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NVIDIA CORPORATION

Headquarters Meeting Location
2701 SAN T OMAS E XPRESSWAY 2800 ScoTT B OULEVARD
S ANTA C LARA , C ALIFORNIA 95050 S ANTA C LARA , C ALIFORNIA 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2009

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of NVIDIA Corporation which wtbke place on Wednesday,
May 20, 2009, at 9:00 a.m. pacific daylight timeBilding E of our headquarters located at 2800tt38oulevard, Santa Clara, California,
95050 for the following purposes:

1. To elect three directors nominated by the Bodtdirectors to hold office until our 2012 Annual téng of Stockholders described
in the attached proxy stateme

2. To ratify the selection of PricewaterhouseCoopérR ks our independent registered public accouffitimgfor our fiscal yea
ending January 31, 201

3. To conduct any other business properly broughtreefte Annual Meeting

These items of business are more fully describeélddrproxy statement accompanying this notice. @tdgkholders who owned our st
at the close of business on March 30, 2009 may afotiee Annual Meeting or any adjournments, comtiifns or postponements of the
meeting.

We are pleased to take advantage of the U.S. Siesuaind Exchange Commission rule that allows canigsato furnish proxy materials
to their stockholders over the Internet. On or at¥qril 8, 2009, we mailed to our stockholders @tthan those who previously requested
electronic or paper delivery) a Notice of InterAstilability of Proxy Materials, or the Notice, c@mining instructions on how to access our
proxy materials, including our proxy statement andual report. The Notice also instructs you on kmaccess your proxy card to vote over
the Internet. Your vote is important. Whether ot yau plan to attend the Annual Meetifi®},EASE VOTE YOUR SHARES .

Please see the map at the back of this proxy staefor directions to Building E of our headquasthrcated at 2800 Scott Boulevard,
Santa Clara, California, 95050. We look forwardéeing you at our Annual Meeting.

By Order of the Board of Directors

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

Santa Clara, California
April 8, 2009

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting To Be Held on May 20, 2009.
This Notice, Proxy Statement, our Annual Report oriForm 10-K and our Stockholder Letter
can be accessed electronically at
www.nvidia.com/prox
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NVIDIA CORPORATION
2701 SAN T OMAS E XPRESSWAY
SANTA C LARA , C ALIFORNIA , 95050

PROXY STATEMENT
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS
M Ay 20, 2009

QUESTIONS AND ANSWERS

Why am | receiving these materials?

Your proxy is being solicited on behalf of the Bdaf Directors, or the Board, of NVIDIA Corporatioam Delaware corporation. Your
proxy is for use at our 2009 Annual Meeting of &twaders, or the 2009 Annual Meeting, to be helddednesday, May 20, 2009, at 9:00 ¢
pacific daylight time. This proxy statement consimportant information regarding the 2009 Annuaaiing, the proposals on which you are
being asked to vote, information you may find uséfudetermining how to vote and voting procedures.

Where is the 2009 Annual Meeting going to be?

Our 2009 Annual Meeting will take place in Buildiigof our headquarters located at 2800 Scott Bautg\Santa Clara, California
95050. Our principal executive offices are locae@701 San Tomas Expressway, Santa Clara, Ca#ifé6050, and our telephone number is
(408) 486-2000. Please see the map at the endsqgirtbxy statement for directions to the 2009 ArriMeeting.

Why did | receive a Notice in the mail regarding tle Internet availability of proxy materials this yea instead of a full set of proxy
materials?

We are pleased to take advantage of the U.S. Siesusind Exchange Commission, or SEC, rule thawalicompanies to furnish their
proxy materials over the Internet. On or about ARr2009, we sent stockholders who own our comstook at the close of business on
March 30, 2009 (other than those who previouslyiested electronic or paper delivery) a Notice ¢éimet Availability of Proxy Materials, or
the Notice, containing instructions on how to asaasr proxy materials, including our proxy statetreamd our fiscal 2009 annual report. The
Notice also instructs you on how to access youxyoard to vote over the Internet or by telephdneddition, the Notice contains instructic
on how to request a paper copy of our proxy mdteriacluding this proxy statement, our fiscal 2G0thual report and a form of proxy card or
voting instruction card. The Notice also providestiuctions on how you can elect to receive fuproxy materials electronically or in printed
form by mail. If you choose to receive future prargterials electronically, you will receive an ehmagxt year with instructions containing a
link to the proxy materials and a link to the prasgting site. Your election to receive proxy maaégielectronically or in printed form by mail
will remain in effect until you terminate such diea. We believe that this process allows us tosig® our stockholders with the information
they need in a timelier manner, while reducingegheironmental impact and lowering the costs oftprtnand distributing our proxy materials.

Why did | receive a full set of proxy materials inthe mail instead of a Notice regarding the Internetvailability of proxy materials?

We are providing stockholders who have previoustyuested to receive paper copies of the proxy iaéevith paper copies of the
proxy materials instead of a Notice. If you woukelto reduce the environmental impact and thesciosturred by us in mailing proxy
materials, you may elect to receive all future gromaterials electronically via email or the Intetne
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If you make this election, you will receive an eilhmaessage shortly after the proxy statement sastd containing the Internet link to
access our Notice, proxy statement and annual tréploe e-mail also will include instructions fortirgg on the Internet.

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

Stockholders of Recordf you are a stockholder of record, you can cledosreceive our future proxy materials electrolhyday
following the instructions to vote on the Intera¢www.proxyvote.corand when prompted, indicate that you agree to acsteskholder
communications electronically in future years.

Street Name Holdes. If your shares are held in street name, yowcbaose to receive our future proxy materials etedtally 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 ata2701 San Tomas Expressway, Santa Clara, @ailifo
95050.

The SEC has enacted rules that permit us to maditable to stockholders electronic versions ofgihexy materials even if the
stockholder has not previously elected to recdigemhaterials in this manner. We have chosen thisrop connection with the 2009 Annual
Meeting, and if you have not previously requestecketeive electronic or paper delivery, you shdidude received by mail, a Notice instructing
you how to access the materials on the Internehamdto vote your share

Who can vote at the 2009 Annual Meeting?

Stockholders of record at the close of businesslarch 30, 2009 (the record date) will be entitled/ote at the 2009 Annual Meeting.
the record date, there were 544,633,196 sharesnofnon stock outstanding and entitled to vote. Adfsstockholders entitled to vote at the
2009 Annual Meeting will be available at our heaaltiers, 2701 San Tomas Expressway, Santa Clari#om@a for 10 days prior to the 2009
Annual Meeting. If you would like to view the stdukder list, please call our Stock Administratioedartment at (408) 486-2000 to schedule
an appointment.

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 March 30, 2009 your shares wejisteeed directl
in your name with BNY Mellon Shareowner Services, wansfer agent.

Beneficial Owner You are a beneficial owner if your shares wheetel through a broker or other nominee and ngbur name at the
close of business on March 30, 2009. Being a beiaéfiwner means that, like most of our stockhadgour shares are held in street name
your broker sends the Notice or the proxy matet@igou. As a beneficial owner, your broker or otheminee is the stockholder of recorc
your shares. You have the right to direct your brakn how to vote the shares in your account. Hewewecause you are not the stockholdt
record, if you would like to vote your shares imqmn at the 2009 Annual Meeting you must obtaiegally valid proxy from your broker prior
to the 2009 Annual Meeting.

What am | voting on?
There are two matters scheduled for a vote:
» the election of three directors nominated by ouaflcand named in the proxy statement;

» the ratification of the selection of Pricewaterh®@sopers LLP as our independent registered pubdicumting firm for our fiscal
year ending January 31, 20:

In addition, you are entitled to vote on any ottmatters that are properly brought before the 2008ual Meeting.
2
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How do | vote?

You may either vot& or all the nominees to the Board or you mlyTHHOLD your vote for any nominee you specify. For eactepth
matter to be voted on, you may v&t®R or A GAINST or A BSTAIN from voting.

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 2009 AnMeéting. Even if you plan to attend the 2009 ArrMaeting, we
urge you to vote by proxy prior to the 2009 AnnMegeting to ensure your vote is counted.

By Proxy.If you received printed proxy materials, you mapmit your proxy by mail by signing your proxy catflyou provide
specific voting instructions, your shares will beted as you have instructed.

By Telephone or Interne¥.ou may submit your proxy by following the instrigsts provided in the Notice to vote over the In&trn
If you received a printed version of the proxy nnialle by mail, you may submit your proxy by follavg the instructions provided with
your proxy materials and on your proxy card to voter the Internet or by telephone.

Beneficial Owner If you are a beneficial owner, you should heaeeived a Notice or voting instructions from ybuoker. You should
follow the instructions in the Notice or voting ingctions in order to instruct your broker on hawbte your shares. The broker holding your
shares may allow you to deliver your voting instinies by telephone or over the Internet. If youttik® or voting instructions do not include
telephone or Internet instructions, please comgatereturn your Notice or voting instructions ppily by mail. To vote in person at the 2009
Annual Meeting, you must obtain a valid proxy frgour broker.

Will the 2009 Annual Meeting be webcast?

An audio webcast of the 2009 Annual Meeting willdbailable on the Investor Relations page of oursite atwww.nvidia.conat 9:00
a.m. local time on May 20, 2009. The webcast Witha investors to listen to the 2009 Annual Meetibgt stockholders accessing the 2009
Annual Meeting through the webcast will not be ¢desed present at the 2009 Annual Meeting andmaitlbe able to vote through the webc
or to ask questions. An archived copy of the webadkbe available on our web site through Jun@@)9. Registration to listen 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 tde/@n “routine” proposals when they
have not received instructions from the beneficiaher at least 10 days prior to the 2009 Annualtiige The 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 ‘oon-routine”. The shares that are not voted@m-routine matters are called broker non-
votes.

How are votes counted?

