 and has served as Bresident and Chief Executive Officer since thme. From
1985 to 1993, Mr. Huang was employed at LSI Logicgoration, a computer chip manufacturer, wherbeid a variety of positions, most
recently as Director of Coreware, the businessnesipponsible 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 Stanfordvdrsity.

A. Brooke Seawell has been a Venture Partner with New Enterprise datas, a venture capital investment firm, singeuday 2005.
From February 2000 to December 2004, Mr. Seawedl avBartner with Technology Crossover Venturegrdure capital investment firm.
From 1997 to 1998, Mr. Seawell was Executive VicesRient of NetDynamics, Inc., an application sesgtware company, which was
acquired by Sun Microsystems, Inc. From 1991 to719&. Seawell was Senior Vice President and Chieéncial Officer of Synopsys, Inc.,
an electronic design automation software comparry Sdawell also serves on the board of directotafofmatica Corporation, a data
integration software company, Glu Mobile, Inc.,ublisher of mobile games, and several privately loelmpanies. Mr. Seawell serves on the
Management Board of the Stanford Graduate SchoBlsiness. Mr. Seawell holds a B.A. degree in Ectine and an M.B.A. degree in
Finance from Stanford University.

Independence of the Members of the Board of Directe

Consistent with the requirements of The NasdagkStberket LLC, or NASDAQ, our Corporate Governana#i€les require our Board
affirmatively determine that a majority of our diters do not have a relationship that would interfegith their exercise of independent
judgment in carrying out their responsibilities andet any other qualification requirements requingdhe Securities and Exchar
Commission, or SEC, and NASDAQ. After consideritigelevant relationships and transactions, therBaketermined all members of the
Board are “independent” as defined by the SEC’sMABDAQ’s rules and regulations, except for Jen4HBwang, our President and Chief
Executive Officer. The Board also determined thialn@mbers of our Audit, Compensation and Nomirgatimd Corporate Governance
Committees are independent under applicable NASD#tpg standards.

Lead Independent Director

The other independent members of the Board apmbMte Gaither as the lead independent directohefBoard. As the Lead Director,
Mr. Gaither presides over executive sessions oBtierd. Mr. Gaither works with our chief executividicer and the other members of the
Board to establish the agenda for executive sessibthe independent directors.

Audit Committee Financial Experts

The Board determined that each of Messrs. Seawel|Parry satisfy the criteria adopted by the SE€etwe as an “audit committee
financial expert” within the meaning of the SECel

Corporate Governance Policies of the Board of Dirdors

In January 2004, the Board documented our govempractices by adopting Corporate Governance Rslici assure that the Board will
have the necessary authority and practices in ptassview and evaluate our business operatiomgeded and to make decisions that are
independent of our management. The Board amendkdeatated its Corporate Governance Policies in B#y7. The Corporate Governance
Policies set forth the practices the Board follavith respect to board composition and selectiogyllia evaluations of the Board and its
committees, board meetings and involvement of senanagement, chief executive officer performanadugation, and board committees and
compensation. As required under NASDAQ's listingnstards, our independent directors have in thegrastvill continue to meet regularly in
scheduled executive sessions at which only indeprdirectors are present. Our Corporate GovernBoteies may be viewed under
Corporate Governance in the Investor Relationsaecf our website avww.nvidia.com

8



Table of Contents

Although we do not have a formal policy regarditig@dance by members of the Board at our annuatimgse our practice is that in
addition to Mr. Huang, one independent directot atilend each annual meeting on behalf of all ieselent directors and all members of the
Board are encouraged to attend. Messrs. Huang are Were present at our 2007 annual meeting. Mith&awas out of the country and
unable to attend the annual meeting.

Code of Conduct

We have a Worldwide Code of Conduct that applieslitof our executive officers, directors and enygles. Also, we have a Financial
Team Code of Conduct that applies to our executffieers, directors and members of our financepaoting and treasury departments. Both
the Worldwide Code of Conduct and the Financialm &ode of Conduct are available under Corporatee@mance 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, wi promptly disclose the nature of the
amendment or waiver on our website.

Stockholder Communications with the Board of Direcors

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, earegary, at NVIDIA Corporation, 2701 San Tomas fespway, Santa Clara, California
95050. All stockholder communications we receiwet #re addressed to the Board will be compiledwySecretary. If no particular director is
named, letters will be forwarded, depending onsthigiect matter, to the Chair of the Audit, Compéinsaor Nominating and Corporate
Governance Committee.

Nomination of Directors

The Nominating and Corporate Governance Committertifies, reviews and evaluates candidates teses\directors and recommends
candidates for election to the Board. In makinglégerminations, the Nominating and Corporate Gusece Committee strives to select
individuals who have the highest personal and gsifmal integrity, have demonstrated exceptionéityland judgment and will be effective
collectively serving the long-term interests of gteckholders. In selecting individuals as nomin#es Nominating and Corporate Governance
Committee will also consider any other factor tih@ieems relevant, including industry experience diversity.

In the case of incumbent directors whose termdfafeoare set to expire, the Nominating and Corfmfaovernance Committee reviews
these directors’ overall service to NVIDIA durirfieir terms, including the number of meetings attehdevel of participation, quality of
performance, and any other relationships and tcdiose that might impair the directors’ independeria the case of new director candidates,
the Nominating and Corporate Governance Committéerchines whether the nominee is independent fdBDAQ purposes, which
determination is based upon applicable NASDAQrstandards, applicable SEC rules and regulaiodswhen necessary, the advice of
counsel. The Nominating and Corporate Governaneerflitiee uses its network of contacts to compilisteof potential candidates, but may
also engage a professional search firm. The Noigaind Corporate Governance Committee conductappsopriate and necessary inquil
into the backgrounds and qualifications of possialedidates after considering the function and seédthe Board. The Nominating and
Corporate Governance Committee meets to discussargider the candidates’ qualifications and thelacts a nominee for recommendation
to the Board.

The Nominating and Corporate Governance Committakiates candidates proposed by stockholders tiséngame criteria as it uses
other candidates. Matters put forth by our stoctterd will be reviewed by the Nominating and Corp®i@overnance Committee, which will
determine whether these matters should be prestmthd Board. The Nominating and Corporate GoveraaCommittee will give serious
consideration to
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all such matters and will make its determinatioad@cordance with its charter and applicable lawackholders seeking to recommend a
prospective nominee should follow the instructiangler the headin§tockholder Communications with the Board of Divest Stockholder
submissions must include the full name of the psegonominee, a description of the proposed nonsrtaesiness experience for at least the
previous five years, complete biographical inforim@ata description of the proposed nominee’s qigalifons as a director and a representation
that the nominating stockholder is a beneficialemord owner of our stock. Any such submission rivesaiccompanied by the written consent
of the proposed nominee to be named as a nomink®aerve as a director if elected. The Nominagind Corporate Governance Committee
did not receive any stockholder nominations dufiagal 2008.

Majority Vote Standard

As a part of our continuing process of enhancingcouporate governance procedures and to providstoakholders with a more
meaningful role in the outcome of the election ibéctors, in March 2006, our Board amended our Bgléo adopt a majority vote standard for
non-contested director elections. Our Bylaws noawvge that in a non-contested election if the vai@stF or an incumbent director do not
exceed the number of votéé ITHHELD , such incumbent director shall promptly tenderrbsgnation to the Board. The Nominating and
Corporate Governance Committee will review theuwinstances surrounding th¢ ITHHELD vote and promptly make a recommendation to the
Board on whether to accept or reject the resignaiiovhether other action should be taken. In n@kismdecision, the Board will evaluate the
best interests of NVIDIA and our stockholders anill @onsider all factors and relevant informatidie Board will act on the Nominating and
Corporate Governance Committee’s recommendatiorpabticly disclose its decision and the rationadaibd it within 90 days from the date
of certification of the stockholder vote. The di@owho tenders his resignation will not particgat the Board’s or the Nominating and
Corporate Governance Committee’s decisions. Indested election, which is an election in whichnibenber of nominees exceeds the
number of directors to be elected, our directotshve elected by a plurality of the shares repréessin person or by proxy at any such meeting
and entitled to vote on the election of directdrthat meeting.

Board Meeting Information

The Board met 8 times during fiscal 2008 and h8dard retreat. We expect each Board member tochtaoh meeting of the Board and
the committees on which he serves. In fiscal 2@@8h Board member attended 75% or more of the gagreneetings of the Board and of the
committees on which he served. If a Board membes awt attend at least 75% of the meetings of trerdor the committees on which he
serves, the vesting period of his annual stocloopgrants will be lengthened as described morg fuilder the headinDirector
Compensation

Committees of the Board of Directors

The Board has three standing committees: an Aumtiti@ittee, a Compensation Committee, and a Nomigatind Corporate Governan
Committee. Each of these committees operates undeitten charter, which may be viewed under CaapofSovernance in the Investor
Relations section of our websitevatvw.nvidia.com

In fiscal 2006, the Board concluded that havingditgctors rotate and serve on different commitfgesides a benefit to us and our
stockholders. By rotating among committees, weebeliall members are more fully informed regardhmy full scope of Board and Company
activities. Effective March 1, 2007, Mr. Coxe be@amember of the Audit Committee and Mr. Millecame a member of the Compensation
Committee. The Board believes that these rotatiwas good corporate governance practice and istenehake periodic rotations in the futt
On February 7, 2008, the Nominating and CorporateeBance Committee examined the composition oBtherd’'s committees and
recommended to the full Board that the Committeesain unchanged for fiscal 2009.
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Committees and
Current Membership

Audit

Fiscal 2008

Mark L. Perry*

A. Brooke Seawell
Tench Coxe (1)
William Miller (1)

Compensation

Fiscal 2008
Harvey C. Jones*
James C. Gaither
William J. Miller (1)
Tench Coxe (1)

Nominating and

Corporate Governance

Fiscal 2008
James C. Gaither*
Tench Coxe
Harvey C. Jones

*  Committee Chairpersc

Number of Meetings Held During Fiscal 2008 and Comittee Functions

Meetings: €

oversees our corporate accounting and fiahreporting process;

evaluates the performance of and assessepitiifications of our independent registered jgubl
accounting firm;

determines and approves the engagemeneadntlependent registered public accounting firm;

determines whether to retain or terminagegkisting independent registered public accourftingor
to appoint and engage a new independent regispertglcc accounting firm;

reviews and approves the retention of tideendent registered public accounting firm togrenfany
proposed permissible non-audit services;

confers with management and our independmistered public accounting firm regarding the
effectiveness of internal control over financighogting;

discusses with management and the indepénegistered public accounting firm the resultghef
annual audit and the results of our quarterly foialnstatements;

reviews the financial statements to be idetlin our annual report;

prepares the report required to be inclugethe SEC rules in our annual proxy statementromual
Report on Form 10-K; and

establishes procedures for the receiptntiete and treatment of complaints we receive reigard
accounting, internal accounting controls or auditimatters and the confidential and anonymous
submission by employees of concerns regarding mquredile accounting or auditing matte

Meetings: 1:

reviews and approves our overall compensationeglyaand policies

reviews and approves the compensation amet te¢rms of employment of our chief executiveafi
and other executive officers;

reviews and approves corporate performanetsgnd objectives relevant to the compensatiaupf
executive officers and other senior management;

reviews and approves the disclosure conthim€ompensation Discussion and Analysis and densi
whether to recommend that it be included in thxypsiatement and other filings; and

administers our stock option and purchaaeglvariable compensation plans and other similar
programs

Meetings: 2

identifies, reviews and evaluates candidates teesas directors
recommends candidates for election to owar8p

makes recommendations to the Board regattiegommittee membership;
assesses the performance of the Board sicdibmittees; and

reviews and assesses our corporate governancéptesiand practice:

(1) As part of our periodic committee rotations, effegtMarch 1, 2007, Mr. Coxe replaced Mr. Millerasember of the Audit Committt
and Mr. Miller replaced Mr. Coxe as a member of @mmpensation Committe

11
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In addition to our three standing committees, omgést 5, 2007 the Board formed a Special Litigattmmmittee to investigate, evaluate,
and make a determination as to how we should pdoadth respect to the claims and allegations asdert certain derivative actions cases
brought on behalf of NVIDIA against certain of aurrent and former executive officers and directdige derivative actions assert claims
concerning errors related to our historical stoptiam granting practices and associated accouffingtock-based compensation expense.
Mr. Perry and Dr. Chu are the members of the Speitigation Committee.

C OMPENSATION C OMMITTEE | NTERLOCKS AND | NSIDER P ARTICIPATION

For fiscal 2008, the Compensation Committee coadisf Messrs. Gaither, Jones, Miller and Coxe. dfffe March 1, 2007, Mr. Miller
replaced Mr. Coxe as a member of the Compensationn@ttee. No member of the Compensation Committemiofficer or employee of
NVIDIA, and none of our executive officers serveaagirector or member of a compensation commitfesp entity that has one or mc
executive officers serving as a member of our Baar@ompensation Committee. Each of our directexsept for Dr. Chu, has purchased and
holds shares of our common stock. As of Januarg@@8, Dr. Chu held vested stock options to purel2ak3, 750 shares of our common stock.

D IRECTOR C OMPENSATION

Our non-employee directors receive options to pasetshares of our common stock for their servisesamnbers of our Board. Non-
employee directors do not receive cash compensttidheir services as members of our Board, but beareimbursed for expenses incurred
in attending Board and committee meetings. Directano are also employees do not receive any feequoty compensation for service on the
Board. Mr. Huang is our only employee director.

Historically, options to purchase shares of our wmn stock have been automatically granted to onraraployee directors under our
1998 Non-Employee Directors’ Stock Option Planra®iporated into our 1998 Equity Incentive Planjclitwe refer to as the 1998 Plan.
Beginning in June 2007, annual stock option gramiisbe made on the day after the annual meetingutonon-employee directors from our
2007 Equity Incentive Plan, which we refer to as 2007 Plan.

In March 2008, the Compensation Committee undertomdview of the type and amount of compensatiaah fweour non-employee
directors in connection with their service on owaBd and its committees by reviewing peer compatg grovided by our Human Resources
Department and Hewitt Associates LLC. The Compéms&ommittee used our binomial option pricing middevalue the stock option grants
issued pursuant to our existing non-employee diredmpensation program, which includes initial Bbgrants and annual Board and
committee grants that range in size as follows; 0@ shares for initial Board grants; 36,000 shéyeannual Board grants; and 12,000 shares
for annual committee grants (for Compensation andi®Committees). The potential total annual vakeeived by a noemployee director fc
these grants was then compared to the total amougbensation of non-employee directors at selest p@mpanies. Based on this review, the
Compensation Committee elected to continue itstipeof compensating our non-employee directorgHeir services to NVIDIA solely
through the use of stock options grants. The Cosgtan Committee believes that payment for seniicegjuity best aligns the interests of
non-employee directors with those of our stockh@dim that non-employee directors recognize corsgion only when the value of our stock
increases. The Compensation Committee determindiséal 2009 that the size of the initial Boaréugts and annual Board and committee
grants should be reduced as follows: 120,000 sHaresitial Board grants; 30,000 shares for anrB@érd grants; and 10,000 shares for an
committee grants (for Compensation and Audit Contees), as the Committee believed that similar iticervalues could be achieved with a
fewer number of shares given NVIDIA's stock pri@rfprmance over the past year. The Compensatiom@ivee completed a similar review
of nonemployee director compensation in March 2007 andcMa006 at which time it made a similar determorato reduce the size of sto
option grants to our non-employee directors. Sempensation Discussion and Analysis—Role of Varrarties in Making Compensation
Decisionsfor additional information about the role of Hewit$sociates LLC.
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Compensation for Fiscal 2008

The following table provides information regardicgmpensation of non-employee directors who serveihg fiscal 2008 on our Audit

and Compensation Committees.

(1)

(2)

3)

(4)

D IRECTOR C OMPENSATION FOR F 1scaL 2008

Option

Awards($) Total
Name (1)(2)(3)(4) ($)
Steven Chu (5 $394,76:- $394,76:-
Tench Coxe 441,94 441,94
James C. Gaithe 441,94 441,94
Harvey C. Jone 441,94 441,94
William J. Miller 441,94: 441,94:
Mark L. Perry (5) 644,70:. 644,70:.
A. Brooke Seawel 441,94: 441,94:

Represents the dollar amount recognized for firdrstatement reporting purposes for fiscal 200&ccordance with Statement

Financial Accounting Standards No. 123 (revisedBBAS No. 123(R)Share Based Paymendf stock options granted both in and prior
to fiscal 2008 pursuant to the 1998 Plan or therZ@ian. Assumptions used in the calculation oféteaounts and a description of the fair
value pricing models used to determine the fainealf stock option grants are included in Not&tck-Based Compensatipaf the

Notes to our Consolidated Financial Statementshfeifiscal year 2008 included in our Annual Report-orm 1+K filed with the SEC on
March 21, 2008. However, pursuant to SEC rulesatheunts shown exclude the impact of estimatecitories related to service-based
vesting conditions. These amounts reflect our awting expense for these awards and do not corresjootine actual value that will be
recognized by our n-employee directors

On June 22, 2007, each non-employee directaived a stock option to purchase 36,000 sharesrapensation for his service on the
Board with an exercise price of $29.08 per shateclvwas the closing price of our common stockegorted by NASDAQ on June 22,
2007. The grant date fair value of these awards$4229 per share for a total grant date fair valu®442,560 per grant. Except for

Dr. Chu, each noemployee director also received an additional stjtion to purchase 12,000 shares on June 22, f20®ils service as
member of either the Compensation or the Audit Cattemin fiscal 2008 with an exercise price of Eper share, which was the closing
price of our common stock as reported by NASDAQone 22, 2007. The grant date fair value of theseds was $11.16 per share for a
total grant date fair value of $133,920 per grassumptions used in the calculation of these antoarg included in Note &tock-Based
Compensatiomf the Notes to our Consolidated Financial Statemfar the fiscal year 2008 included in our AnnRalport on Form 10-K
filed with the SEC on March 21, 20C

At fiscal year end, each non-employee director &gk options to purchase the following aggregataber of shares of our common
stock: Dr. Chu, options to purchase 381,000 shaesCoxe, options to purchase 828,000 shares@dither, options to purchase 423,I
shares; Mr. Jones, options to purchase 558,00@shslr. Miller, options to purchase 1,218,000 skakér. Perry, options to purchase
283,000 shares; and Mr. Seawell, options to purechad98,000 shares.

The amounts recognized for financial statenneporting purposes in fiscal 2008 reflected inttidde above include stock-based
compensation expense from stock options grantddiband prior to fiscal 2008. The following chprbvides additional information
regarding the amounts of stock option compensatiqense we recognized in fiscal 20
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Expense Related t

Expense Relatec

to Stock Options Grantec Stock Options

Granted Prior to

Name in Fiscal 2008 ($) Fiscal 2008 ($)
Steven Cht $ 76,67 $ 318,09:
Tench Coxe 154,66( 287,28:
James C. Gaithe 154,66( 287,28:
Harvey Jone 154,66( 287,28:
William J. Miller 154,66( 287,28:
Mark L. Perry 154,66( 490,04:
A. Brooke Seawel 154,66( 287,28:

(5) In fiscal 2008, neither Mr. Perry nor Dr. Chu remsl additional consideration for their servicesresmbers of the Special Litigatic

Committee

The following table summarizes the compensatiowiges to our non-employee directors for fiscal 2@08 compensation expected to
be provided in fiscal 2009.

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

Type of Compensation Fiscal 2008 Fiscal 2008 Vesting
Initial Board Option Gran Option to purchase 135,0! Option to purchase 120,01 Vests quarterly over a thri
shares of common stoi shares of common stoi year perioc
Annual Board Option Grant Option to purchase 36,0( Options to purchase 30,0 Vests quarterly beginning ¢
shares of common stock shares of common stock the second anniversary of the

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

Annual Committee Option Grant* Option to purchase 12,000 Option to purchase 10,000 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 Compensatior serving on the Compensatior grant**

Audit Committee. No options  Audit Committee. No options
were granted for serving on the will be granted for serving on
Nominating and Corpora the Nominating and Corporate
Governance Committe Governance Committe

*  The number of shares subject to stock option giiarddjusted in certain circumstances as deschi&ulv.
** \esting is adjusted in certain circumstances asriesi below
The following are the principal terms of the stagkions granted to our non-employee directors.

Initial Grants.  Initial stock option grants of 120,000 are m&mleach new non-employee director who is electeappointed to our
Board on the date of election or appointment.

Annual Grants—Board Members. Prior to the adoption of our 2007 Plan in J8A87, annual stock option grants (Annual Board @)
were made on Augustsiof each year. Beginning with our stockholders’ awat of the 2007 Plan at our annual meeting in 20G¥, the
Annual Board Grants are made on the day after the
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annual meeting. On June 22, 2007, each of Messpee,Gaither, Jones, Miller, Perry and SeawellRndChu received an option to purchase
36,000 shares of our common stock at an exercise pf $29.08 per share, which was the closingepoicour common stock as reported by
NASDAQ on June 22, 200

Annual Grants—Committee Members Prior to the adoption of our 2007 Plan inel@007, annual stock option grants (Annual
Committee Grants) were made on Augugit each year. Beginning with our stockholders’ appt of the 2007 Plan at our annual meeting in
June 2007, the Annual Committee Grants are madkeday after the annual meeting. On June 22, 28dch of Messrs. Coxe, Gaither, Jol
Miller, Perry and Seawell received an option togmaise 12,000 shares of our common stock at anisegnice of $29.08 per share, which was
the closing price of our common stock as reportethe NASDAQ on June 22, 2007.

Annual Grants—Adjusted Vesting for Not Attendingefibgs. If a non-employee director fails to attend at |e&s of the regularly
scheduled meetings of the Board during the ye#oahg the grant of an option, vesting of the optigill change. Instead of vesting as
described above, the Annual Board Grants will @86 upon the three-year anniversary of the gratet alad 70% during the fourth year, such
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 @tttmmittee on which he sits during the year foltmthe grant of an option, rather than
vesting as described above, his Annual CommittesGwill vest annually over four years followingetbate of grant at the rate of 10% per
year for the first three years and 70% during theth year. To date, these adjusted vesting pravishave never been trigger

Annual Grants—Adjusted Vesting for Death or Digapil If a non-employee director’s service as aadoeterminates between the date
of grant of the Annual Board Grant and the two-yaramiversary of the date of grant of the AnnualiBd@rant due to disability or death, the
Annual Board Grant will immediately vest and bereisable on a quarterly pro rata basis over a @ae geriod beginning on the date of such
death or disability. If a non-employee directo®s\sce as a committee member terminates betweedatteeof grant of the Annual Committee
Grant and the one-year anniversary of the dateaftgf the Annual Committee Grant due to disabiit death, then the Annual Committee
Grant will immediately vest and be exercisable basethe number of months served on the respectir@mittee prior to the termination of
service.

Annual Grants—Pro-Rata Adjustmentlf a non-employee director did not serve on therBaa committee for a full year since the prior
yeal’'s annual meeting, the number of shares subjettetg@rant is reduced on a pro-rata basis for eathdarter that the non-employee
director did not serve on the Board or committee.

Vesting Adjustments. The change-in-control provisions in each of our88%an and 2007 Plan apply to options to purchhaees of
our common stock held by our non-employee direcos may result in the acceleration of the vestihguch shares in certain circumstance.
Please seEmployee, Severance and Change-in-Control Agreesfama further discussion of these provisions.
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P rROPOSAL 2
A PPROVAL OF | NCREASE IN N UMBER OF A UTHORIZED SHARES OF C OMMON S TOCK

We are requesting stockholder approval of an amentto our Amended and Restated Certificate ofipa@@tion to increase our
authorized number of shares of common stock frd¥@,000,000 shares to 2,000,000,000 shares. SeendppA for a copy of the proposed
amendment to our Amended and Restated Certifiddteorporation.

The additional shares of common stock to be auwthdrby adoption of the amendment would have riglgistical to our currently
outstanding common stock and will not have any imiate effect on the rights of existing stockholddrs the extent the additional authorized
shares are issued in the future, they will decrdasexisting stockholders’ percentage equity osimigrand, depending upon the price at which
they are issued as compared to the price paid istirgx stockholders for their shares, could bettliuto our existing stockholders. If the
amendment is adopted, it will become effective ufilorg of a Certificate of Amendment to our Amembland Restated Certificate of
Incorporation with the Secretary of State of that&bf Delaware.

In addition to the 556,093,138 shares of commookstaitstanding on April 15, 2008, the Board hasmesd 230,767,766 shares for
issuance upon exercise of options and rights glammeler our stock option and stock purchase plareddition, 6,000,000 shares of common
stock are reserved which may be issued pursuahetterms of the Asset Purchase Agreement, datedrbtger 15, 2000, by and among 3dfx
Interactive, Inc., NVIDIA US Investment Company ax®fIDIA.