Votes will be counted by the inspector of electampointed for the 2009 Annual Meeting, who will aegiely counf or votes,A GAINST
votes, abstentions and broker non-votes. With cegaProposal 1, the election of three membersitdoard named in this proxy statement,
you may withhold your vote for a particular nomin@ae number oW THHOLD votes will also be counted by the inspector of taec You
may also choose to abstain. Shares not presem atéeting, shares votigassTaiN and broker non-votes will have no effect on thetda of
directors.

If you are a stockholder of record and you returaaiggned and dated proxy card without marking\ating selections, your shares will
be votedr or proposal numbers one and two. If any other madteroperly
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presented at the 2009 Annual Meeting, either JamHtuang or David M. Shannon as your proxy willesgbur shares using his best
judgment.

May | change my vote after submitting my proxy?

Yes. If you are a stockholder of record, you masoke your proxy at any time before the final vot¢hee 2009 Annual Meeting in any
one of the following four ways:

* you may submit another properly completed proxyl eeith 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

* you may attend the 2009 Annual Meeting and voigeirson; o
* 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 2008ual Meeting. A quorum exists when at least a nitgjof the outstanding shares
entitled to vote at the close of business on M&@2009 are represented at the 2009 Annual Meetthgr in person or by proxy. On the
record date, there were 544,633,196 shares of constock outstanding and entitled to vote meaniag 272,316,599 shares must be
represented in person or by proxy to have a quorum.

Your shares will be counted towards the quorum @nfpu submit a valid proxy or vote at the 2009n4ial Meeting. Abstentions and
broker non-votes will be counted towards the quoraquirement. If there is not a quorum, a majooityhe votes present at the 2009 Annual
Meeting may adjourn the 2009 Annual Meeting to haotlate.

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

We have adopted Bylaw provisions providing for garity vote standard in non-contested electionstisnumber of nominees properly
nominated for the 2009 Annual Meeting is the samtha number of directors to be elected, the 2008ual Meeting is a non-contested
election. Pursuant to our Bylaws, if the numbevatesW ITHHELD with respect to a nominee exceeds the number ek¥obr , then the
nominee is required to submit their resignationdmnsideration by our Board and our Nominating @odporate Governance Committee.

How many votes are needed to ratify Pricewaterhous®opers LLP as our independent registered public amunting firm (Proposal 2)?

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 GAINST vote. If you do not vote, it will have no effect.

How can | find out the results of the voting at the2009 Annual Meeting?
Preliminary voting results will be announced at 2009 Annual Meeting. Final voting results will peblished in our quarterly report on

Form 10-Q for our second quarter ending July 26092@hich will be filed with the SEC by Septembe2809.
Who is paying for this proxy solicitation?

We will pay the entire cost of soliciting proxi€3ur directors and employees may also solicit pkieperson, by telephone, by mail, by
Internet or by other means of communication. Doectnd employees will not
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be paid any additional compensation for solicifimgxies. We may also reimburse brokerage firmskbamd other agents for the cost of
forwarding proxy materials to beneficial owners.

What does it mean if | receive more than one Noticer full set of proxy materials in the mail?

If you received more than one Notice or proxy matetyour shares are registered in more than onmeerea are held in different accour
Please complete, sign and return each Notice oiyprard to ensure that all of your shares are vdfgau would like to modify your
instructions so that you receive one Notice or proard for each account or name, please contacthyoker.

What does it mean if multiple members of my househd are stockholders but we only received one Noticar full set of proxy materials
in the mail?

The SEC has adopted rules that permit companiesarinediaries, such as brokers, to satisfy thieehy requirements for Notices and
proxy materials with respect to two or more stodlbos sharing the same address by delivering desigtice or set of proxy materials
addressed to those stockholders. In accordanceawitior notice sent to certain brokers, banksledsar other agents, we are sending only
Notice or set of proxy materials to those addresstsmultiple stockholders unless we received camytinstructions from any stockholder
that address. This practice, known as “househojdaipws us to satisfy the requirements for delivgiiotices or proxy materials with resp
to two or more stockholders sharing the same addrgslelivering a single copy of these documentaidéholding helps to reduce our printing
and postage costs, reduces the amount of mailgaaive and helps to preserve the environment.

If you currently receive multiple copies of the Metor proxy materials at your address and wolklel 1o request “householding” of your
communications, please contact your broker. Oncehave elected “householding” of your communicaijdthouseholdingWill continue unti
you are notified otherwise or until you revoke yoonsent. If any stockholder residing at such alress wishes to receive a separate s
documents, they may telephone our Stock AdministmidDepartment at (408) 486-2000 or write to owcBtAdministration Department at
2701 San Tomas Expressway, Santa Clara, Califé50&0.

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 December 9, 2009 to
NVIDIA Corporation, 2701 San Tomas Expressway, &&lara, California 95050, Attention: General Calf®ecretary and must comply w
all applicable requirements of Rule 14a-8 promwdatnder the Securities Exchange Act of 1934, anded. If you wish to submit a proposal
that is not to be included in next year’s proxy emizls, but that may be considered at the 2010a&mmaeting, you must do so in writing
following the above instructions not later than these of business on December 9, 2009, and nli¢retdran the close of business on
November 9, 2009. We also advise you to reviewbylaws, which contain additional requirements alamtance notice of stockholc
proposals and director nominations, including tifeent notice submission date requirements inethent that we do not hold our 2010 anr
meeting between April 20, 2010 and June 19, 2010.

Can | view these proxy materials on NVIDIA’s websie?

Yes. This proxy statement is posted on our InveR&dations 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 2892 The contents of our website are not
a part of this proxy statement.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Board is divided into three classes servinggeeed three year terms. At the 2009 Annual Meeting stockholders will elect three
directors to serve until our 2012 annual meetingto€kholders. Messrs. Coxe and Perry are curréirigtors and were previously elected by
our stockholders. Mr. Stevens is also currentlyrectior and previously served as a member of trer@®&rom June 1993 until June 2006.

Mr. Stevens was recommended for appointment t@t#ad by our management. Our Nominating and Cotpdemvernance Committee
reviewed the qualifications of each of the nominiee®lection and unanimously recommended that eachinee be submitted for election to
the Board. Our Board approved the recommendati@s ateeting held on February 12, 2009. If electethe 2009 Annual Meeting, each of
nominees will serve until the 2012 annual meetihgtockholders and until a successor is electeappointed.

The Board expects the nominees will be availabiesfection. 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. loralemce with our Bylaws, directors are
elected if they receive mofeor votes tharWw ITHHOLD votes. Unless you instruct otherwise, your proxl e votedF or the election of
these nominees.

Nominees for Election for a Three-Year Term Expirirg at Our 2012 Annual Meeting

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

Mark L. Perry currently serves as the President and Chief Exex@ificer and a member of the board of directdr8erovance Inc., a
biopharmaceutical company. Prior to joining Aerosain February 2007, Mr. Perry served as the sdnisiness advisor for Gilead Sciences,
Inc., a biopharmaceutical company. Mr. Perry wasxetutive officer of Gilead from July 1994 to Aj#D04, serving in a variety of capaciti
including General Counsel, Chief Financial Offieed most recently, Executive Vice President of @pens, responsible for worldwide sales
and marketing, legal, manufacturing and facilitieisom September 1981 to June 1994, Mr. Perry wistive law firm Cooley Godward
Kronish LLP in San Francisco and Palo Alto, Califie; serving as a partner of the firm from 1987IuUr&94. Mr. Perry holds a B.A. degree in
History from the University of California, Berkeleynd a J.D. degree from the University of Califafridavis.

Mark A. Stevens has been a managing member of Sequoia Capitahtareecapital investment firm, since March 1993ofPto that time,
beginning in July 1989, he was an associate at@ad@iapital. Prior to joining Sequoia, he held tdchl sales and marketing positions at Intel
Corporation and was a member of the technical atdffughes Aircraft Company. Mr. Stevens curreaives on the boards of several
privately-held companies. Mr. Stevens holds a BES.Hegree, a B.A. degree in Economics and an 8&gee in Computer Engineering from
the University of Southern California and an M.Bdegree from Harvard Business School.

T HE B 0OARD R ECOMMENDS AV OTE IN F AVOR OF THE E LECTION
TO THE B 0OARD OF E ACH N AMED N OMINEE .
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPOR ATE GOVERNANCE

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
Tench Coxe Director 51 June 199! 200¢
Mark L. Perry Director 53 May 2005 200¢
Mark A. Steven: Director 49 September 2008 200¢
James C. Gaithe Lead Directol 71 December 199 201C
Jer-Hsun Huang Chief Executive Officer 46 April 1993 201C

President and Directt

A. Brooke Seawel Director 61 December 199 201C
Harvey C. Jone Director 56 November 199: 2011
William J. Miller Director 63 November 199: 2011

*  Mr. Stevens previously served as a member of oardof Directors from June 1993 until June 2(

Directors Continuing in Office until Our 2010 Annual Meeting

James C. Gaither has been a managing director of Sutter Hill Vergpaeventure capital investment firm, since Jul§®Me is a retired
partner of the law firm of Cooley Godward KronishR_and was a partner of the firm from 1971 untiy 2000 and senior counsel to the firm
from July 2000 to 2003. Prior to beginning his lpractice with the firm in 1969, Mr. Gaither senasla law clerk to The Honorable Earl
Warren, Chief Justice of the United States Supr€mat, Special Assistant to the Assistant Attoregneral in the United States Department
of Justice and Staff Assistant to the Presidetih@fUnited States, Lyndon Johnson. Mr. Gaitherfarmer president of the Board of Trustee
Stanford University and is Vice Chairman of the Bbaf Directors of The William and Flora Hewlettdralation and Chairman of the Boarc
Trustees of The Carnegie Endowment for InternatiBeace. Mr. Gaither holds a B.A. in Economics flBrimceton University and a J.D.
degree from Stanford University Law School.