Although the Board does not have current plansgoe the additional shares of common stock, theggex amendment will allow us to
have a sufficient number of shares of authorizetarissued common stock, which can be issued inexion with such corporate purpose
may, from time to time, be considered advisabl¢heyBoard. The additional shares may be used fiows purposes without further
stockholder approval such as:

* raising capital

» providing equity incentives to employees, officerglirectors;

» establishing strategic relationships with other pamnies;

» expanding our business or product lines througlatuiisition of other businesses or products;
* paying stock dividends to existing stockhold:

The increase in the authorized number of sharesmimon stock and the subsequent issuance of sacksstould have the effect of
delaying or preventing a change in control of NVADHowever, the Board is not aware of any atterogtike control of NVIDIA and is not
presenting this proposal with the intent that iuliézed as an anti-takeover device.

The affirmative vote of the holders of a majorifytioe outstanding shares of the common stock eiliduired to approve this
amendment to our Amended and Restated Certifiddteorporation. As a result, abstentions and braimn-votes will have the same effect as
negative votes.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV oTE | NF AVOR O F P ROPOSAL 2.
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P rRoPOSAL 3
R ATIFICATION OF SELECTION OF | NDEPENDENT R EGISTERED P uBLIC A CCOUNTING FIRM FOR FiscaL 2009

The Audit Committee has selected Pricewaterhousp€sd_LP, or PwC, to serve as our independenttergid public accounting firm
for our fiscal year ending January 25, 2009. Stotddr ratification of the Audit Committee’s selextiof PwC is not required by our bylaws or
any other governing documents or laws. As a maftgood corporate governance, we are submittingéhection of PwC to our stockholders
for ratification. If our stockholders do not ratifiye selection, the Audit Committee will reconsiddrether or not to retain PwC. Even if the
selection is ratified, the Audit Committee in itdesdiscretion may direct the appointment of aatéht independent registered public
accounting firm at any time during the fiscal ydahey determine that such a change would be mbest interests and those of our
stockholders.

The affirmative vote of the holders of a majorifytioe shares present in person or representeddxy jaind entitled to vote at the annual
meeting will be required to ratify the selectionRaf/C. Abstentions will be counted toward the tabafaof votes cast on proposals presented to
the stockholders and will have the same effeciodssvagainst the proposal. Broker non-votes aratedutoward a quorum, but are not counted
for any purpose in determining whether this Propbaa been approved.

We expect that a representative of PwC will attdredannual meeting. The PwC representative wilehav opportunity to make a
statement at the annual meeting if he or she scedeJhe representative will also be availableegpond to appropriate stockholder questions.

T HE B OARD R ECOMMENDS
AV oTE | NF AVOR OF P ROPOSAL 3.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION
R EPORT OF THE A uUDIT C OMMITTEE OF THE B OARD OF D IRECTORS

The material in this report is not “soliciting matel,” is not deemed “filed” with the SEC and is titw be incorporated by reference in
any of our filings under the Securities Act of 1@83he Securities Exchange Act of 1934, whethatenteefore or after the date hereof and
irrespective of any general incorporation languageny such filing, except to the extent specifjcaicorporated by reference therein.

The Audit Committee oversees accounting, finangpbrting, internal control over financial repogijrfinancial practices and audit
activities of NVIDIA and its subsidiaries. The Atd@lommittee reviews the results and scope of tlét and other services provided by the
independent registered public accounting firm andews financial statements and the accountingigalifollowed by NVIDIA prior to the
issuance of the financial statements with both gameent and the independent registered public atiooufirm.

Management is responsible for the financial repgrprocess, the preparation of consolidated firsdstatements in accordance with
accounting principles generally accepted in theté¢hStates, or GAAP, the system of internal corax@r financial reporting, and the
procedures designed to facilitate compliance wittbanting standards and applicable laws and regnkatPricewaterhouseCoopers LLP, or
PwC, NVIDIA’s independent registered public accangtfirm for fiscal 2008, was responsible for perfing an independent audit of the
consolidated financial statements and issuing artem the consolidated financial statements anti@effectiveness of its internal control o
financial reporting as of January 27, 2008. Pw@dgjments as to the quality, not just the acceptabilf NVIDIA’s accounting principles and
such other matters are required to be disclos#uetédudit Committee under applicable standards. Andit Committee oversees these
processes. Also, the Audit Committee has ultimateaity and responsibility to select, evaluate,amden appropriate, terminate the
independent registered public accounting firm. Adit Committee approves audit fees and aoighit services provided by and fees paid tc
independent registered public accounting firm.

The Audit Committee members are not professioneb@actants or auditors, and their functions areimended to duplicate or to certify
the activities of management or the independenstergd public accounting firm. The Audit Commiteg@es not plan or conduct audits,
determine that NVIDIA’s financial statements arenpdete and accurate and in accordance with GAARBssess NVIDIA's internal control
over financial reporting. The Audit Committee rslisvithout independent verification, on the infotima provided by NVIDIA’s management
and on the representations made by managemerhéhfihancial statements have been prepared wigigiity and objectivity, and the opinion
of PwC that such financial statements have beguaped in conformity with GAAP.

In this context, the Audit Committee reviewed amtdssed the audited consolidated financial statésrfer fiscal 2008 with
management and NVIDIA'’s internal control over ficgl reporting with management and PwC. Specificdlie Audit Committee discussed
with PwC the matters required to be discussed hteBtent on Auditing Standards No. 61, as amendedel as the auditors’ independence
from management and NVIDIA, including the matterdhie written disclosures and the letter from tidependent registered public accounting
firm received by the Audit Committee in accordamgth the requirements of the Independence Standdodsd Standard No. 1. The Audit
Committee also considered whether the provisioceofain permitted non-audit services by PwC is catibpe 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 Boadifctors that the audited
consolidated financial statements be included éAhnual Report on Form 10-K of NVIDIA for the falcyear ended January 27, 2008.
A ubpIT C OMMITTEE

Mark L. Perry, Chairma
A. Brooke Seawel
Tench Coxe
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F EEsB ILLED B Y T HE | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The following is a summary of fees billed by PwC figscal 2008 and 2007 for audit, tax and othefgssional services during the fiscal
year:

Fiscal 2008 Fiscal 2007
A uDIT F EES(L): $2,788,37"  $4,479,85
A UDIT -R ELATED F EES(2): 67,50( 480,86
T Ax F EES(3): 161,72. 53,51
A LL O THER F EES(4): 2,80¢ 4,01¢
T oTAL FEES $3,020,401  $5,018,24

(1) Audit fees include fees for the audit of ounsolidated financial statements, the audit of aternal control over financial reporting,
reviews of our quarterly financial statements andual report, reviews of SEC registration statemand related consents and fees related
to statutory audits of some of our internationdltess. Audit fees for fiscal 2007 also include appmately $1.9 million of fees relating to
the restatement of certain of our historical finahstatements as a result of the findings of theéew of our historical stock option grant
process as outlined in our amended Annual RepoRoom 10-K for fiscal 2006 and our amended QuartBeport on Form 10-Q for the
first quarter of fiscal 200

(2) Audit-related fees for fiscal 2008 consistedess for acquisitions. Audit-related fees for 2007 consisted of fees for acquisitions,
implementation of SFAS No. 123(R), reviewing of #ezounting for a licensing agreement, our stodioomrant process review and ot
audi-related fees

(3) Tax services fees consist of tax compliance andutation services

(4) All other fees consist of fees for products or 8@y other than those included above, includingrgayt to PwC related to the use of
accounting regulatory databa

All of the services provided for fiscal 2008 andZGlescribed above were pre-approved by the Auliti@ittee or the Chairman of the Audit
Committee through the authority granted to himhmy Audit Committee which is described below.

Our Audit Committee has determined that the remgeoff services other than audit services by Pwemspatible with maintaining PwC’s
independence.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proifor the pre-approval of all audit and pernbigshon-audit services rendered by
our independent registered public accounting fifime policy generally permits pre-approvals of sfiedipermissible services in the defined
categories of audit services, audit-related sesvanal tax services up to specified amounts. Presappmay also be given as part of the Audit
Committee’s approval of the scope of the engagemwfentir independent registered public accounting for on an individual case-by-case
basis before the independent registered publicletow firm is engaged to provide each servicesdme cases the full Audit Committee
provides pre-approval for up to a year related paricular defined task or scope. In other catesAudit Committee has delegated power to
Mark L. Perry, the Chairman of our Audit Committée pre-approve additional non-audit serviceséf tieed for the service was unanticipated
and approval is required prior to the next schedluleeting of the Audit Committee. Mr. Perry themeounicates such pre-approval to the full
Audit Committee at its next meeting.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as ofrAfl5, 2008 as to shares of our common stock heiaéf owned by:

» each director

» each of the executive officers named in the SumrGanppensation Tabl

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

» all those known by us to be beneficial owners ofertban five percent or more of our common st

Beneficial ownership is determined in accordandh wie SEC’s rules and generally includes votingneestment power with respect to

securities as well as shares of common stock sttgj@ptions exercisable within 60 days of April, 2D08. Unless otherwise indicated, the
address of each of the individuals listed below/@isNVIDIA Corporation, 2701 San Tomas Expressw&gnta Clara, California 95050.

Shares Issuable
Pursuant to

Options Exercisable Total of
Shares
Shares Within 60 days of Beneficially Percent
Name and Address of Beneficial Owner Owned(#) (1) April 15, 2008(#) Owned(#) (%)

Named Executive Officers:
Jer-Hsun Huanc 22,123,70(2) 6,570,74 28,694,44 5.1%
Marvin D. Burkett 175,70! 468,56 644,26¢ *
Ajay K. Puri 4,14¢ 397,86: 402,00° *
David M. Shannol 64,4543) 236,07( 300,52 *
Debora Shoquis — 41,66¢ 41,66¢ *
Directors, not including CEO:
Steven Chu, Ph.L — 281,25( 281,25( *
Tench Coxe 1,399,644(4) 716,25( 2,115,89. *
James C. Gaithe 159,40! 311,25( 470,65! *
Harvey C. Jone 2,004,74.5) 446,25( 2,450,99 *
William J. Miller 302,804(6) 1,106,25I 1,409,05! *
Mark L. Perry 50,00((7) 190,00 240,00( *
A. Brooke Seawel 150,00((8) 1,286,25! 1,436,25! *
All directors and executive officers as a grou|

(12 persons 26,434,60(9) 12,052,40 38,487,01 6.8
5% Stockholders
Barclays Global Investors, NA. and Affiliat 34,074,48(10) — 34,074,48 6.1
AXA and affiliates 48,491,54(11) — 48,491,54 8.7

*  Represents less than 1 percent of the outstantargs of our common stoc

(1) This table is based upon information provided$ by our executive officers and directors anohupformation about principal
stockholders known to us based on Schedules 18 ilth the SEC. Unless otherwise indicated inréhevant footnote to this table and
subject to community property laws where applicabe believe that each of the stockholders namélenable has sole voting and
investment power with respect to the shares inditas beneficially owned. Applicable percentagdsenieficial ownerships are based on
556,093,138 shares of our common stock outstarabmaf April 15, 2008, adjusted as required by ’s rules.

(2) Includes 19,572,465 shares of common stock elden-Hsun Huang and Lori Huang, as co-trustedsealen-Hsun and Lori Huang
Living Trust u/a/d May 1, 1995, or the Huang Trustd 1,237,239 shares of common stock held bydlLaRluang Investments, L.P., of
which the Huang Trust is the general partner. Biuei of their status as co-trustees of the HuangtTeach of Jen-Hsun Huang and Lori
Huang may be deemed to have shared beneficial shipenf the
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®3)
(4)

(5)

(6)

(7)
(8)
(9)

19,572,465 shares held by the Huang Trust and 228%&hares held J. and L. Huang Investments,dnéto have shared power to vot:
to direct the vote or to dispose of or direct tigpdsition of such securitie

Includes 62,572 shares of common stock held bytienon Revocable Trust, of which Mr. Shannon asaviie are the trustee

Includes 171,312 shares of common stock held etisement trust over which Mr. Coxe exercises soling and investment powe

Mr. Coxe disclaims beneficial ownership in thesarsh except as to his pecuniary interest in theeshalso includes 321,849 shares held
in the Coxe Revocable Trust, or Trust, of which Moxe and his wife are co-trustees and of which@Gdrxe exercises shared voting and
investment power. Mr. Coxe disclaims beneficial evahip in the shares held by the Trust, excepteaktent of his pecuniary interest in
the Trust.

Includes 439,826 shares of common stock hetbenlones Living Trust of which Mr. Jones andwife are the trustees, 71,760 shares of
common stock owned by ACK Family Partners, L.Pwbfch Mr. Jones and his wife are the general pastaad 3,900 shares of common
stock held in trust for Mr. Jones’ son. Mr. Jonesidims beneficial ownership of the 71,760 shafesommon stock held by ACK Family
Partners, L.P., except to the extent of his pecyrigerest therein. Mr. Jones is a trustee oftthst in which his son’s shares of common
stock are held, but disclaims beneficial ownerstiifhe 3,900 shares of common stock held in sugst.i

Represents 302,808 shares held by the Millbor Famrilst, of which Mr. Miller and his wife are -trustees and of which Mr. Mille
exercises shared voting and investment po

Represents 50,000 shares held by The Perry & PamayFTrust, of which Mr. Perry and his wife are-trustees
Represents 150,000 shares held by the Seawell Riefeo€rust of which Mr. Seawell is a trust
Includes shares described in footnotes two thraight above

(10)This information is based on the Schedule 13G da3aadiary 10, 2008 and filed with the SEC on Felyr6af008 by Barclays Global

Investors, NA. and affiliates reporting their baniefl ownership as of December 31, 2007. The affi$ listed in the Schedule 13G inclu
Barclays Global Fund Advisors, Barclays Global lstees, LTD, Barclays Global Investors Japan Trast Banking Company Limited,
Barclays Global Investors Japan Limited, Barclayab@l Investors Canada Limited, Barclays Globalestors Australia Limited and
Barclays Global Investors (Deutschland) AG. Barsl@®fobal Investors, NA and Barclays Global Fund iadxs are located at 45 Fremont
Street, San Francisco, California 94105. Barclalpb@ Investors LTD is located at Murray House, dy& Mint Court, London, EC3N
4HH. Barclays Global Investors Japan Trust and Ben€ompany Limited and Barclays Global Invest@pah Limited are located at
Ebisu Prime Square Tower"&loor, 1-1-39 Hiroo Shibuyu-Ku, Toyko 150-0012 JapBarclays Global Investors Canada Limited is
located at Brookfield Place 161 Bay Street, Suiie®@ PO Box 614, Toronto, Canada, Ontario M5J Batclays Global Investors
Australia Limited is located at Level 43, GrosveRtaice, 225 George Street, PO Box N43, Sydney ralisNSW 1220. Barclays Global
Investors (Deutschland) AG is located at Apianseas, D-85774. According to the Schedule 13G, ¢perting persons have sole voting
power with respect to an aggregate of 29,681,2a%eshand sole investment power with respect tagregate of 34,074,489 shares. The
Schedule 13G states that the reported shares larntieust accounts for the economic benefit & beneficiaries of those accounts.

(11)This information is based on the Schedule 13G/A&di&ebruary 14, 2008 and filed with the SEC on &ty 14, 2008 by AX/

Assurances |.A.R.D. Mutuelle, AXA Assurances Viethklle, AXA Courtage Assurance Mutuelle (collectiveghe “Mutuelles AXA”"),
AXA, and AXA Financial, Inc., reporting their bengfl ownership as of December 31, 2007. The ScleetlBiG/A reports that 43,359,944
of the reported shares are held by unaffiliateditbiarty client accounts managed by AllianceBeiindteP., which is a subsidiary of AXA
Financial, Inc., 19,316 shares are held by AXA Btagent Managers Paris (France), 5,485 shares Ef&n& XA Konzern AG

(Germany), 4,189,195 shares are held by AXA Rosgnlmwestment Management LLC, 85,600 shares aelheAXA Framlington and
832,001 shares are held by AXA Equitable Life llasiwe Company. The Mutuelles AXA are located atr@é,Drouot, 75009 Paris,
France; AXA is located at 25, avenue Matignon, ®P@ris, France; and AXA Financial is located @0 Avenue of the Americas, New
York, NY 10104. The Mutuelles AXA are the parentdiog company of AXA; AXA is the parent holding cgany of AXA Konzern AG
(Germany), AXA Investment Managers Paris (Frana)A Rosenberg Investment Management LLC and AXArkiragton. AXA
Financial, Inc. is the parent holding company dfakiceBernstein L.P. and AXA Equitable Life InsucarCompany, both of which oper:
under independent management and make indepenatémy @nd investment decisions. According to theeSiale 13G/A, the reporting
persons, except for AXA Financial, Inc., have saléng power with respect to 28,813,180 shareg,eshaoting power with respect to an
aggregate of 6,875,866 shares, and sole invesimoarer with respect to an aggregate of 48,491,54tesh According to the Schedule
13G/A, AXA Financial, Inc. has sole voting powetrtliviespect to 26,769,849 shares, shared voting ipeitke respect to 6,875,866 shares
and sole investment power with respect to an agdgeegf 44,191,945 shares. Mutuelles AXA and AXAresgsly declare that filing of the
Schedule 13G/A shall not be construed as an admisdibeneficial ownership of any of the reportadres.
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EXECUTIVE COMPENSATION

C OMPENSATION D ISCUSSION AND A NALYSIS

Our Compensation Discussion and Analysis descobbesompensation philosophy and objectives, owlim& compensation program,
and explains how we believe our compensation progrehieves our philosophy and objectives. We alptaé how our compensation proc
works as well as our compensation decisions feafi2008. Those senior executives whose compensiatitiscussed below are listed in the
Summary Compensation Table for Fiscal Years 20@82807in this proxy statement and in this section weredehem as our executive
officers. The compensation process for these ekecafficers is the same for the other membersunfexecutive staff.

Executive Compensation Philosophy and Overview

Our success begins with our culture of innovatteamwork, and entrepreneurship. Our compensatiogrgms are designed to support
this culture by allowing us to:

» Attract and retain the worl's best talen. We compete for talented executives with legdécthnology companies worldwic
including both start-ups and established busine§¥esprograms must allow us to attract and redgimamic, innovative people who
are motivated by the challenges and opportunitiggawing our busines:

» Motivate and reward performan. We believe that compensation should vary wéHormance, and that a significant portion o
executive office’s pay should be linked to individual and corpogaegormance

» Align compensation with stockhol(s intereste. We believe our programs should reward our etvee officers for helping to gro
our enterprise valut

* Manage resources efficient. Employee compensation is a significant expéosas. We strive to manage our compense
programs to balance our need to reward and rexaicuives with preserving stockholder val

» Align executive and employee compensation strug. We believe that our compensation programs lghmel consistent across our
employee population and that the interests of macetives should be aligned with our employee bakerefore, we have structured
our compensation programs for our executive officerbe similar to what we offer to more than 789 kmployees with an emphe
on direct compensati—base salary, variable cash compensation and sfiimne—without special benefits for executive office

Elements of Compensation

Our executive compensation program consists ofd@ving components:

» Base salary

» Variable cash compensation; ¢

* Long-term incentives in the form of stock optiol

As discussed in greater detail below, the Compens&ommittee does not use a weighting system ketwempensation elements for
each executive officer, but instead considersdlte tompensation necessary to motivate and rétase individuals with a strong bias towards

performance based components, including varialde campensation and equity compensation. At presento not believe it is necessary to
supplement these three primary elements with psitggij executive change-in-control arrangemengpecial severance benefits.
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How We Make Compensation Decisions
Role of the Various Parties in Making Compensation Decisions

Our executive compensation program is administbyethe Compensation Committee of the Board of Dine; the Committee, with the
assistance of our Chief Executive Officer, or CB6J members of our Human Resources Departmenginguhe Vice President, Human
Resources.

For fiscal 2007 and 2008, the Committee retaineexatutive compensation consultant, Hewitt Assesial C, or Hewitt, to assist with
the pay-determination process for all executivécefs, including our CEO. Hewitt reports directtythe Committee. Hewitt worked with the
Committee and our management to gather and antlirdeparty data about our peer compan@shpensation practices and provided feed
regarding proposed compensation decisions. Duigtglf2008, Hewitt also aided the Committee witle\xdew of the compensation of our non-
employee directors and aided management and thenitaa with the analysis and preparation of our22BQuity Incentive Plan.

At the end of each fiscal year, our Vice Presidelutman Resources and other members of his departweek with our CEO and the
Committee to review our overall compensation progfar our executive officers. The process begirth wiembers of our Human Resources
department gathering data from the Radford Exeeuiwrvey. They then analyze pay practices at oer gempanies (described below), assess
existing pay programs at NVIDIA, forecast our groyénd model total compensation costs and stookiall from any proposed changes to
existing pay programs. The Vice President, HumasoReces presents a proposed compensation plamefaptoming fiscal year to our CEO.

Our CEO reviews the plan for the upcoming yearyel as individual performance during the priorcisyear of each of the other
executive officers and recommends individual vddatlmmpensation payouts for each executive officethat prior year. In addition, in light
of the factors discussed below, the CEO makes rew@mdations regarding each executive offisérase salary, variable compensation leve
stock option grants for the new fiscal year. Thitosgveral regularly scheduled meetings the Comenittegiews these recommendations with
the CEO and the Vice President, Human Resourcemakds compensation decisions for the executivecr.

The Committee, working directly with Hewitt, makesmpensation decisions for our CEO separately withes participation. The
Committee evaluates the CEO’s performance takitggancount a self-review prepared by the CEO aadCthmmittee’s own judgment of the
results achieved by our CEO as compared to gotdbleshed at the beginning of the fiscal year.t# eénd of this annual process, the
Committee reviews its overall compensation decsioith the full Board in executive session.

Compensation Benchmarking

When establishing the compensation program eaadh feaCommittee determines the amount and typesmpensation that will best
allow us to secure key talent and to motivate parémce and innovation, keeping in mind the comipetitnarket for executive talent. In order
to balance these goals, the Committee reviewsatediscussed below.
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For fiscal 2008, members of our Human Resourcesaibaent began with the full Radford Executive Syrg€159 companies as a
source of compensation data for all of the exeeutifficers. They then created three different stsbsepeer lists within that larger group as
described in the table below. We use informatiogeldeon all four groups to help assess the markkhalp determine appropriate levels of pay
for our executive officers. The following companiaake up our three peer company groups:

Company Name EE EX SC Company Name EE EX SC

Adobe Systems Incorporat: X KLA -Tencor Corporatiol X
Advanced Micro Devices, Ini X X X LSl Corporatior X X
Agere Systems In X X X Lucasfilm Limited X
Agilent Technologies, Inc X X Marvell Semiconducta X X
Altera Corporatior X X Mentor Graphics Corporatic X
Amazon.com, Inc X X Micron Technology, Inc X
Applied Micro Circuits Corporatio X Microsoft Corporatior X
Atheros Communications, In X Motorola, Inc. X
Atmel Corporatior X National Semiconductor Corporati X
Autodesk, Inc X X Network Appliance, Inc X
BEA Systems, Inc X Palm, Inc. X
Broadcom Corporatio X PMC-Sierra, Inc X
Cadence Design Systems, | X QUALCOMM Incorporatec X X
Celestica Inc X Qwest Communications International, I X
Cisco Systems, Ini X Rambus Inc X
Conexant Systems, In X Renesas Technology Ameri X

Dell Inc. X SanDisk Corporatio X X
The DirecTV Group, Inc X STMicroelectronics N.V X
eBay Inc. X X Sun Microsystems, Ini X X
Electronic Arts Inc X X Symantec Corporatic X
Freescale Semiconductor, It X Synopsys, Inc X
Gateway, Inc X Texas Instruments Incorporat X X
Google Inc. X TSMC North Americe X
Infineon Technologies A( X X X VMware, Inc. X
Intel Corporatior X Xilinx, Inc. X X
International Game Technoloi X Yahoo! Inc. X
Intuit Inc. X Zoran Corporatiol X
Juniper Networks, Inc X X

Key to Table:

EE: Companies listed as employee peers are thearieyin various industries with which we feel veenpete for executives and employees.
EX: Companies listed as executive peers are th@aaras of similar size, complexity and with comieaevenue.
SC: Companies listed as semiconductor peers atteeatiompanies in the semiconductor industry froemRadford Executive Survey.
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In order to analyze the survey data, each execoffi@er’s position is matched to a job code in Bedford Executive Survey. Our
Human Resources Department then provides the CHEGhanCommittee with the average for each of ther geoups for the 50percentile an
for the 75" percentile for the three major components of ounpensation program. These percentiles are notasé#ue standard for setting
compensation, rather they are used to provide tirerittee with data points for purposes of comparisoevaluating whether the proposed
compensation levels for our executive officersragsonably likely to help us achieve our compeorgirogram objectives.

Use of Tally Sheets

When making annual decisions about an executieesf§ compensation, the Committee reviews the etkee officer’s total
compensation as set forth in a tally sheet thdtdes:

» Current and past base sale

» Target variable compensation in previous ye

* Amount of shares granted to each executive offiténe prior two fiscal years; ar

» Data about the rewards offered to executives inlairpositions at comparable compani

The tally sheets help the Committee analyze thewdike officer’s short- and long-term compensa@mNVIDIA and compare total
compensation packages offered by our peer compartiesCommittee is committed to reviewing tally stseannually.