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 businessnesiponsible 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 dates, a venture capital investment firm, sinceuday 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 to71988. Seawell was Senior Vice President and Chie&ncial 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 privatelydtveimpanies. Mr. Seawell serves on the
Management Board of the Stanford Graduate SchoBlusiness. Mr. Seawell holds a B.A. degree in Eouns and an M.B.A. degree in
Finance from Stanford University.

Directors Continuing in Office until Our 2011 Annual Meeting

Harvey C. Jonesis the Chairman of the board of directors of Teasilnc., a privately-held company he co-founded987. Tensilica
designs and licenses application-specific microgseors for use in high-volume
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embedded systems. From December 1987 through Fgldre@8, Mr. Jones held various positions at Sygepkic., an electronic design
automation software company, where he served asf Erecutive Officer through January 1994 and aschtive Chairman of the board of
directors until February 1998. Prior to Synopsys, Mnes served as President and Chief Executifiee®bf Daisy Systems Corporation, a
computer-aided engineering company that he co-fedrinl 1981. Mr. Jones currently serves on the boadirectors of Wind River Systems,
Inc., an embedded software and services providersaveral privately-held companies. Mr. Jonesdal8.S. degree in Mathematics and
Computer Sciences from Georgetown University aniMg degree in Management from the Massachusettigute 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 piaer 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 Chairnireereof, 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.

Independence of the Members of the Board of Directe

Consistent with the requirements of The NASDAQ 8tbtarket LLC, or NASDAQ, our Corporate Governanadiéles require our
Board to affirmatively determine that a majorityaafr directors do not have a relationship that wanterfere with their exercise of
independent judgment in carrying out their respilises and meet any other qualification requirenserequired by the SEC and NASDAQ.
After considering all relevant relationships arehsactions, the Board determined all members oBtized are “independent” as defined by the
SEC’s and NASDAQ's rules and regulations, exceptl&n-Hsun Huang, our president and chief execufffigeer. The Board also determined
that all members of our Audit, Compensation and heating and Corporate Governance Committees aepigndent under applicable
NASDAQ listing standards. In March 2009, in conmatiwith the settlement of the stockholder derivatawsuits relating to our historic
stock option practices, or the Settlement, we astbptsupplement to our Corporate Governance Paliciehe Supplement, to be effective on
the date that the Settlement is effective, curyeetbected to be on or about April 17, 2009. Orftecéve, the Supplement will require our
Board to affirmatively determine that at least 76P6ur directors are “independent” as defined iy $EC’s and NASDAQ's rules and
regulations and our own higher standards. As ofitite of the mailing of this proxy statement, 80Rthe members of our Board are
independent.

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 executivficer and the other members of the
Board to establish the agenda for executive sessibthe independent directors. Effective immedyatallowing our 2009 Annual Meeting, as
part of our periodic Lead Director rotation, théetindependent members of the Board appointedvillier to succeed Mr. Gaither as the Lt
Director.

Audit Committee Financial Experts

The Board has determined that each of Messrs. SemveePerry satisfy the criteria adopted by the&C3& serve as an “audit committee
financial expert” within the meaning of the SECeul
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Corporate Governance Policies of the Board of Dirdors

The Board has documented our governance practicaddpting Corporate Governance Policies to aghatethe Board will have the
necessary authority and practices in place to weaied evaluate our business operations as needen amake decisions that are independent
of our management. The Corporate Governance Pokcid the Supplement, as described above, sethertpractices the Board follows with
respect to board composition and selection, regaluations of the Board and its committees, bozdtings and involvement of senior
management, chief executive officer performancéduatmn, and board committees and compensatiomedsired under NASDAQ's listing
standards, our independent directors have in teegal will continue to meet regularly in schedweedcutive sessions at which only
independent directors are present. Our Corporatef@ance Policies and the Supplement may be viesddr Corporate Governance in the
Investor Relations section of our websitevatw.nvidia.com

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 iedelent directors and all members of the
Board are encouraged to attend. Messrs. Huangh&aitones and Miller were present at our 2008 @imeeting.

Code of Conduct

We have a Worldwide Code of Conduct that applieslitof our executive officers, directors and enygles, including our principal
executive officer and principal financial and aceting officer. Also, we have a Financial Team Cofl€onduct that applies to our executive
officers, directors and members of our financepaating and treasury departments. Both the Worldv@dde of Conduct and the Financial
Team Code of Conduct are available under Corp&@atesrnance in the Investor Relations section ofveelssite atvww.nvidia.com If we
make any amendments to the Worldwide Code of Cdarmiuthe Financial Team Code of Conduct or gragtwaaiver from a provision of
either code to any executive officer or directoe, will promptly disclose the nature of the amendhwerwaiver 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, earefary, at NVIDIA Corporation, 2701 San Tomas fespway, Santa Clara, California
95050. All stockholder communications we receiva tire addressed to the Board will be compiledySecretary. 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 teeses\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 exceptiondityland judgment and will be effective
collectively serving the long-term interests of gieckholders. In selecting individuals as nomin#ss 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 fd8DAQ purposes, which
determination is based upon applicable NASDAQrgstandards, applicable SEC
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rules and regulations and, when necessary, thead¥icounsel. The Nominating and Corporate Govema&ommittee uses its network of
contacts to compile a list of potential candidabeg,may also engage a professional search firra.Ndminating and Corporate Governance
Committee conducts any appropriate and necessauyries into the backgrounds and qualificationpagsible candidates after considering the
function and needs of the Board. The Nominating@arporate Governance Committee meets to discussa@rsider the candidates’
qualifications and then selects a nominee for renendation to the Board.

The Nominating and Corporate Governance Committakiates candidates proposed by stockholders tistngame 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 all such matters and will makelégermination in accordance with its charter goglieable laws. Stockholders seeking to
recommend a prospective nominee should follownis&lctions under the headiBgockholder Communications with the Board of Divest
Stockholder submissions must include the full nafithe proposed nominee, a description of the pegdmominee business experience fo
least the previous five years, complete biograplintarmation, a description of the proposed noreiseyualifications as a director and a
representation that the nominating stockholderiderzgeficial or record owner of our stock. Any sscibmission must be accompanied by the
written consent of the proposed nominee to be naasednominee and to serve as a director if eleBtedkholders are advised to review our
bylaws, which contain the requirements for directominations. The Nominating and Corporate Govezrad@ommittee did not receive any
stockholder nominations during fiscal 2009.

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 iméctors, in March 2006, our Board amended our Bgléo adopt a majority vote standard for
non-contested director elections. Our Bylaws noowvijate that in a non-contested election if the va@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 thewinstances surrounding th¢ ITHHELD vote and promptly make a recommendation to the
Board on whether to accept or reject the resignasiovhether other action should be taken. In n@kmdecision, 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 rationaddibd 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 directottshve elected by a plurality of the shares represgim person or by proxy at any such meeting
and entitled to vote on the election of directdrthat meeting.

Board Meeting Information

The Board met 7 times during fiscal 2009. In additiduring fiscal 2009, the Board held a two-dayetimg, during which the Board
discussed the strategic direction of NVIDIA, exgldrand discussed new business opportunities artadect roadmap, and addressed
possible challenges facing NVIDIA. We expect eada member to attend each meeting of the Boardrendommittees on which he sen
In fiscal 2009, each Board member attended 75%aoe rof the aggregate meetings of the Board andeotdmmittees on which he served.

Committees of the Board of Directors

The Board has three standing committees: an Aurtiti@ittee, a Compensation Committee, and a Nomigatitd Corporate Governan
Committee. Each of these committees operates undeitten charter, which may be viewed under CaapGovernance in the Investor
Relations section of our websitevatvw.nvidia.com
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In fiscal 2006, the Board concluded that having ditgctors rotate and serve on different commitfgesides a benefit to us and our
stockholders. By rotating among committees, weeleliall members are more fully informed regardimg full scope of Board and our
activities. The Board believes that such rotatiaresa good corporate governance practice and istenthake periodic rotations in the future.
On February 5, 2009, the Nominating and Corporatee@Biance Committee examined the composition aattroanship of the Board’s
committees and recommended certain rotations téuthBoard for fiscal 2010, as described below.

Committees and
Current Membership

Audit

Fiscal 2009

Mark L. Perry*

A. Brooke Seawell
Tench Coxe

Compensation

Fiscal 2009

Harvey C. Jones*
James C. Gaither
William J. Miller
Mark A. Stevens (1)

Number of Meetings Held During Fiscal 2009 and Comittee Functions

Meetings: €

oversees our corporate accounting and firémneporting process;

evaluates the performance of and assessegi#tifications of our independent registered publi
accounting firm;

determines and approves the engagement afidiependent registered public accounting firm;

determines whether to retain or terminateetkisting independent registered public accounfiimg or
to appoint and engage a new independent regispergct accounting firm;

reviews and approves the retention of theprethdent registered public accounting firm to penfany
proposed permissible non-audit services;

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

discusses with management and the indepemnegistered public accounting firm the resultshaf t
annual audit and the results of our quarterly faianstatements;

reviews the financial statements to be inetlith our annual report;

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

establishes procedures for the receipt, tieterand treatment of complaints we receive regeydi
accounting, internal accounting controls or auditimatters and the confidential and anonymous
submission by employees of concerns regarding quredtle accounting or auditing matte

Meetings: 8
Written Consent: .

reviews and approves our overall compensaimategy and policies;
reviews and recommends to the Board the cosgi®mn of our Board members;

reviews and approves the compensation aref tehms of employment of our chief executive @fic
and other executive officers;

reviews and approves corporate performane¢ésgmd objectives relevant to the compensatiauof
executive officers and other senior management;

reviews and approves the disclosure contaim&bmpensation Discussion and Analysis and censid
whether to recommend that it be included in thexpsiatement and Annual Report on Form 10-K;

administers our stock option and purchaseglaariable compensation plans and other similar
programs; and

may form and delegate authority to subconeegtas appropriate, including, but not limitedato,
subcommittee composed of one of more members d3dlaed.
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Committees and