Elements of Our Compensation Program
Base Salary

PurposeBase salaries are set at levels we believe ariiguff to recruit and retain key executives and leyges. However, we believe
biasing an executive officer’s pay toward varigtdg programs and long-term equity compensatiorteseastrong link between that
executive’'s pay and performance. Therefore, whigeeGommittee does not rely on a weighting systetwésen fixed and variable
compensation, our executive officers’ base saladaged from approximately 7% to 17% of their tdéabet compensation in fiscal 2007 and
12% to 17% of their total target compensation $cdl 2008. Base salaries are reviewed annualhadjusted as the Committee deems
necessary and appropriate to meet our compensatmbusiness goals.

Factors Considered When Establishing Base Saldhen setting base salaries, the Committee conséateexecutive officer’s
responsibilities (including the scope of their piosi and complexity of the department or functibeyt manage), experience, the base salaries
for other members of NVIDIA's executive staff, atid market data of salaries at peer companies.eénviewing potential changes in base
salary, the Committee also considers the operatipgnse impact and budgets for employee salargtaaiunts.

Fiscal 2008 Determination$he base salaries of Messrs. Burkett, Shannon aridiié not change from fiscal 2007 to fiscal 2088 aus
the Committee determined that the current baseisalfor each of these executive officers wereaségvels that balanced our goals of reten
and internal pay equity.

After consideration, the Committee increased Mrahtyis base salary from $500,000 in fiscal 2007&@0$000 in fiscal 2008 because it
believed that Mr. Huang’s fiscal 2007 base salaag wo longer competitive with the base salarigb@thief executive officers of our peer
companies. The Committee believed the salary iser@as warranted considering Mr. Huang’s high le¥glerformance in leading our
growth, reflected in part by the 78% increase inrmet income from fiscal 2007 to 2008, to approxieha$798 million, and the 34% increas:
our revenue from fiscal 2007 to 2008, to approxetya$4.1 billion.
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Ms. Shoquist joined NVIDIA in September 2007 as Sanior Vice President of Operations. Her annusélsalary was established at the
level of $275,000, based primarily on a review lhy Committee of the level necessary to attractxacwive with her skills and background,
her compensation at her prior employer and her emsgtion relative to other executives at NVIDIA.

Variable Cash Compensation

Purpose and Structurie keeping with our pay-foperformance culture, variable cash compensatidesgyned to be a substantial port
of each executive’s total compensation annuallyraméards executives for individual performance fordheir role in helping NVIDIA meet
its annual financial goals.

The variable cash compensation an executive oféicarally receives depends on corporate finanegllts for the year and the executive’s
individual performance during the year. A targegqa is divided into two components:

» Corporate Performance 50% of the target variable compensation foexaecutive officer depends on our success at aiclgjev
corporate performance target. This target is eistadad by the Committee in light of our approvedragiag plan, with input from our
CEO. If we do not meet the target at a threshaldl]éhe or she will receive no payment for thistfwor of his or her variable
compensation. If the threshold level of performaiscgurpassed, the executive officer will receiymgment of up to 200% of the
target value of this portion of the payo

» Individual Performance 50% of the target variable compensation foexaecutive officer depends on how well the exect
performs against his or her individual objectiiéshe executive achieves his or her pre-definetividual objectives, he or she will
receive a payment based on his or her individudgbpmance. With regard to the portion of the valgatompensation target relatec
individual performance, 75% of this amount is wegghtowards an individual’s contribution to deliver results and 25% of the
target is weighted towards overall leadership. ifldévidual objectives generally include resultd®achieved in the executive
officer’s function or area, such as revenue grogthss margin improvement, quality of products\dgied, and reducing waste.
Leadership objectives may include hiring exceptidal@nt, building a strong organization, improviogre processes, and supporting
global expansion. To provide a way for NVIDIA tacognize a truly exceptional individual contributjghere is no defined maximt
payment for individual performance. In practices @EO makes payout recommendations for executivesfa pool funded at 10C
of the target payout. This is the same approactl fageour other key employees. The Committee hhslfscretion to determine the
appropriate individual performance payout for eaxécutive officer

The variable compensation plan for the executiVieefs is similar to the variable compensation @aplicable to over 700 NVIDIA key
employees in that it focuses on both corporateiadgigidual performance to determine payouts, if @ayd has the same corporate performance
goal.

Factors Considered When Establishing Target Vagi@limpensatiorAnnually, the Committee determines the total taxgetable
compensation for each executive officer.

When setting the amount of the target variable camption for each executive officer, the Commitieesiders the following:
» the CECs recommendation
» each executive offic’s scope of responsibilit
» each executive offic’s anticipated contributions in the fiscal year; .
» the compensation of other similarly situated exiestat our peer companie
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Fiscal 2008 Performance Targefhie Committee approved the corporate performargetand the fiscal 2008 total target variable

compensation for each executive officer in MarcB20

Definition of Corporate Targe. For fiscal 2008, the Committee determined thabuld use the non-GAAP measure of adjusted
annual net income as the corporate performancettaag it would provide the most relevant measéiaio performance in
comparison to the previous year and in comparigaut annual operating plan. Adjusted annual nedrime was defined as net
income as reported in our financial statementsHerfiscal year subtracting the impact of stockelblasompensation expense and any
other items that the Committee determined wereaexdlinary or otherwise appropriate to include arlede in net income

Establishment of Corporate Targe. The Committee established threshold, target asximum levels of achievement of adjusted
annual net income. In setting the threshold, taagetmaximum levels, the Committee considereddbethat NVIDIA had
outperformed the target level in fiscal 2006 asddi 2007, and therefore increased the target tdhasinual adjusted net income by
46% over the target for fiscal 2007. The CommittEknot try to estimate the probabilities of acliieyvthe fiscal 2008 target goal.
Rather, the Committee believed that achievemettieofarget goal was attainable with significanbgffbut not certain. The
Committee believed that achievement of the maxinpenfiormance goal was possible with a high levebacution and performance
by our executives

Individual TargetsFor fiscal year 2008, the Committee kept the védeigompensation target levels for Messrs. HuangBan#tett
constant at $1,250,000 and $425,000, respectigslthe Committee determined that such amounts se¢rat levels that balanced
goals of motivation, internal pay equity and cosinmgement. The Committee increased the variabl@eonsation target level for
Mr. Shannon by 10% to $275,000 and for Mr. PurilB$56 to $350,000. The Committee raised each of MeS$rannon’s and Puri's
variable compensation target level after considenarket pay at peer companies and to reflect theieased responsibilities given
NVIDIA s growth and international expansi

Ms. Shoquist’s target variable compensation lewes wstablished at $225,000 (pro-rated for her @mployed in fiscal 2008), based on
the same factors that were used to set her bamwy sa$ discussed above.

Following the end of the fiscal year, executivdadfs are evaluated based on their performancastgakir individual objectives and
their leadership objectives. The CEO also consittershallenges faced during the previous yeartlamdcope and difficulty of the executive
officer’s role, and may adjust payments up or ddased on these factors.

Fiscal 2008 Determinationkiscal 2008 was a record year for NVIDIA.

Corporate Performance Payouts Our adjusted annual net income for fiscal 28R8eded the maximum level of achievement of
adjusted annual net income. As a result, each ¢éxecfficer received 200% of his or her corporageformance payout, which is t
maximum amount payable for the corporate perforredgarget under our variable compensation f

Individual Performance Payou. Individual Performance Payouts to our exeeusitaff ranged from 90% to 120%. Each of Me:
Burkett, Puri and Shannon received 100% of thegetiindividual performance based variable compgmsdor fiscal 2008 and

Mr. Huang received 120% of his individual perforroarbased variable compensation for the fiscal y¥DIA would not have
achieved its record year without high levels offpenance from each of these executive officers. dvgpecifically, Mr. Puri
exceeded goals for revenue growth and improventfehecsales organization. Messrs. Burkett and Strammet goals related to gre
margin improvement, deepening our intellectual propportfolio, and improving our global generatiaadministrative infrastructui
Mr. Huang’s variable compensation payout was 12@%arily due to NVIDIA exceeding goals related &venue, profit growth,
market share increase, gross margin improvemedtnaw product release
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Equity Compensation

PurposeNVIDIA believes equity-based compensation is caitito its overall pay program for all of its empé®s, including its
executives. Equity-based compensation providesraksignificant advantages:

» It allows us to provide exceptional potential redsaand to attract top talent. Exceptional rewardg@alized only if our growth is
strong and results in stock price appreciationtorgavalue for our stockholder

» It creates a strong incentive for executives toroap financial results and take the right actiangtrease our value over the Ic
term. Because the ultimate value of the grant gawih results, equity-based compensation creast®ag link between pay and
performance

» Itlinks executive’ interests directly with stockhold¢ because rewards depend on stock perform:

Structure Historically, annual executive stock options gramése made in a single stock option grant duriregfitst quarter of each fisc
year. In fiscal 2008, the Committee reviewed anviksexl the stock option grant process for the exeeutfficers. Instead of making a sing
stock option grant a year for each executive, thmfittee determined that it would decide the ovestalck option targets for the year, but
make the grants on a semi-annual basis. This chasgés in the executive officers grants being enad the same dates as all other semi-
annual employee stock option grants. This alignrneestires that executives are treated consisteittiyother employees. The first executive
semi-annual grants are granted at a pre-deterndiatxin the first quarter of the fiscal year anel skcond executive semi-annual grants are
granted at a pre-determined date in the third quaftthe fiscal year. The executive semi-annuahgin the third quarter is subject to the
executive officer remaining employed, continuingrieet performance expectations, and is subjedjtsnent based on the value of the st
at the time of grant.

Vesting of executive semi-annual grants does ngirbfer two years (three years for Mr. Huang). éngral, the vesting schedule of the
executive semi-annual grants is such that theybeifjin to vest after currently held options aréyfuested. The Committee structured vesting
of the executive semi-annual grants to serve thewng objectives:

» to ensure executives take a I-term view of company performance; e
» to encourage retention, as the executive must reemaployed to recognize its valt

The vesting of stock option grants made to Mr. Husdelayed for an additional year, to further@mage the philosophy of building long-
term stockholder value.

Factors Considereéror each executive officer, the Committee consitleegfollowing elements in determining stock optgrants:

» anticipated future performance demonstrated byiddal past performanc

» the potential reward and retention value of thengrdetermined by reviewing the estimated valuthefproposed stock option grant
(determined using the Black-Scholes valuation moctainpared with stock options or other equity awarflered to executives in
similar positions by our peer companies; .

« alignment to the employee equity program, sharadable, and total stock based compensation exp

Fiscal 2008 Grantdn February 2007, the Committee decided the st@tioo targets for the executive semi-annual gramsld be
aggregate option grants to Mr. Huang of 405,000eshavr. Burkett of 247,500 shares, Mr. Shannoh3#,000 shares and Mr. Puri of 112,500
shares, with 50% of the aggregate share numbetegtas an option in March 2007 (according to oangpolicy described below). The size of
each target equity award reflected the increasimyptexity of each executive officarjob at NVIDIA, an assessment of equity awardstatel
pay packages at our peer companies, and the obé&slbf our compensation program in favor of lé@gn incentive compensation.
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In September 2007, the Committee reviewed the tdogehe second executive semi-annual grants sdbddo be made to executive
officers. The Committee determined that notwithdtag the target stock option grants set at therbegg of fiscal 2008, the size of the third
quarter grants should be reduced in the same maémateour overall stock option grant guidelines badn reduced for all NVIDIA employees
as the Committee believed that similar incentiviel@a could be achieved with a fewer number of shgieen NVIDIA's stock price
performance over the past year. As a result, Martgls total stock option grant in fiscal 2008 weduced to 366,525 shares, Mr. Burkett's
total stock option grant in fiscal 2008 was reduttefl23,988 shares, Mr. Shannon’s was reduced2d 78 shares and Mr. Puri's was reduced
to 96,522 shares.

Ms. Shoquist was granted a stock option grant talase 250,000 shares, based on the same facbrsdte used to set her base salary
and variable compensation level, as discussed above

Other Ben€fits

We offer our executive officers the same health @rmthge-in-control protections that we offer toadlbur employees. We do not have
any special benefit, severance, change-in-controtleer programs for our executive officers.

Healh and Welfare Benefitg order to attract and retain qualified executifiicers and other employees, we must offer ourleyges a
competitive package of health and welfare prograds.Human Resources Department compares annuallyealth and welfare benefits
packages to those offered by peer companies toensu package is competitive and we will be ablattract and retain employees.

We maintain medical, vision, dental and accidedéath and disability insurance as well as paid tiffi@nd paid holidays for all of our
employees. Our executive officers are eligibleadipipate in these programs along with and orsdmae basis as our other employees. Like all
of our full-time employees, our executive officare eligible to participate in our 1998 EmployeecktPurchase Plan and our 401(k) plan.

No PerquisitesOur executive officers do not receive any pergessidr personal benefits that are not availablél td\dDIA employees.

Severance and ChanrgeControl AgreementdNe do not have severance or change-in-control aggets with any of our employees,
including our executive officers. While such agrees are offered by many of our peer companiesyarg to encourage executive officers to
focus on growing and building value for our stocklens by focusing our compensation program onskt-compensation elements such as
variable cash compensation and long term equitytgra

Under the circumstances described under the he&stimgoyment, Severance and Change-in-Control Agretya# of the stock options
held by our executive officers and all of our otearployees would be accelerated if they were maragd or substituted by an acquiring
company. However, this is a provision of our breeded employee equity incentive plan rather thspeaial executive change-in-control
arrangement.

Additional Executive Compensation Practices and Proedures
Managing the Use of Equity

While equity is an important component of overalnpensation, we carefully monitor the number o€ktoptions granted to employees.
We strive to balance pay and reward to employeamagstock option expense and the potential ditutif stockholder ownership. We
accomplish this by:

* budgeting the number of stock options availablesfoployee grants. In determining the size of tlisl pwe consider factors such as
the growth in the number of employees eligibledmants, competitive compensation practices, expemterage grant sizes based on
expected performance and the accounting expergofing options and potential dilution; a
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being sensitive to our annual dilution rate. Wdrdethe annual dilution rate as the net numberesf options granted during a fisc
year as a percentage of the outstanding commok atdiscal yee-end. For fiscal 2008, the Committee establishedrarual dilutior
budget of 2.25% to 2.75% for all employee and née grants other than those related to merger aqdisition activity. Our actual
dilution rate for fiscal 2008 was 2.47%. This irsdal grants to new hires, existing employees anda@mes joining from acquisition
activity. In fiscal 2008 we had a 22% increaseotaltemployees from 4,083 to 4,985. For fiscal 20488 Committee has established
a dilution budget of 2.0% to 2.75%, even thoughawgcipate continued growth and increased numbengiloyees. We will not
exceed the approved dilution budget without expépiproval from the Committee. The fiscal 2009 titia budget does not account
for any grants that may result from mergers andiaitgpns. We expect the dilution rate to vary urtiufre periods as our business and
competitive environment changes and in respons@yaccounting or regulatory developme

Equity Granting Policies

The Committee adopted specific policies regardivegggrant dates of stock options to all employedsaal 2008. As part of its overall
compensation review, the Committee annually revithese policies and makes adjustments. Our spetdfak option grant policies grants for
the executive officers are as follows:

New Hire GrantsThe grant date of a stock option to a newly hineeceative officer is the 6th business day of the thdallowing the
executive’s start date. These grants will be madesat of our monthly process that includes grémtdl newly hired employees. The
exercise price of all new hire grants will equa thosing price of our common stock on the grate.dauring fiscal 2008, the
Compensation Committee made an exception to theypslich that the grant to Ms. Shoquist was madgerbth business day of 1
month prior to the beginning of the blackout peri

Sem-Annual GrantsWith regard to annual equity grants, the Commigpemnts stock options se-annually to our executives on t
third Wednesday of March and the third Wednesdayegtember, consistent with our policy for otheptayees. During the first
quarter of the fiscal year, the Committee appravesrget stock option grant for each eligible exieeufor the fiscal year, which is
divided as follows: (a) 50% of the target grargrianted in March and (b) the remaining 50% mayraatgd in September, subject to
a performance review by the Committee prior toSkeptember grant date. The exercise price of akxeeutive semannual grants
the closing price of our common stock on the goate. Semannual grants will not be made to our executivéeefs during blacko!
periods under our insider trading policy. Instesxkcutive sen-annual grants will be made on the day that thekiolaicperiod ends

Other GrantsAll other stock options granted to existing exeeaitbfficers and employees throughout the year, whie call oftcycle
grants, will have a grant date of the 6th day efrttonth, provided that the grant is approved oprior to such grant date. No off-
cycle stock options may be granted to our execuffieers during blackout periods under our insittading policy. Instead, they
will be made on the day that the blackout periodiseNo oftcycle grants were made to our executive officeringufiscal 2008

We do not grant re-load options, make loans to @tkezs to exercise their stock options or for atheo reason, grant stock options at a
discount, or allow semi-annual or off-cycle grattd¥e made to our executive staff when our stoattitrg window is closed.

Stock Ownership Guidelines

In May 2007, the Board approved its amended andtexs Corporate Governance Policies, which inchtdek ownership guidelines. T
policies require each director and executive offtoehold at least 10,000 shares of our commorkdaiocing the period in which he or she
serves as a director or executive officer, unlessNmminating and Corporate Governance Committegesahe requirement. The 10,000
shares may include
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vested but unexercised stock options. Non-empladjreetors and executive officers will have 18 manfiftom the date that they become
directors or executive officers to reach the owhigr¢ghreshold. Each of our directors and executiffieers currently meets the stock owners
requirement. The stock ownership guidelines amnidéd to further align director and executive eiffimterests with stockholder interests.

Tax and Accounting I mplications

Section 162(m) of the Internal Revenue Code litliesamount that the Company may deduct from itsrfiddncome taxes for
remuneration paid to our Chief Executive Officeddnree most highly compensated executive offi¢ettser than our Chief Financial Officer)
to $1 million per executive per year, unless cartaguirements are met. Section 162(m) providesxarption from this deduction limitation
for certain forms of “performance-based compensdtias well as for the gain recognized by an exgeutpon the exercise of qualifying
compensatory stock options. While the Committemiisdful of the benefit to NVIDIA performance of fudeductibility of compensation, we
believe the Committee must not be constrained eyehuirements of Section 162(m) where those reménts would impair flexibility in
compensating our executive officers in a mannercha best promote our corporate objectives. Thezethe Committee has not adopted a
policy that requires that all compensation be déblec The Committee intends to continue to compemsur executive officers in a manner
consistent with the best interests of NVIDIA and stockholders.

We adopted SFAS No. 123(R) on January 30, 2006.S5R4é. 123(R) establishes accounting for stock-baseatds exchanged for
employee services. Accordingly, stock-based conmgt@rscost is measured at grant date, based daithealue of the grants, and is
recognized as an expense over the requisite empbBmice period. We use a binomial option pricimafdel to estimate the fair value of each
grant for accounting purposes.

S uUMMARY C OMPENSATION T ABLE FOR F ISCAL Y EARS 2008AND 2007

The following table summarizes information regagdihe compensation earned by our chief executifreenf our chief financial officer
and our other three executive officers during dscd year 2008. We refer to these individualswsnamed executive officers.

Non-Equity
Incentive Plan All Other'
Fiscal Option Compensatior Compensatior
Awards
Name and Principal Position Year Salary ($) Bonus ($) $)L)(2) ($)(3) $) Total ($)
Jer-Hsun Huang 200¢ $584,08{(4) $150,00(5) $3,152,06! $2,250,00! $75((6) $6,136,90;
Chief Executive Officer and Preside 2007 500,00( — 2,507,622 1,624,37! — 4,632,00;
Marvin D. Burkett (7) 200¢ 425,00( — 2,038,522 637,50( — 3,101,02
Chief Financial Officel 2007 425,00( — 1,323,61: 573,53t — 2,322,15.
Ajay K. Puri 200¢ 300,00( — 1,446,01! 525,00( 6,37%(8) 2,277,38:
Vice President of Worldwide Sal 2007 300,00( 75,00((9) 1,045,46 329,85( 6,37%(8) 1,756,68!
David M. Shannoi 200¢ 300,00( — 1,310,001 412,50( — 2,022,501
Senior Vice President, General Coun 2007 300,00( — 874,39 312,37! — 1,486,77.
and Secretar
Debora Shoquist (10) 200¢ 98,89 — 538,03 126,57( — 763,49’

Senior Vice President, Operatio

(1) The amounts shown in this column reflect thikal@mount recognized for financial statement répg purposes for fiscal 2008, in
accordance with the provisions of SFAS No. 123&sumptions used in the calculation of these anmarg included in Note &tock-
Based Compensatic, of the Notes to our Audited Consolidated Finah
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Statements for fiscal 2008 included in our Annuep®&t on Form 1-K filed with the SEC on March 21, 2008. As requitedSEC rules
the amounts shown exclude the impact of estimatddifures related to service-based vesting camukti These amounts reflect our
accounting expense for these awards, and do negpand to the actual value that will be recognizgthe named executive office

(2) The amounts recognized for financial statemeporting purposes include compensation expense &wards granted both in and prior to
fiscal 2008. The following chart provides additibirdormation regarding the amounts we recognizefisical 2008

Expense Relate

to Stock Options

Expense Relate!

to Stock Options

Granted in Granted Prior
Name Fiscal 2008 ($) to Fiscal 2008 ($
Jer-Hsun Huang $ 305,76: $ 2,846,30
Marvin D. Burkett 504,90: 1,533,61
Ajay K. Puri 230,93 1,215,08:;
David M. Shannoti 275,40: 1,034,60:
Debora Shoquis 538,03: —

(3) Reflect amounts earned in fiscal 2008 and paid amdid 2008 pursuant to our 2008 Variable Compensdtlan, which is discussed
greater detail in oLCompensation Discussion and Analybeginning on page 22 of this proxy statem

(4) Mr. Huanc' s base salary increase to $600,000 for fiscal 2@@8&me effective on April 1, 200

(5) Reflects an amount earned in fiscal 2008 and paMarch 2008 to Mr. Huang under our 2008 Variabtenpensation Plan, in excess
the target amount related to his individual objexsi which is discussed in greater detail in@ampensation Discussion and Analysis
beginning on page 22 of this proxy statem

(6) Represents an award for the filing of a patent boittv Mr. Huang is an inventor with the U.S. Pat@ml Trademark Office, or the PT
Awards are made to all NVIDIA employees whose piatane filed by NVIDIA with the PTC

(7) Mr. Burkett informed us on March 21, 2008 of hiteimtion to retire. Mr. Burkett is expected to remaur Chief Financial Officer while
search is conducted to find his replacement, anddyecontinue in some capacity with us therea

(8) Represents imputed income for provision of meditslirance for an additional perst

(9) Represents the aggregate amount of a signing hmaidgo Mr. Puri in fiscal 2007. The signing bomuss payable in quarterly installme:
of $25,000. The first installment of the signingibbe was paid during fiscal 20C

(10)Ms. Shoquist joined NVIDIA as our Senior Vice PdEsit, Operations in September 20

G RANTS OF P LAN -B ASEDA WARDS T ABLE FOR F I1scaL 2008

The following table provides information regardialjgrants of plan-based awards that were made ¢aimed by our named executive
officers during fiscal 2008. Disclosure on a sefmliae item is provided for each grant of an awaatle to a named executive officer. The
information in this table supplements the dollduesof stock options and other awards set forttn@Summary Compensation Table for Fiscal
Years 2008 and 2003y providing additional details about the awards.

The option grants to purchase shares of our constomk set forth in the following table are made emeither our 1998 Plan or our 2007
Plan. The exercise price of the options granteceuttte 1998 Plan is equal to the closing priceusfammmon stock as reported by NASDAQ
for the last market-trading day prior to the ddtgrant as provided by our 1998 Plan. The exengige of options granted under the 2007 Plan
is equal to the closing price of our common stoskeported by NASDAQ on the date of grant. Undehlilbe 1998 Plan and the 2007 Plan,
exercise price may be paid in cash, in shares o€@mmon stock valued at fair market value on tter@se date or through a cashless exercise
procedure involving a same-day sale of the purachabkares. All stock option grants are subject toise based vesting.
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During fiscal 2008, none of our named executivécefs were awarded or held any performance-baseitieqcentive awards.