Current Membership Number of Meetings Held During Fiscal 2009 and Comittee Functions
Nominating and
Corporate Governance Meetings: z
Fiscal 2009 « identifies, reviews and evaluates candidates toesas directors
1 * . .
James C. Gaither « recommends candidates for election to our@oa

William Miller

Harvey C. Jones « makes recommendations to the Board regattiegommittee membership;

» assesses the performance of the Board andrisittees; and
* reviews and assesses our corporate governancéppesiand practice:
*  Committee Chairpersc

(1) Effective September 3, 2008, in connection withagpointment to the Board, Mr. Stevens was alsoiapgd to the Compensatic
Committee

If all nominees to our Board are elected, effectimeediately following our 2009 Annual Meeting, aaommittees will be composed of
the following members:

Nominating and Corporate

Audit Compensation Governance
Mr. Perry (Chairpersor Mr. Stevens (Chairperso Mr. Miller (Chairperson
Mr. Seawell Mr. Jones Mr. Gaither
Mr. Coxe Mr. Miller Mr. Jones
Mr. Gaither Mr. Stevens

In addition to our three standing committees, igdst 2007 the Board formed a Special Litigation @uttee to investigate, evaluate, i
make a determination as to how we should proceddr@spect to the claims and allegations assemtedrtain derivative actions cases brought
on behalf of NVIDIA against certain of our curreatd former executive officers and directors. Thevedive actions assert claims concerning
errors related to our historical stock option giragnpractices and associated accounting for stadeth compensation expense. Dr. Steven Chu
and Mr. Perry served on the Special Litigation Cattea during fiscal 2009. Dr. Chu resigned from Bward of Directors and all committees
thereof, effective as of the date he was sworrsiS8ecretary of Energy of the United States, Jan2hr009. In March 2009, we settled eac
the derivative actions. Assuming the Settlemenbbes effective in April 2009, the responsibilitefsthe Special Litigation Committee have
concluded.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

For fiscal 2009, the Compensation Committee coadisf Messrs. Gaither, Jones, Miller and Stevernrs Stkvens was appointed to the
Compensation Committee effective September 3, 288&lescribed above, if all nominees to our Boaededected, immediately following our
2009 Annual Meeting, the Compensation Committedl sbasist of Messrs. Jones, Miller and Stevensnidonber of the Compensation
Committee is an officer or employee of NVIDIA, andne of our executive officers serve as a direstanember of a compensation committee
of any entity that has one or more executive officerving as a member of our Board or Compens&@nmittee. Each of our current
directors has purchased and holds shares of oumoonstock.
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DIRECTOR COMPENSATION

Our non-employee directors receive options to pasetshares of our common stock for their servisesembers of our Board. Non-
employee directors do not receive cash compenstticheir services as members of our Board, but beareimbursed for expenses incurred
in attending Board and committee meetings and oointg educational programs as set forth in our Ga@fe Governance Policies. Directors
who are also employees do not receive any feeguityecompensation for service on the Board. Mrahlyiis our only employee director.

Historically, options to purchase shares of our gmn stock have been automatically granted to oararoployee directors under our
1998 Non-Employee Directors’ Stock Option Planramiporated into our 1998 Equity Incentive Planjclitwe refer to as the 1998 Plan.
Beginning in June 2007, we started granting anstaak option grants on the first trading day after annual meeting to our non-employee
directors from our 2007 Equity Incentive Plan, whige refer to as the 2007 Plan.

Fiscal 2009

In March 2008, the Compensation Committee underitsoknnual review of the type and form of compdéinsapaid to our noremployee
directors in connection with their service on owaBd and its committees. The Compensation Comnitiasulted with our Human Resources
Department and Hewitt Associates LLC, or Hewittd aaviewed peer company data. Based on this retfewCompensation Committee
recommended, and the Board of Directors approveatjruing our practice of compensating our non-epgé directors solely through the use
of stock option grants in fiscal 2009 and to tathetcompensation of non-employee directors ataqumately the 75 percentile of the peer
companies. The Compensation Committee employethioomial option pricing model to determine grartaemendations whose fair value
(as determined in accordance with Statement ofrieiahAccounting Standards No. 123 (revised), oASWNo. 123(R)Share Based Payment
approximately aligned with the 75percentile of our select peer companies’ total ahnampensation, both cash and equity, for non-eygg
directors. As a result of this review, the CompénsaCommittee recommended, and the Board appraadblishing the fiscal 2009 initial,
annual Board and committee stock option grant2@faD0, 30,000 and 10,000 shares, respectively.

The Board does not set a specific dollar valueetsfigr the grants to the non-employee directorstelad, the Compensation Committee
establishes in advance a set number of sharescstibjguch grants, generally a few months befoeedtite of our annual meeting. As a result,
the fair value of such grants will fluctuate as finee of our common stock fluctuates during therfiim period.

SeeCompensation Discussion and Analysis—Role of Varitarties in Making Compensation Decisidmsadditional information about
the role of Hewitt.
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(1)

(2)

3)

(4)

The following table provides information regardicgmpensation of non-employee directors who serveihg fiscal 2009:

D IRECTOR C OMPENSATION FOR F 1scaL 2009

Option

Awards($) Total
Name (1)(2)(3)(4) (%)
Steven Chu (5)(€ $368,15¢ $368,15¢
Tench Coxe 478,18: 478,18:
James C. Gaithe 478,18: 478,18:
Harvey C. Jone 478,18: 478,18:
William J. Miller 478,18: 478,18:
Mark L. Perry (5 525,35¢ 525,35¢
A. Brooke Seawel 478,18: 478,18:
Mark A. Stevens (7 95,66( 95,66(

Amounts shown in this column do not reflectldoamounts actually received by the non-employesctbr. Instead, these amounts reflect

the dollar amount recognized for financial statetmeporting purposes for fiscal 2009 in accordanith SFAS No. 123(R). Assumptions
used in the calculation of these amounts are irdud Note 2Stock- Based Compensatipof the Notes to our Audited Consolidated
Financial Statements for fiscal 2009 included in Aonual Report on Form 10-K filed with the SECMiarch 13, 2009. As required by
SEC rules, the amounts shown exclude the impaestirhated forfeitures related to service-basedngsbnditions. Our non-employee
directors will only realize compensation to theesttthe trading price of our common stock is gnetiitan the exercise price of such stock
options.

The amounts recognized for financial statementnt@mppurposes in fiscal 2009 reflected in the ¢adbove include sto-basec
compensation expense from stock options grantddiband prior to fiscal 2009. The following charbvides additional information
regarding the amounts of stock option compensatiqense we recognized in fiscal 20

Expense Related t
Expense Related

to Stock Options Grantec Stock Options

Granted Prior to

Name in Fiscal 2009 ($) Fiscal 2009 ($)
Steven Chi $ 61,66( $ 306,49t
Tench Coxe 116,93: 361,24¢
James C. Gaithe 116,93: 361,24¢
Harvey C. Jone 116,93: 361,24
William J. Miller 116,93: 361,24¢
Mark L. Perry 116,93: 408,42
A. Brooke Seawel 116,93: 361,24¢

Mark A. Steven: 95,66( —

At fiscal year end, each n-employee director held stock options to purchasddalowing aggregate number of shares of our com
stock: Dr. Chu, options to purchase 311,250 shalesCoxe, options to purchase 868,000 shares@dither, options to purchase 463,!
shares; Mr. Jones, options to purchase 598,00@sHslr. Miller, options to purchase 1,258,000 skakdr. Perry, options to purchase
323,000 shares; Mr. Seawell, options to purcha@81000 shares; and Mr. Stevens, options to puech28,000 share

Except for Mr. Stevens, on June 20, 2008, eacl-employee director received a stock option to puset0,000 shares as compenssz
for his service on the Board with an exercise pot$19.76 per share, which was the closing prfa@uo common stock as reported by
NASDAQ on June 20, 2008. The grant date fair valughese awards as determined under SFAS No. 138(Rpancial statemer
reporting purposes was $10.23 per share for agosait date fair value of $306,900 per grant. Eké@pDr. Chu and Mr. Stevens, each
non-employee director also received an additiotmksoption to purchase 10,000 shares on June@®® fr his service as a member of
either the Compensation or the Audit Committedsndl 2009 with an exercise price of $19.76 pereshahich was the closing price of
our common stock as reported by NASDAQ on June@08. The grant date fair value of these awardietermined under SFA
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No. 123(R) for financial reporting purposes wasl$Per share for a total grant date fair value3if,$00 per grant. On September 3, 2(
Mr. Stevens received a stock option to purchase0DB0Oshares as compensation for his service oBaled with an exercise price of
$11.66 per share, which was the closing price ofcommon stock as reported by NASDAQ on Septemp2038. The grant date fair
value of this award as determined under SFAS N8(Rpfor financial reporting purposes was $6.02giwre for a total grant date fair
value of $722,400. Assumptions used in the calmraif these amounts are included in Not&tdck-Based Compensatipaf the Notes
to our Audited Consolidated Financial Statementdigzal 2009 included in our Annual Report on FakiK filed with the SEC on
March 13, 2009

(5) In fiscal 2009, neither Mr. Perry nor Dr. Chu remsl additional consideration for their servicesresnmbers of the Special Litigatic
Committee

(6) Dr. Chu resigned from the Board, effective as efdate he was sworn in as Secretary of Energyeoftiited States, January 21, 20
(7) Effective September 3, 2008, Mr. Stevens was apeoito the Board and the Compensation Commi

Fiscal 2010

In March 2009, the Compensation Committee agairettndk an annual review of the form and amountoshgensation paid to our non-
employee directors. The Compensation Committeeuwtmtswith our Human Resources Department and Heavitl reviewed peer company
data. Based on this review, the Compensation Cameniecommended, and the Board of Directors apgrdahe continuation of our policy of
aligning directors and stockholders’ interests byjiing only equity compensation in the form adalt options and to target the compensation
of non-employee directors at approximately thé"prcentile of the peer companies. The Compens@&timnmittee employed our binomial
option pricing model to determine grant recommeiotiatwhose approximate fair value (as determineteuSFAS No. 123(R) for financial
reporting purposes) aligned with the Tpercentile of our select peer companies’ total ahnampensation, both cash and equity, for non-
employee directors.