Estimated All Other Closing
Possible Option Market
Payouts Awards: Price of
Under Number of Exercise Common
Non-Equity Grant Date
Incentive Securities or Base Stock on Fair Value
Plan Underlying Price of of Stock and
Approval Awards(1) Option Grant Option
Grant Target Options Awards Date Awards
Name Date Date (%) (#) ($/Sh) ($/Sh) ($)(5)
Jer-Hsun Huanc 3/21/07  3/1/07 — 202,50((2) $18.9((3) $19.9¢ $1,707,07!
9/19/07 9/12/0i — 164,021(4) 34.3¢6) 34.3¢  2,922,92

N/A N/A  $1,500,00! — — — —

Marvin D. Burkett 3/21/07  3/1/07 — 123,75((2)  18.9((3) 19.9¢ 971,43t

9/19/07 9/12/0i — 100,23{(4) 34.3¢(6) 34.3¢  1,672,97.
N/A N/A 425,00( — — — —

Ajay K. Puri 3/21/07  3/1/07 — 56,242) 18.9((3) 19.9¢ 441,55

9/19/07 9/12/07

— 45564) 34.3¢6) 34.3¢ 760,44
N/A N/A  350,00(

David M. Shannot 3/21/07  3/1/07% — 67,50((2) 18.9((3) 19.9¢ 529,87!
9/19/07 9/12/07 — 54,67%(4) 34.3¢(6) 34.3¢ 912,52¢
N/A N/A 275,00( — — — —
Debora Shoquis 10/5/07 9/14/0i — 250,00((7)  36.9%8) 36.9¢  4,155,00!
N/A N/A 84,38( — — — —
(1) Represents possible awards under the 2008 Mar@zompensation Plan based on NVIDIA and indivigheaformance in fiscal 2008.

(2)

3)
(4)

(5)

(6)
(7)
(8)

Actual amounts paid in March 2008 pursuant to dff®Variable Compensation Plan are included irff@n-Equity Incentive Plan
Compensation” column of tiBummary Compensation Table for Fiscal Years 20@828070on page 31 of this proxy statement. Non-
equity incentive awards are made pursuant to 008 2ariable Compensation Plan, which is discussezlir Compensation Discussion
and Analysisbeginning on page 22 of this proxy statem

Represents stock options granted to our namecudive officers in the first quarter of fiscalG®pursuant to our 1998 Plan. The
Compensation Committee approved these grants onHVIar2007 for grant on March 21, 2007, the sanyethiat semi-annual grants were
made to all of our other eligible employe

Represents the closing price of our commonkséacreported by NASDAQ on March 20, 2007, whicthis exercise price of stock option
grants made under our 1998 PI

Represents stock options granted to our exexsutn the third quarter of fiscal 2008 pursuamuo 2007 Plan. The Compensation
Committee approved these grants on September 0Z,f20 grant on September 19, 2007, the same ddysémi-annual grants were made
to all of our other eligible employee

The grant date fair value was determined under SEZ&R) for financial reporting purposes. For adgsion of the determination of fi
value of stock options under SFAS 123(R), see Rdteour Consolidated Financial Statements conthim@ur Annual Report on Form
10-K for fiscal 2008 filed with the SEC on March,2D08. The March 21, 2007 grant to Mr. Huang hgsaat date fair value of $8.43 per
share and the September 19, 2007 grant to Mr. Hhaa@ grant date fair value of $17.82 per shdre.March 21, 2007 grants to each of
Messrs. Burkett, Puri, and Shannon have a graetfdatvalue of $7.85 per share and the Septem®e2d07 grants to each of Messrs
Burkett, Puri, and Shannon have a grant date &irevof $16.69 per share. The fair value of theoet 5, 2007 stock option grant to

Ms. Shoquist is $16.62 per sha

Represents the closing price of our commonkséscreported by NASDAQ on September 19, 2007, wisiche exercise price of stock
option grants made under our 2007 P

Represents Ms. Shoquist’'s new hire stock opgi@mt. The Compensation Committee approved tlstgin September 14, 2007 for grant
on October 5, 2007 after Ms. Shoquist commence&mgoyment with NVIDIA.

Represents the closing price of our common stockparted by NASDAQ on October 5, 2007, which is ¢éixercise price of stock optis
grants made under our 2007 Pl
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O UTSTANDING E QuITY A WARDS A T J ANUARY 27, 2008 TABLE

The following table presents information regardiug named executive officers’ outstanding equityaedg as of January 27, 2008.
Option grants made before February 2004 generalllyeshten year term and option grants made afteuBgp2004 generally have a six-year
term. As of January 27, 2008, none of our namedwiee officers held unearned equity incentive algaor stock awards.

Option Awards

Number of Number of )
Securities Underlying Securities Underlying Opthn
Unexercised Options (4 Unexercised Options (4 Exercise
Price Option
Name Exercisable Unexercisable ($) Expiration Date
Jer-Hsun Huang 4,092,74 — $ 3.11(2) 1/31/1(
1,500,001 — 11.95(1) 7/25/11
750,00( — 12.341) 5/14/1:
300,00( 300,00((3) 5.3((1) 5/14/1(
— 600,00((4) 8.75(1) 5/12/11
— 600,00((5) 8.47(1) 5/16/1:
— 150,00((6) 10.0((1) 5/16/1:
— 450,00(7) 19.1€(1) 3/30/1%
— 202,50((8) 18.9((1) 3/20/1¢
— 164,025(9) 34.3¢(2) 9/18/1¢
Marvin D. Burkett 135,00( 45,00((10) 8.75(1) 4/12/1(
150,00( 150,00((11) 8.47(1) 5/16/11
— 225,00((12) 19.1€(1) 3/30/1:
— 123,75((13) 18.9((1) 3/21/1¢
100,23¢(14) 34.3¢(2) 9/18/1:
Ajay K. Puri 341,61: 225,00((15) 12.05(1) 12/21/1:
— 56,24413) 18.9((1) 3/20/1:
— 45,565(14) 34.3¢(2) 9/18/1:
David M. Shannol 48,57( 30,00((10) 8.75(1) 4/12/1(
52, 50( 104,997(11) 8.4%(1) 5/16/11
— 150,00((12) 19.1€(1) 3/30/1:
— 67,50((13) 18.9((1) 3/20/1¢
— 54,6714) 34.3¢(2) 9/18/1:
Debora Shoquis 20,83: 229,167(16) 36.95(2) 10/4/1%

(1) Represents the closing market price of our comnimekon NASDAQ on the last trading day prior to thete of grant which is tr
exercise price of stock options grants made putdoasur 1998 Plar

(2) Represents the closing market price of our comnimekson NASDAQ on the date of grant which is thereise price of stock optiot
grants made pursuant to our 2007 P

(3) The option vests in equal quarterly installnsemier a one year period beginning on May 15, Z)&h that the option will be fully vested
on May 15, 2008

(4) The option vests in equal quarterly installnsemier a one year period beginning on May 15, Z1@® that the option will be fully vested
on May 15, 2009. Beginning in fiscal 2004, stocki@p grants made to Mr. Huang have a seven-year $ance the first portion of the
stock option does not vest until at least four geard three months after the date of gr

(5) The option vests in equal quarterly installnsemier a one year period beginning on May 15, Z1@% that the option will be fully vested
on May 15, 2010. This option has a seven year t

(6) The option vests in equal quarterly installnsemier a one year period beginning on May 15, Z1@% that the option will be fully vested
on May 15, 2010. This option was granted with a@reise price of $15.00 per share which wi
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premium over the closing price of our common stogsdNASDAQ on the last trading day prior to the daftgrant, which was $12.71 p
share. This option has a seven year t

(7) The option vests in equal quarterly installnsemier a one year period beginning on May 15, Zubh that the option will be fully vested
on May 15, 2011. The option has a seven year 1

(8) The option vests as to 50% of the shares tvansyand three months after May 15, 2011, whichugust 15, 2013, and vests as to the
remaining 50% of the shares two years and six nsoafter May 15, 2011, which is November 15, 2018 dption will be fully vested on
November 15, 201

(9) The option vests as to 50% of the shares two yaainine months from May 15, 2011, which is Febrddr, 2014, and vests as to-
remaining 50% of the shares three years from May@@%1 such that the option is fully vested on May 2012

(10)The option vests as to 25% of the shares subjabetgrant on July 13, 2006 with the remaindehefdaption vesting in equal quarterly
installments such that the option was fully vesiadApril 13, 2008

(11)The option vests as to 25% of the shares subjahetgrant on August 17, 2007 with the remaindehefoption vesting in equal quarterly
installments such that the option will be fully tex$ on the May 17, 200

(12)The option vests as to 25% of the shares subjebetgrant on June 30, 2008 with the remaindeh@fption vesting in equal quarte
installments such that the option will be fully tex$ on the March 31, 200

(13)The option vests as to 50% of the shares two yaaidhree months from March 21, 2007, which is Rihe2009, and as to the remaining
50% two years and six months from March 21, 20(Wchvis September 21, 2009. The option will beyfuiésted on the two year and six
month anniversary of the grant date which is Septm1, 2009

(14)The option vests as to 50% of the shares two yeatshree months from September 19, 2007, whiEletember 19, 2009, and as to
remaining 50% two years and six months from Sepertid, 2007, which is March 19, 2011. The optiot b fully vested on the two
year and six month anniversary of the grant datelwvis March 19, 2011

(15)The option vests in equal quarterly installmentsravthree year period such that the option wiliully vested on December 22, 20(
(16)The option vests in equal quarterly installmentsravthree year period such that the option wiliudy vested on December 5, 20:

O PTION E XERCISES AND STOCK V ESTED IN F ISCAL Y EAR 2008 TABLE

The following table shows information regardingioptexercises by our named executive officers dyfiscal 2008. None of our named
executive officers had stock awards outstandinipatr vested during fiscal 2008.

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

Option Awards

Number of Value
Shares Realized
Acquired on on
Name Exercise (#) Exercise ($)
Jer-Hsun Huanc 1,665,001 $ 42,964,46
Marvin D. Burkett 300,92 4,859,62!
Ajay K. Puri 108,38 2,608,79.
David M. Shannol 556,47 14,136,56

Debora Shoquis — —
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E MPLOYMENT , SEVERANCE AND C HANGE - IN -C ONTROL A GREEMENTS

Employment Agreements.Our executives are “at-will” employees and we dohmve employment, severance or change-in-control
agreements with our executive officers.

Change-in-Control Agreements. Our 1998 Plan provides that if we sell all obstantially all of our assets, or we are involiredny
merger or any consolidation in which we are notgheviving corporation, or if there is any otheaolge-in-control, all outstanding awards held
by all employees then providing services, includiug executive officers, under the 1998 Plan wiher (a) be assumed or substituted for by
the surviving entity or (b) if not assumed or sithstd, the vesting and exercisability of the avgandll accelerate in full and the awards will
terminate if they are not exercised prior to tresirlg of the change-in-control.

Our 2007 Plan provides that in the event of a c@fgotransaction or a change-in-control, outstamdinck awards may be assumed,
continued, or substituted by the surviving corpioratlf the surviving corporation does not assunutinue, or substitute such stock awards,
then (a) any stock awards that are held by indalglperforming services for NVIDIA immediately prito the effective time of the transactis
the vesting and exercisability provisions of suttitk awards will be accelerated in full and sudtktawards will be terminated if not
exercised prior to the effective date of the cogpetransaction or change-in-control, and (b) tdéooutstanding stock awards will be
terminated if not exercised on or prior to the effifee date of the corporate transaction or changesntrol.

P oTENTIAL P AYMENTS U PONT ERMINATION OR C HANGE - IN -C ONTROL

Potential Payments Upon Change-in-ControlUpon a change-in-control or certain other corpotatesactions of NVIDIA, unvested
stock options will fully vest in some cases as dbsd above unddEmployment, Severance and Change-in-Control AgretsreChange-in-
Control Agreementdhe table below shows our estimates of the amdiuthiedbenefit each of our named executive officeosild have
received if the unvested options held by them akafiary 27, 2008 had become fully vested as # mfsachange-in-control. The estimated
benefit amount of unvested options was calculayechbltiplying the number of in-the-money unvestgdians held by the applicable named
executive officer by the difference between thesiclg price of our common stock on January 25, 2808 ported by NASDAQ, which was
$24.95, and the exercise price of the option.

Number of
Unvested
Options at
January 27,
Total
2008 (#) Estimated Benefit ($
Jer-Hsun Huang 2,466,52! $ 31,576,12
Marvin D. Burkett 643,98¢ 5,252,43:
Ajay K. Puri 326,81. 3,242,80!
David M. Shannoti 407,17: 3,493,22
Debora Shoquis 229,16° —
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C OMPENSATION C OMMITTEE R EPORT

The material in this report is not “soliciting matel,” is not deemed “filed” with the SEC and is titw be incorporated by reference in
any of our filings under the Securities Act of 1@83he Securities Exchange Act of 1934, other thanAnnual Report on Form 10-K, where it
shall be deemed to be “furnished,” whether madeteebr after the date hereof and irrespective of ganeral incorporation language in any
such filing unless specifically incorporated byemrefnce therein.