Historically, two grants have been made to non-eyg® directors: one for committee service vestivey the following year, and one for
board service, vesting over one year, commenciogywars following the grant. In light of the fabat all non-employee directors currently
serve on a committee and will do so in fiscal 20.@as determined that for fiscal 2010, the anmgsrd and committee grant should be
combined into a single grant to compensate forallservice to NVIDIA. In addition, the CompensatiGommittee determined such combi
grant should vest quarterly over the year following 2009 Annual Meeting in order to correlatewtbsting of the annual stock option to the
non-employee director’s service on the Board asiddimmittees over the following year. Thereforea assult of the review above, a single
stock option for 48,000 shares will be grantedachenon-employee director on the first trading fitdipwing the date of our 2009 Annual
Meeting.
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S UMMARY OF N ON -E MPLOYEE D IRECTOR C OMPENSATION

The following table summarizes the compensatiowiges to our non-employee directors for fiscal 2@0@ compensation expected to

be provided in fiscal 2010.

Type of Compensation Fiscal 2009

Fiscal 2010

Vesting*

Initial Board Gran Option to purchase 120,0!

shares of common stock

Annual Board Gran Options to purchase 30,0!

shares of common stock

Annual Committee Grant Option to purchase 10,000

shares of common stock for

serving on the Compensation

or Audit Committee. No
options were granted for
serving on the Nominating

and Corporate Governance

Committee

*  Vesting is adjusted in certain circumstances asriesi below
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We expect that any director tt
joins our Board after the 20(

Annual Meeting, but before our

2010 annual meeting of

stockholders, will receive a pro

rated portion of the Annual

Board Grant for fiscal 2010 (as
discussed below). In the event a
new director joins the Board, the

Compensation Committee will
consider whether additional
equity compensation is
appropriate

Options to purchase 48,0
shares of common stock. This
grant is inclusive of service on
committees of the Board

No separate options will k
granted for serving on

committees of the Board as the
Annual Committee Grant is now

integral to the Annual Board
Grant

Initial Board Grants issued
fiscal 2009 vest quarterly ov
a three year period

The vesting for the pro rated
portion of any Annual Board
Grant issued to a new direc
in fiscal 2010 shall vest
guarterly from the date of
appointment to the Board
such that the grant is fully
vested on the one year
anniversary of the 2009
Annual Meeting

Annual Board Grants fc
fiscal 2009 vest quarterly
beginning on the second
anniversary of the date of
grant and are fully vested on
the third anniversary of the
date of grant

Annual Board Grants for
fiscal 2010 vest quarterly ov
the year following the 2009
Annual Meetinc

Annual Committee Grants in
fiscal 2009 vest in full on the
one year anniversary of the
date of grant
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The following are the principal terms of the stagkions granted to our non-employee directorssodi 2009.

Initial Grants. In fiscal 2009, Initial Board Grants for 120,00Gsts were made to each new non-employee directonals elected or
appointed to our Board on the date of electionppoéntment. On September 3, 2008, in connectioh i appointment to the Board,
Mr. Stevens was granted a stock option to purcha8e000 shares of our common stock, at an exepcise of $11.66 per share, which was
closing price of NVIDIA common stock as reportedMSDAQ on September 3, 2008.

Annual Grants—Board Members.Annual Board Grants are made on the first tradimg after the annual meeting, unless there is a
blackout period under our insider trading policyvhich case, the Annual Board Grants will be madé¢he first trading day after the trading
window opens. On June 20, 2008, each of Messrse G8aither, Jones, Miller, Perry and Seawell anddbu was granted a stock option to
purchase 30,000 shares of our common stock, atemise price of $19.76 per share, which was thsirg price of NVIDIA common stock as
reported by NASDAQ on June 20, 2008.

Annual Grants—Committee Members|n fiscal 2009, the Annual Committee Grantseu@ade on the day after the annual meeting. On
June 20, 2008, each of Messrs. Coxe, Gaither, Jbtilbsr, Perry and Seawell was granted a stockoopto purchase 10,000 shares of our
common stock, at an exercise price of $19.76 pareshwhich was the closing price of NVIDIA commdock as reported by NASDAQ on
June 20, 2008.

Annual Grants—Adjusted Vesting for Not Attendingefibgs. With respect to the Annual Board Grants grantefisgal 2009, if a non-
employee director fails to attend at least 75%hefregularly scheduled meetings of the Board dutiegwo-year period following the grant of
the option, vesting of the option will change. &ed of vesting as described above, the Annual BGaadts will vest 30% upon the three-year
anniversary of the grant date and 70% during thetfioyear, such that the entire option will becdmily vested on the four-year anniversary of
the date of the grant. If a non-employee direcds fto attend at least 75% of the regularly schextimeetings of the committee on which he
sits during the year following the grant of theiopt rather than vesting as described above, hiuAhCommittee Grant will vest annually o
four years following the date of grant at the r@tdé 0% per year for the first three years and 7Q¥ing the fourth year. To date, these adjusted
vesting provisions have never been triggered.

Annual Grants—Adjusted Vesting for Disability With respect to the Annual Board Grants graimefiscal 2009, if a non-employee
director’s service as a director terminates betwherdate of grant of the Annual Board Grant armdtivo-year anniversary of the date of grant
of the Annual Board Grant due to disability, thendial Board Grant will immediately vest and be eisaigle on a pro rata basis for each full
guarter served during such time. With respect ¢cAhnual Committee Grants granted in fiscal 2008,rion-employee director’s service as a
committee member terminates between the date of gfahe Annual Committee Grant and the one-yeaieersary of the date of grant of the
Annual Committee Grant due to disability, then Amual Committee Grant will immediately vest anddxercisable based on the number of
months served on the respective committee pritmedermination of service.

Adjusted Vesting for Death If a non-employee director’s service as aaaoeterminates due to death, the Initial BoardrGrannual
Board Grants and Annual Committee Grants shall idiately vest and become exercisable.

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 dire@ord may result in the acceleration of the vesbihguch shares in certain circumstance.
Please seEmployee, Severance and Change-in-Control Agreesfmma further discussion of these provisions.
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PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR FISCAL 2010

The Audit Committee has selected Pricewaterhousp€sd_LP, or PwC, to serve as our independenttergid public accounting firm
for our fiscal year ending January 31, 2010. Stobdkdr ratification of the Audit Committee’s selaxtiof 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 aai#ht independent registered public
accounting firm at any time during the fiscal y#at determines that such a change would be inbmst interests and those of our stockholc

The affirmative vote of the holders of a majorifytioe shares present in person or representeddxy jand entitled to vote at the 2009
Annual Meeting will be required to ratify the seliea of PwC. Abstentions will be counted toward tabulation of votes cast and will have the
same effect as votes against the proposal. Brakewotes are counted toward a quorum, but areawited for any purpose in determining
whether this proposal has been approved.

We expect that a representative of PwC will attéred2009 Annual Meeting. The PwC representativehaive an opportunity to make a
statement at the 2009 Annual Meeting if he or shdesires. The representative will also be avalédblrespond to appropriate stockholder
guestions.

T HE B OARD R ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 2.
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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, our independent registered public accouniing fior fiscal 2009, was responsible for performangindependent audit of the consolide
financial statements and issuing a report on timsalidated financial statements and of the effectdéss of our internal control over financial
reporting as of January 25, 2009. PwC'’s judgmesite @¢he quality, not just the acceptability, of ascounting principles and such other
matters are required to be disclosed to the Audin@ittee under applicable standards. The Audit Ciitaeoversees these processes. Also,
the Audit Committee has ultimate authority and oesibility to select, evaluate and, when appropritgrminate the independent registered
public accounting firm. The Audit Committee apprevaidit fees and noemsdit services provided by and fees paid to thepeddent registere
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 our financial statements are coraglatl accurate and in accordance with GAAP, orsasser internal control over financial
reporting. The Audit Committee relies, without aétial independent verification, on the informatjmovided by our management and on the
representations made by management that the fialastatements have been prepared with integrityoljettivity, and the opinion of PwC tl
such financial statements have been prepared fiocoity with GAAP.

In this context, the Audit Committee reviewed amtdssed the audited consolidated financial statésrfer fiscal 2009 with
management and our internal control over finan@pbrting with management and PwC. Specificallg, Audit Committee discussed with
PwC the matters required to be discussed by StateomeAuditing Standards No. 61, as amended. We heseived from PwC the written
disclosures and letter required by the applicadgiirements of the Public Company Accounting OgtsBoard regarding PwC's
communications with the Audit Committee concernimgependence. The Audit Committee also considetsether the provision of certain
permitted non-audit services by PwC is compatitith WwC'’s independence and discussed PwC'’s indegreredwith PwC.

Based on the Audit Committee’s review and discussithe Audit Committee recommended to the Boaidifctors that the audited
consolidated financial statements be included é&hnual Report on Form 10-K of NVIDIA for the falcyear ended January 25, 2009.
A uDIT C OMMITTEE

Mark L. Perry, Chairman
A. Brooke Seawell
Tench Coxe
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F EESB ILLED B Y THE | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The following is a summary of fees billed by PwC figscal 2009 and 2008 for audit, tax and othefgssional services during the fiscal
year:

Fiscal 2009 Fiscal 2008
Audit Fees (1. $3,424,46! $2,788,37!
Audit-Related Fees (Z 79,00( 67,50(
Tax Fees (3 189,23! 161,72:
All Other Fees (4 3,00( 2,80¢
Total Fees $3,695,70.  $3,020,40

(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 internationaltass.