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

In reliance on the review and discussions refetweabove, the Committee recommended to the Boatclie Compensation Discussion
and Analysis be included in the Annual Report omi60-K of NVIDIA for the year ended January 2708Gnd in this proxy statement.
C OMPENSATION C OMMITTEE

Harvey C. Jones, Chairmi
James C. Gaithe
William J. Miller

E QuiTy C OMPENSATION P LAN | NFORMATION

The number of shares issuable upon exercise ofapuliig stock options, the weighted-average exemige of the outstanding options,
and the number of stock options remaining for fatissuance under each of our equity compensaténsas of January 27, 2008 are
summarized as follows:

Number of securities

Number of Weighted averagt remaining available for
securities to be
issued upon exercis exercise price of future issuance under
outstanding equity compensation
of outstanding options, warrants plans (excluding
options, warrants securities reflected in
and rights and rights column (a))
Plan Category (©)] (b) (c)
Equity compensation plans approved by securitydrsi¢l) 90,535,25 $ 13.1&(3) 138,154,61
Equity compensation plans not approved by sechotgers
45 33; $ 18.317(3) —
Total 90,580,58 $ 13.1§(3) 138,154,61

(1) This row includes our 2007 Equity IncentiverPénd our 1998 Employee Stock Purchase Plan. Gétbleares, 47,619,365 shares
remained available for the grant of future rightsler our 1998 Employee Stock Purchase Plan asabda27, 2008. Under our 1998
Employee Stock Purchase Plan, participants areifiedo purchase our common stock at a discoumestain dates through payroll
deductions within a p-determined purchase period. Accordingly, these rarmbre not determinab

(2) This row represents the PortalPlayer, Inc. 199@lS€@ption Plan, which is described belc
(3) Represents the weighted average exercise pricetsfamding stock options onl

PortalPlayer, Inc. 1999 Stock Option Plan

General. We assumed options issued under the Porta@RIlc. 1999 Stock Option Plan, or the 1999 Pleren we completed our
acquisition of PortalPlayer on January 5, 2007. T9@9 Plan was terminated
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upon completion of PortalPlayer’s initial publidefing of common stock in 2004. No shares of commstogk are available for issuance under
the 1999 Plan other than to satisfy exercises weatly outstanding stock options granted underl®@9 Plan prior to its termination. Any
shares that become available for issuance as t oégxpiration or cancellation of such optiongblagain be available for issuance under the
2007 Plan.

Term of Stock Awards. Each option we assumed in connection with our aitipm of PortalPlayer has been converted intaritiet to
purchase that number of shares of NVIDIA commolsttetermined by multiplying the number of shareBartalPlayer common stock
underlying such option by 0.3601 and then roundiogn to the nearest whole number of shares. Thesiereprice per share for each assumed
option has been similarly adjusted by dividing ¢éxercise price by 0.3601 and then rounding upem#arest whole cent. Vesting schedules
and expiration dates did not change.

The 1999 Plan permitted the PortalPlayer Boardamtgnon-statutory options with an exercise pritasolow as 85% of the fair market
value of PortalPlayer’s common stock. PortalPladigmot grant options at less than 100% of therfairket value of PortalPlayer's common
stock. Under the 1999 Plan, options generally astb 25% of the shares one year after the dajeant and as to 1/48of the shares each
month thereafter and expire ten years from the dfageant.

ADDITIONAL INFORMATION

T RANSACTIONS WITH R ELATED P ERSONS

We have entered into indemnity agreements withegacutive officers and directors which provide, agnother things, that we will
indemnify such executive officer or director, untle circumstances and to the extent providedhierain, for expenses, damages, judgments,
fines and settlements he or she may be requirpdytdén actions or proceedings which he or she imay be made a party by reason of his or
her position as a director, executive officer drestagent of NVIDIA, and otherwise to the fullestent permitted under Delaware law and our
bylaws. We also intend to execute these agreemétitour future executive officers and directors.

See the section above entitlEchployment, Severance and Change-in-Control Agretsfar a description of the terms of our 1998 Plan
and our 2007 Plan related to a change—in-contrb\aDIA.

We have granted stock options to our executiveeifii and our non-employee directors. SEgécutive Compensatidrand “ Director
Compensatior’

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 ofd@onh We conduct a review of all
related party transactions for potential conflittrderest situations on an ongoing basis andafigactions involving executive officers or
directors must be approved by the Audit Committearmther independent body of the Board. We didcnatluct any transactions with related
persons in fiscal 2008 that would require discledarthis proxy statement or approval by the A@bhmmittee.
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SECTION 16(A) B ENEFICIAL O WNERSHIP R EPORTING C OMPLIANCE

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

To our knowledge, based solely on a review of th@es of such reports furnished to us and writeggresentations that no other reports
were required, during the fiscal year ended JanR@r®008, all Section 16(a) filing requirementplagable to our executive officers, directors
and greater than 10% beneficial owners were comhphi¢h.

O THER M ATTERS

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

By Order of the Board of Directors

/s/ David M. Shannon
David M. Shannon
Secretary

May 15, 2008

A coPY OF OUR A NNUAL R EPORT ON F orM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 27, 2008aS FILED WITH THE SECURITIES AND 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 orRM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 27, 2008ro : | NVESTOR R
ELATIONS , NVIDIA C ORPORATION , 2701 SAN T OMAS E XPRESSWAY, SANTA C LARA , C ALIFORNIA 95050. WE WILL ALSO FURNISH A COPY
OF ANY EXHIBIT TO THE F ORM 10-K FOR THE A NNUAL R EPORT IF SPECIFICALLY REQUESTED IN WRITING

NVIDIA and the NVIDIA logo are either registereddemarks or trademarks of NVIDIA Corporation in United States and other countries.
Other company names used in this publication arédfentification purposes only and may be tradersasktheir respective companies.
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A PPENDIX A

CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NVIDIA CORPORATION

(a Delaware corporation)

NVIDIA C orpPORATION , a Delaware corporation (the “Corporation”), doeschg certify:
First: The name of the CorporationN8/IDIA C ORPORATION .

Second:The date on which the Corporation’s original Cértife of Incorporation was filed with the Delaw&ecretary of State is
February 24, 1998 under the name of NVIDIA Delaw@ogporation.

Third: The Board of Directors of the Corporation, actingtcordance with Sections 141(f) and 242 of thee@Gsd Corporation Law of
the State of Delaware, adopted resolutions to arfemdgraph A of Article 1V of the Amended and ResieCertificate of Incorporation of the
Corporation to read in its entirety as follows:

“A. This corporation is authorized to issue two clasdesock to be designated, respectively, “CommtutiS and “Preferred
Stock.” The total number of shares which the caaipon is authorized to issue is Two Billion Two Mih Shares (2,002,000,000) shares.
Two Billion (2,000,000,000) shares shall be ComrBtwock, each having a par value of one-tenth ofaamé ($.001). Two Million
(2,000,000) shares shall be Preferred Stock, eacimdpa par value of one-tenth of one cent ($.001).

The Preferred Stock may be issued from time to timene or more series. The Board of Directorseisehy authorized, by filing a
certificate (a “Preferred Stock Designation”) puastto the Delaware General Corporation Law, tofialter from time to time the
designation, powers, preferences and rights ofllaees of each such series and the qualificatiomsations or restrictions of any whol
unissued series of Preferred Stock, and to estatobsn time to time the number of shares constigiiny such series or any of them; and
to increase or decrease the number of shares cfaaigs subsequent to the issuance of sharestafahes, but not below the number of
shares of such series then outstanding. In caseuthber of shares of any series shall be decreasetordance with the foregoing
sentence, the shares constituting such decreabeeshane the status that they had prior to thegptido of the resolution originally fixing
the number of shares of such series.”

Fourth: Thereafter pursuant to a resolution of the BoarDiogctors this Certificate of Amendment was sulbaditto the stockholders of
the Corporation for their approval, and was dulg@dd in accordance with the provisions of Sec#iég of the General Corporation Law of
State of Delaware.

Fifth: All other provisions of the Amended and Restatedifiimate of Incorporation shall remain in full foe and effect.
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I NW 1ITNESS W HEREOF , NVIDIA C oRPORATION has caused this Certificate of Amendment to beesidiy its President and Chief
Executive Officer and attested to by its Secretarganta Clara, California this  day of , 2008.

NVIDIA C ORPORATION

Jer-Hsun Huanc
President and Chief Executive Offic

A TTEST :

David M. Shannot
Secretary

A-2
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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 WalsmAge
Turn left onto Walsh Avenue

Continue on Walsh Avenue to the stoplight at SBotilevard
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 Avenue

Turn right onto Walsh Avenue

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

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

—

Tl

Scott Boulevard




Table of Contents

HVIDIA Corparation 2008 Annual Meating Proxy Card R, e D

THE BOARD OF DIRECTORS RECOM
PROPOSAL 2 AND ﬂ.\lﬂ'l‘E "FOR" PROPOSAL 3.

1. T mlect thwae: directors: o hokd office unbl tha 2011 Annual Meating
of Slocifoiiemn,

Roaminess: WTHELD  ABSTAN

—

MIA WITHHRD  ABSTAIN

weeem [ T [

FIA WITHHOLD  ASETAN

o B s i § i

MENDS A VOTE “FOR" THE NOMINEES FOR DIRECTOR LISTED BELOW, A VOTE “FOR"

2. To approve sn amandment o the NYIDEA Corporation RGHST.  ARATAN
Certificats of Incerporation l:l [:, D
il ARARST  ABSTAN

T ratily the selsction of ProswaterhouseCoopers LLP a8
RAIDEA. indapanchen! rogistered poitlic accounting finm for
[he Timad wiir QnChng January 25, 2009,

COTHER MATTERS: Tha Board of Dreckacs knows of oo other mallecs Ul will be preserded o
congideration at the Anmusa Mesting. | any athoer mattors ame propery brought beforg fhe
Arrual Masting, it is 1he intenton of e DErsons named in he sy cand [ vols on sich
matbers, in accomdanco with ther best judgment.

PLEASE VOTE, DATE AND PROMPTLY RETURN THIS PROXY IN THE ENCLOSED
RETURN ENVELOPE WHICH |5 POSTAGE PREPAID IF MAILED N THE UNITED STATES.

-

Slgnanure Signature I'I-:lt-

Please sige exntlly ax year name appears Barmca. [ Ihe siock is registeded in e names of fwo or more permam, esch sheold sign. Eoscoiors, #+lach should
o teir tillei. I sigesdr n @ cotparabion. pleans give el caporite name and lisve & duly aulbariied oficer aign flitmy V0. IF vigedr i a partnesing. llﬁudll.rlnhﬂhlrﬁp -ﬂdhumm

A FOLD AMND DETACH HERE &

Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week
Internet and telephone voting is available through 11:58 PM Eastern Time
the day prior to annual meating day.

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

Internet Telephone Mail
hittp:/iwww.proxyvoting.com/nvda 1-866-540-5760 Mark, sign and data
Uze the internet to vote your proxy, Use any touch-tone telephone to your Dﬂ'ﬂx:r par: and
. turn it in the
Have your proxy cardinhand | g | YO8 Your proxy. Have your proxy | op "’ :
when you access the wab site. cird n band. whon you call. anel wﬂ?ﬂ-ﬁﬂ'ﬂ

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

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 19, 2008

The undersigned hereby appoints Jen-Hsun Huang and David M. Shannen and each of them, as proxies
and attorneys-in-fact, with full power of substitution, and hereby authorizes them to vote all of the shares of
stock of NVIDIA Corporation which the undersigned may be entitied to vote at the Annual Meeting of
Stockholders of NVIDIA Gorporation fo be held on Thursday, June 18, 2008 at 10:00 a.m. {local time) at the
offices of NVIDIA Corporation located at 2800 Scott Boulavard, Santa Clara, California 95050, and at any
and all adjournments, continuations and postponements thereof, with all powers that the undersigned would
possess if personally present, upon and i respect of the fallowing 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 Mesating.

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

(Continued and to be marked, dated and signed on the other side)

Address Change/Commeanis (e e commeponing boe on B ravss side)

You can now access your NVIDIA Corporation account online.
Access your NVIDIA Corporation stockholder account online via Investor ServiceDirect™ (150,

Tha transfer agent for NVIDIA Corperation now makes it easy and converment to get current information on
your stockholder account.

* View account status + View payment history for dividends
« View certificate history « Make address changes
+ View book-entry information « Obtain a duplicate 1099 tax form

» Establish/change your PIN
Visit us on the web at http:/fwww.bnymelion.com/shareowner

For Technical Assistance Call 1-877-978-7778 between Sam-7pm
Maonday-Friday Eastern Time

Investor ServiceDirect®
Available 24 hours per day, 7 days per week
Toll Free Number: 1-800-370-1T163