(2) Audit-related fees for fiscal years 2009 and 2008 cartist fees for acquisition
(3) Tax fees consist of fees for tax compliance andchation services

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

All of the services provided for fiscal 2009 and)80lescribed above were pre-approved by the Aumliti@ittee or the Chairman of the
Audit Committee through the authority granted to iy the Audit Committee, which is described below.

Our Audit Committee determined that the renderihgesvices other than audit services by PwC waspatitnle with maintaining PwC'’s
independence.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and prosifor the pre-approval of all audit and perrbigshon-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 sesvanel tax services up to specified amounts. Presappmay also be given as part of the Audit
Committee’s approval of the scope of the engagemwientir independent registered public accounting for on an individual case-by-case
basis before the independent registered publicuatow 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 Committé® pre-approve additional non-audit serviceséf tieed for the service was unanticipated
and approval is required prior to the next schetludeeting 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 obReary 15, 2009 as to shares of our common stockflmally 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 stutgjeptions exercisable within 60 days of Februesy2009. Unless otherwise indicated, the
address of each of the individuals listed below/@isNVIDIA Corporation, 2701 San Tomas Expressw&gnta Clara, California 95050.

Shares Issuabl

Shares Total Shares Percent
Name of Beneficial Owner(1) Owned within 60 days Owned (%)

Named Executive Officers:
Jer-Hsun Huang (2 21,729,50 5,904,74. 27,634,24 5.1%
Marvin D. Burkett 176,24 693,56« 869,80¢ *
Ajay K. Puri 4,49¢ 566,61: 571,10¢ *
David M. Shannon (@ 64,85 386,07( 450,92! *
Debora Shoquis 1,182 124,99¢ 126,18: *
Directors, not including CEO:
Tench Coxe (4 1,399,64 769,50( 2,169,14. *
James C. Gaither (! 159,40: 364,50( 523,90« *
Harvey C. Jones (¢ 2,012,54: 279,33t 2,291,87! *
William J. Miller (7) 302,80t 1,159,501 1,462,30: L
Mark L. Perry (8 50,00( 224,50( 274,50( *
A. Brooke Seawell (9 75,00( 681,00( 756,00( *
Mark A. Stevens (1C 1,837,861 20,00( 1,857,86! *
All directors and executive officers as a grou|(13 persons) (11 27,813,54 11,174,322 38,987,86. 7.1%
5% Stockholders:
AXA and affiliates (12 54,392,81 — 54,392,81 10.1%
PRIMECAP Management Company and affiliates | 36,888,57. — 36,888,57. 6.8%

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

(1) This table is based upon information provided tbby®ur executive officers and directors. Informatabout principal stockholders
based solely on Schedules 13G filed with the SE@e4$ otherwise indicated in the relevant footrotthis table and subject to
community property laws where applicable, we baithat each of the stockholders named in the tasesole voting and investment
power with respect to the shares indicated as meakyf owned. Applicable percentages of beneficainerships are based on 539,010,185
shares of our common stock outstanding as of Fepds 2009, adjusted as required by SEC r

(2) Includes 19,572,465 shares of common stock elden-Hsun Huang and Lori Huang, as co-truste#sealen-Hsun and Lori Huang
Living Trust u/a/d May 1, 1995, or the Huang Trustd 1,237,239 shares of common stock held bydlLaruang Investments, L.P., of
which the Huang Trust is the general partner. Byuei 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 19,572,465 shares held by the Huangt®nd 1,237,239 shares held J.
and L. Huang Investments, L.P. and to have shawaepto vote or to direct the vote or to disposerdirect the disposition of such
securities
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3)
(4)

(5)
(6)

(7)
(8)
(9)

Includes 9,799 shares of common stock held by te&on Revocable Trust, of which Mr. Shannon igthstee and of whic
Mr. Shannon exercises sole voting and investmewep

Includes 171,312 shares of common stock hetdrigtirement trust over which Mr. Coxe exercisge goting and investment power.

Mr. Coxe disclaims beneficial ownership in thesarek except as to his pecuniary interest in theeshalso includes 321,849 shares held
in the Coxe Revocable Trust, or the Coxe Trustyluth Mr. Coxe and his wife are co-trustees andiloith Mr. Coxe exercises shared
voting and investment power. Mr. Coxe disclaimsdfiial ownership in the shares held by the CoxgsT,rexcept to the extent of his
pecuniary interest therei

Includes 5,574 shares held by the James Ch&drevocable Trust, of which Mr. Gaither is thestee and of which Mr. Gaither exercises
sole voting and investment pow

Includes (i) 439,826 shares of common stock heltiénJones Living Trust, of which Mr. Jones is -trustee and of which Mr. Jon
exercises shared voting and investment power7 1iif60 shares of common stock owned by ACK Famaltriers, L.P. of which Mr. Jon
is a general partner and of which Mr. Jones exescihared voting and investment power, and (iB(800 shares of common stock ow
by the Gregory C. Jones Trust, of which Mr. Joisesoi-trustee and of which Mr. Jones exercises dhayéng and investment power,

(b) 3,900 shares of common stock owned by the @arél Jones Trust, of which Mr. Jones is arstee and of which Mr. Jones exerci
shared voting and investment power, and (c) 3,8@0es of common stock owned by the Harvey C. Joh&sust, of which Mr. Jones is a
co-trustee and of which Mr. Jones exercises shartidg and investment power, collectively, the Jo@ildren Trusts. Mr. Jones
disclaims beneficial ownership of the 71,760 shafesommon stock held by ACK Family Partners, Léxcept to the extent of his
pecuniary interest therein. Mr. Jones disclaimshieial ownership of the 11,700 shares of commoglsheld by Jones Children Trusts,
except to the extent of his pecuniary interestetime

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

Includes 50,000 shares held by The Perry & Femaily Trust, of which Mr. Perry and his wife are-trustees and of which Mr. Perry
exercises shared voting and investment po

Includes 75,000 shares held by the Seawell 8able Trust, of which Mr. Seawell is the trusted ahwhich Mr. Seawell exercises sole
voting and investment powe

(10)Includes 1,837,866 shares held by the 3rd Millenmitrust, of which Mr. Stevens and his wife ar-trustees and of which Mr. Steve

exercises shared voting and investment po

(11)Includes shares described in footnotes two thragagtabove
(12)This information is based solely on a Schedule 23@ated February 13, 2009, filed with the SEC ebraary 13, 2009 by AX/

Assurances I.A.R.D. Mutuelle, AXA Assurances Vietiklle (collectively, Mutuelles AXA), AXA, and AXAinancial, Inc., reporting
their beneficial ownership as of December 31, 200t Schedule 13G/A reports that a majority ofréygorted shares are held by
unaffiliated third-party client accounts managedAtanceBernstein L.P., as investment advisor,clilis a subsidiary of AXA Financial,
Inc., 10,709 shares are held by AXA Investment Mgns Paris (France), 6,720 shares are held by A¥geRberg Investment
Management LLC and 11,871 shares are held by AXéitBhle Life Insurance Company. The Mutuelles AXi#& ¢ghe parent holding
company of AXA; AXA is the owner of AXA Financialnc. and is the parent holding company of AXA Invesnt Managers Paris
(France) and AXA Rosenberg Investment Managemef;land AXA Financial, Inc. is the parent holdingrgqeany of AllianceBernstein
L.P. and AXA Equitable Life Insurance Company, bothvhich operate under independent managementrake independent voting and
investment decisions. According to the Schedule/A3@ach of the reporting persons, except for AXAdncial, Inc., have sole voting
power with respect to 41,695,494 shares and sefditive power with respect to an aggregate %4810 shares. According to the
Schedule 13G/A, AXA Financial, Inc. has sole votpayver with respect to 41,678,065 shares and ssfmsitive power with respect to an
aggregate of 54,375,381 shares. Mutuelles AXA aXd &xpressly declare that filing of the Schedul&1A8 shall not be construed as an
admission of beneficial ownership of any of theartgd shares. The Mutuelles AXA are located atr@é,Drouot, 75009 Paris, France.
AXA is located at 25, avenue Matignon, 75008 Pdftance. AXA Financial is located at 1290 Avenué¢haef Americas, New York, NY
10104.

(13)This information is based solely on a Schedule 23@ated February 5, 2009, filed with the SEC obriary 12, 2009 by PRIMECAP

Management Company, or PRIMECAP, reporting its Beia ownership as of December 31, 2008. The Suoletl3G/A reports that
PRIMECAP has sole voting power with respect to 8,894 shares and sole dispositive power with ragpe®6,888,574 shares.
PRIMCECAP is located at 225 South Lake Ave., #4dkadena, CA 9110
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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 foafi2009 and certain compensation decisions foalfi2010. Those senior executives whose
compensation is discussed below are listed irstmamary Compensation Table for Fiscal Years 20088 2nd 2007 this proxy statement
and in this section we refer to them as our exeeudificers. The compensation process for theseuwtixe officers is the same for the other
members of our executive staff.

Executive Compensation Philosophy and Overview

Our success is grounded in our culture of innovatieamwork, and entrepreneurship. Our compensptiograms are designed to sup
this culture by allowing us to:

Attract and retain the wor!s best talent. We compete for talented executives with leadéodpnology companies worldwide,
including both start-ups and established busines¥asprograms must allow us to attract and redgimamic, innovative people who
are motivated by the challenges and opportunitiggawing our busines:

Motivate and reward performance. We believe that compensation should vary with perince, and that a significant portion of
executive office’s compensation should be linked to individual aoghorate performanc

Align compensation with stockholis interests. We believe our programs should reward our executffieers for contributions to
the growth of our enterprise valt

Manage resources efficiently. Employee compensation is a significant expensegoWe strive to manage our compensation
programs to balance our need to reward and rexaiougives with preserving stockholder val

Align executive and employee compensation strug. We believe that our compensation programslghioel consistent across ¢
employee population and that the interests of @acetives should be aligned with our employee bakerefore, we have structured
our compensation programs for our executive officerbe aligned with what we offer to more than R&Q employees with an
emphasis on direct compensation—base salary, Varalsh compensation and stock-based awards—wiildiag special benefits
for executive officers

Elements of Compensation
Our executive compensation program consists ofal@ving components:

Base salary
Variable cash compensation; ¢

Long-term incentives in the form of stock optiomslacommencing in fiscal 2010, a combination otktoptions and restricted stock
unit awards

As discussed in greater detail below, the Comp@ars&ommittee of the Board of Directors, or the @amsation Committee, does not
use a strict weighting system between compensateaments for each executive officer, but insteatsters the total compensation necessary
to motivate and retain these individuals with a thiat is significantly biased towards performanasdal components, including variable cash
compensation and equity compensation. At presentjawnot believe it is necessary to supplementthiege primary elements with
perquisites, executive change-in-control arrangesenspecial severance benefits, except in speic@mstances, such as short term
arrangements as discussed below for Mr. White.
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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, with the assistahogr Chief Executive Officel
or CEO, and members of our Human Resources Depatitineluding the Senior Vice President, Human Reses.

For fiscal 2009, the Compensation Committee rethareexecutive compensation consultant, Hewitt disges LLC, or Hewitt, to assist
with the compensation-determination process foexadicutive officers, including our CEO. Hewitt refsodirectly to the Compensation
Committee. Hewitt worked with the Compensation Cdttea and our management to gather and analyz piirty data about our peer
companies’ compensation practices and providedofsadregarding proposed macro-compensation desisiduring fiscal 2009, Hewitt also
aided the Compensation Committee with a reviewhefdompensation of our non-employee directors.

At the end of each fiscal year, our Senior Vicesitent, Human Resources and other members of perkeent work with the CEO and
the Compensation Committee to review our overathjgensation program for our executive officers. phacess begins with members of our
Human Resources department gathering data fromRakéord Executive Survey. They then analyze comgiéors practices at our peer
companies (described below), assess existing cosagien programs at NVIDIA, forecast our growth, anddel total compensation costs and
stock dilution from any proposed changes to theteyd compensation programs. The Senior Vice PeesitHuman Resources then presents a
proposed compensation plan for the upcoming figeaf to our CEO.

Our CEO reviews the plan for the upcoming year whth Compensation Committee. In addition, our CE@Qews the individual
performance of each executive against results eetliand leadership demonstrated during the preyieas Our CEO also considers the
challenges faced during the previous year anddbpesand difficulty of the executive officer’s rolthe CEO then makes recommendations for
each executive officer’s base salary, variable camsption level and equity-based awards for thefismal year, as well as variable
compensation payouts for the prior year. Througlersd regularly scheduled meetings, the Compens&mmmittee reviews these
recommendations with the CEO and the Senior ViesiBent, Human Resources and makes compensatimodedor the executive officers.
The Compensation Committee adjusts each execufiverss compensation up or down based on the faadtscussed above.

The Compensation Committee, working directly witbwtt, makes compensation decisions for our CE@usgply without his
participation. The Compensation Committee evalutitesCEO’s performance taking into account a salfew prepared by the CEO and the
Compensation Committee’s own judgment of the resadhieved by our CEO as compared to goals ediablist the beginning of the fiscal
year. In addition, the Compensation Committee aeadynarket data and the compensation practicag geer companies. At the end of t
annual process, the Compensation Committee reviewserall compensation decisions with the fulbeBbin executive session.

Compensation Benchmarking

When establishing the compensation program eaadh fEaCompensation Committee determines the ananhtypes of compensation
that will best allow us to secure key talent andhtativate performance and innovation, keeping indrithe competitive market for executive
talent. In order to balance these goals, the CosgiEm Committee reviews the data discussed below.
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For fiscal 2009, members of our Human Resourcesib@ent began with the full Radford Executive Syrg€162 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 informatiogeldeaon all four groups to help assess the markkebhalp determine appropriate levels of
compensation for our executive officers. The follogyvcompanies make up our three peer company groups

Company Name EE EX SC Company Name EE EX SC
Adobe Systems Incorporat: X LSI Corporatior X X X
Advanced Micro Devices, In X X Marvell Semiconductc X X
Agere Systems In X X Maxim Integrated Products, In X
Agilent Technologies, Inc X Microchip Technology Incorporate X
Altera Corporatior X X X Micron Technology, Inc X X X
Amazon.Com, Inc X X Microsoft Corporatior X
Apple Inc. X Motorola, Inc. X
Atmel Corporatior X National Semiconductor Corporati X X X
Autodesk, Inc X X Network Appliance, Inc X X
Avago Technologies Limite X NXP Semiconductors USA In X
BEA Systems, Inc X ON Semiconductor Corporatic X X
Broadcom Corporatio X X X Oracle Corporatiol X
Cadence Design Systems, | X Palm, Inc. X
Cisco Systems, Ini X Philips Electronics N.A. Corj X
Cypress Semiconductor Corporati X X Qimonda North America Corporatic X
Dell Inc. X QUALCOMM Incorporatec X X
eBay Inc. X X Samsung Telecommunications America L X
Electronic Arts Inc X X SanDisk Corporatio X X X
EMC Corporatior X Sharp Microelectronics of the Americ X
Fairchild Semiconductor International, Ir X Sony Computer Entertainment America | X
Gateway, Inc X Spansion Inc X
Google Inc. X STMicroelectronics N.V X X
Infineon Technologies A( X X Sun Microsystems, Ini X X
Intel Corporatior X X Symantec Corporatic X
International Rectifier Corporatic X Synopsys, Inc X
Intuit Inc. X X Texas Instruments Incorporat X X X
Juniper Networks, Inc X X Xilinx, Inc. X X X
KLA -Tencor Corporatiol X X Yahoo! Inc. X
LM Ericsson Telephone Compa X

Key to Table:

EE: Companies listed as employee peers are theartamin 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 comideaevenue.
SC: Companies listed as semiconductor peers atteeatiompanies in the semiconductor industry froenRadford 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 CHGhanCompensation Committee with the averagedoh @f the peer groups for the 50
thpercentile and for the ™5percentile for the three major components of ounpensation program. These percentiles are notas#éte
standard for setting compensation, rather theyiseel to provide the Compensation Committee witha gatnts for purposes of comparison in
evaluating whether the proposed compensation ldoetsur executive officers are reasonably likelyhelp us achieve our compensation
program objectives.

Use of Tally Sheets

When making annual decisions about an executieesf§ compensation, the Compensation Committerewes/the executive officer’s
total compensation as set forth in a tally sheat ithcludes:

* Current and past base sale

» Target variable compensation in previous ye

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

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

The tally sheets help the Compensation Committedyaa the executive officer’s short- and long-terempensation at NVIDIA and
compare total compensation packages offered bypeerr companies. The Compensation Committee is ctietrio reviewing tally sheets
annually.

Elements of Our Compensation Program
Base Salary

PurposeBase salaries are set at levels we believe arieiguff to recruit and retain executive officers.viaver, we believe biasing an
executive officer's compensation toward variableypensation programs and long-term equity compesrsatieates a strong link between that
executive’'s pay and performance. Therefore, whigeeGompensation Committee does not rely on a wiegklstem between fixed and
variable compensation, our executive officers’ beedaries ranged from approximately 15% to 20%heirttotal target compensation in fiscal
2009, other than for our CEO. Base salaries aliewed annually and adjusted as the Compensatiom@itee deems necessary and
appropriate to meet our compensation and busiresss.g

Factors Considered When Establishing Base Saldngn setting base salaries, the Compensation Cdeengibnsiders an executive
officer’s responsibilities (including the scopetbéir position and complexity of the departmentuwrction they manage), experience, the base
salaries for other members of NVIDIA's executivaf§tand the market data of salaries at peer corapawWhile reviewing potential changes in
base salary, the Compensation Committee also canssilde operating expense impact and budgets &mutixe officer salary adjustments.

Fiscal 2009 Determinationkr March 2008, the Compensation Committee deterdhihat the base salary of each executive officer fo
fiscal 2009 should remain at its fiscal 2008 lewslthe Compensation Committee believed that therg wet at levels that balanced our goa
retention and internal pay equity. In SeptembeB2@0light of the current economic environment auwa cost reduction efforts, Mr. Huang
determined that it would be appropriate for sultsdy all of his compensation to be linked to garformance. The Compensation Committee
accepted Mr. Huang’s voluntary proposal to redusehnual base salary from $600,000 to $1 (aftexst@nd benefit contributions). This
reduction in Mr. Huang’s base salary was effectimeéOctober 1, 2008.

Fiscal 2010 Determinationsr March 2009, the Compensation Committee deterdhihat the base salary of each of Messrs. Shammbn a
Puri and Ms. Shoquist for fiscal 2010 should renaiits fiscal 2009 level. However, in light of tberrent economic environment and our cost
reduction efforts, effective March 1, 2009,
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these base salaries were temporarily reduced bin%¥nnection with a company-wide salary reductetion, subject to periodic review
against business conditions. For fiscal 2010, them@=nsation Committee determined that the annwsa balary of Mr. Huang should remail
its fiscal 2009 level of $600,000. However, givle turrent economic environment and our cost réoluefforts, Mr. Huang voluntarily
proposed that his base salary remain at $1 (aft@stand benefit contributions) and the Compens&@mmmittee accepted this proposal.

David White joined NVIDIA in February 2009 as ouxdeutive Vice President and Chief Financial Offiaar CFO. His annual base
salary was established at $425,000 for fiscal 2646ed primarily on the CEO’s recommendation thigtgalary was necessary to attract an
executive with his skills and background and instderation of his compensation at his prior emploir. White succeeds Mr. Burkett, whc
decision to retire as CFO was previously annouiicddarch 2008 and who is continuing to provide s&s to NVIDIA as a Senior Advisor.

Variable Cash Compensation

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

The variable cash compensation an executive officarally receives depends on corporate finanegllts for the year and the
executive’s individual performance during the yeatarget payout 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 Compensation Committee in light of @pproved operating plan, with
input from our CEO. If we do not meet the targed #itreshold level of performance, he or she witkive no payment for this porti
of his or her variable compensation. If the thrédhevel of performance is surpassed, the executifreer will receive a payment of
up to 200% of the target value of this portionted payout

» Individual Performanct. 50% of the target variable compensation foexecutive officer depends on how well the exea
performs against his or her individual objectiwasth regard to the variable compensation targeiteel to individual performance,
75% of this amount is weighted towards an indiviueontribution to delivering results and 25% béttarget is weighted towards
overall leadership. The individual objectives gatigrinclude results to be achieved in the exeeutifficer’s function or area, such
revenue growth, gross margin improvement, qualitgroducts delivered, and reducing waste. Leadprshjectives may include
hiring exceptional talent, building a strong orgaation, improving core processes, and supportinogallexpansion. To provide a w
for NVIDIA to recognize a truly exceptional indiwidl contribution, there is no defined maximum pagtrfer individual
performance. In practice, the CEO makes payoutmetendations for executives out of a pool fundetid@®s of the target payout.
This is the same approach used for our other kgyl@rees. The Compensation Committee has full disereéo determine the
appropriate individual performance payout for eaxécutive officer

The variable compensation plan for the executifieers is similar to the variable compensation @aplicable to over 900 NVIDIA key
employees in that it focuses on both corporateiadgigidual performance to determine payouts, if @ayd has the same corporate performance
goal.
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Factors Considered When Establishing Target Vagi@ldmpensatiorAnnually, the Compensation Committee determinegdtad target
variable compensation for each executive officeneWsetting the amount of the target variable carsgon for each executive officer, the
Compensation Committee considers the following:

» the CECs recommendation
» each executive offic’s scope of responsibility; ar
» the compensation of other similarly situated exieestat our peer companie

Fiscal 2009 Target3.he Compensation Committee approved the corpoeafermance target, established our CE@érformance targe
and approved the fiscal 2009 total target variablapensation for each executive officer in MarcB&0

» Definition of Corporate Targe For fiscal 2009, the Compensation Committeemeined that it would use actual annual net
income as set forth in the financial statementS\dIDIA for fiscal 2009, as determined accordingdoited States generally accep
accounting principles, as the corporate performaaiget as it would provide the most relevant measfiour performance in
comparison to the previous year and in comparisaut annual operating pla

» Establishment of Corporate Targe For fiscal 2009, the Compensation Committeal#isthed threshold, target and maximum
levels of achievement of annual net income. Irirggthe threshold, target and maximum levels, then@ensation Committee
considered the annual operating plan as well afatitehat NVIDIA had outperformed the target leirefiscal 2006, fiscal 2007 and
fiscal 2008, and therefore increased the target lelvannual net income by 26% over the targefifmal 2008. The Compensation
Committee did not try to estimate the probabilitéschieving the fiscal 2009 target goal. Ratkiez, Compensation Committee
believed that achievement of the target goal wiasratble with significant effort, but not certaifhe Compensation Committee
believed that achievement of the maximum perforreayaal was possible with a high level of executiod performance by our
executives

» Individual Performance Targe. In March 2008, the CEO established the indiglcherformance targets for each executive off
and the Compensation Committee established theithdail performance targets for our CE

» Target Variable Compensation Level For fiscal 2009, the Compensation Committee detegthio keep the same varia
compensation target levels as the previous yeaviéssrs. Huang, Burkett, Shannon and Puri and Maegdst. The target variable
compensation levels were $1,500,000, $425,000, $205$350,000 and $225,000, respectively. The @msgtion Committee
determined that such amounts were set at levelb#hanced our goals of motivation, internal payiggand cost manageme

Fiscal 2009 Payout Determinations.

» Corporate Performance Payouts Our corporate performance did not meet thérmim threshold targets for payout in fiscal 2009
and, accordingly, no payouts were made to our ekecafficers with respect to our corporate perfarmoe targets in fiscal 200

» Individual Performance Payou. In September 2008, in light of the cost saxantions being taken by NVIDIA, the CEO on bet
of the executive officers voluntarily proposed, @he Compensation Committee determined, that teewgive officers, including the
CEO, would receive no individual performance pagdot fiscal 2009

Fiscal 2010 Targets.

» Corporate Target. In March 2009, the Compensation Committeerd@teed not to establish any corporate target:
compensatory purposes for fiscal 2010 because péyocorporate performant
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in fiscal year 2010 would not be appropriate ifntigf the current economic environment and our cedtiction efforts

» Individual Performance Targe. In March 2009, the CEO established the indiglcherformance targets for each executive off
and the Compensation Committee established theichdil performance targets for our CEO. In lightloé current economic
environment and our cost reduction efforts, priothte consideration of the fiscal 2010 performatacgets, the CEO proposed on
behalf of the executive officers and the Compensafiommittee determined that, except for Mr. White, executive officers,
including the CEO, would not be eligible for anglividual performance payouts for fiscal 2010. Etleough the executive officers
are not eligible for variable compensation undergtan, the Compensation Committee retains theetisa to award incentive
compensation to our executive officers and CEO,raay consider the individual performance targetasighany compensation be
awarded for fiscal 201(

Mr. White joined NVIDIA in February 2009 and undée terms of his offer letter he is eligible toea® a payout with respect to his
individual performance target. His target variatibenpensation level was established at $385,000rgieal for his time employed in fiscal
2010), based on the same factors that were ussat tos base salary, as discussed above, of whkthrBlates to his individual performance. If
Mr. White leaves NVIDIA for any reason prior to thad of fiscal 2010 or the date of distribution,incentive compensation will be paid to
him.

Clawback Policyln April 2009, in connection with the settlementtié stockholder derivative lawsuits relating t@ bistorical stock
option practices, or the Settlement, our Board &etbp policy, or the Clawback Policy, to be implereel on the date that the Settlement is
effective, currently expected to be on or aboutilApf, 2009, pursuant to which, if (i) we are regadi to prepare an accounting restatement to
correct an accounting error on an interim or anfinahcial statement included in a report on FofimQor Form 10-K, due to material
noncompliance with any financial reporting requissthunder the federal securities laws, or a Res&té and (ii) the Board or a committee of
independent directors concludes that our CEO or G&tDreceived a variable compensation paymentiop thereof, that would not have
been payable if the original interim or annual fioel statements reflected the Restatement, the@ BO® or CFO shall disgorge to NVIDIA t
net after-tax amount of such variable compensaisyment.

In addition, pursuant to the Clawback Policy, & thoard or a committee of independent directorsrdghes that an officer (including ¢
CEO and CFO) or other employee received a variamepensation payment, or portion thereof, that @owit have been payable if our
original interim or annual financial statement eefed a Restatement, then the Board or such coemnitt its discretion, may take such actions
as it deems necessary or appropriate to addresvéimts that gave rise to the Restatement ancete@pt its recurrence. In using its discretion,
the Board or such committee may consider whether person was involved in the preparation of ovaficial statements or otherwise caused
the need for the Restatement. Such actions maydacto the extent permitted by applicable lawuneag partial or full repayment of any
variable compensation or other incentive compeasaiaid to such person, requiring repayment ofgaigs realized on the exercise of stock
options or on the open-market sale of vested star@sausing the partial or full cancellation dftrieted stock or deferred stock awards and
outstanding stock options.

Equity Compensation

PurposeNVIDIA believes equity-based compensation is caitito its overall compensation program for alltsfémployees, including its
executive officers. Equity-based compensation glesiseveral significant 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
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» It creates a strong incentive for executive officier improve financial results and take the rigttioms to increase our value over
long term. Because the ultimate value of the gvanes with results, equity-based compensationteses strong link between pay
and performance

» It links executives office’ interests directly with stockhold¢ because rewards depend on stock perform:

Factors Considereéror each executive officer, the Compensation Cotemitonsiders the following elements in determir@qgity
grants:

» anticipated future performance demonstrated byiddal past performanc

» the potential reward and retention value of thengrdetermined by reviewing the estimated valuthefproposed equity grant
(determined using the Black-Scholes valuation moctinpared with equity awards offered to executiffeeers in similar positions
by our peer companies; a

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

Fiscal 2009 Structure and Granftsfiscal 2009, based on the factors explained apthve Compensation Committee made grants semi-
annually to our executive officers on the third Weslday of March and the third Wednesday of Septembasistent with our policy for other
employees. During the first quarter of fiscal 200@& Compensation Committee approved a targetyegtdant for each eligible executive for
fiscal 2009, which was divided as follows, excejthwespect to Ms. Shoquist as explained below50) of the target grant was granted in
March and (b) the remaining 50% was budgeted tgraeted in September, subject to a performanceweli the Compensation Committee
prior to the September grant date. With respebtoShoquist, who at the time of the March 200 tgavas the newest executive officer at
NVIDIA, the Compensation Committee agreed with @&C’s recommendation to grant more shares in Marct820@rder to provide
additional long-term incentives.

In September 2008, the Compensation Committeerdeted to grant less than the remaining budgetezksiptions in the second half of
fiscal 2009. Accordingly, the Compensation Committeduced the semi-annual grants for the secoffi@hfigcal 2009 by 10% for each of
Messrs. Huang, Puri and Shannon and Ms. Shoqutisér@an the stock option grant of 75,000 sharédarch 2008, Mr. Burkett did not
receive any other stock options in fiscal 2009, ttukis decision to retire upon the hiring of oemnCFO.

The number of stock options granted to our exeeutificers in fiscal 2009 were as follows:

Option Grants in Option Grants in Total Option Grants in
Name March 2008 September 2008 Fiscal 2009(1)
Jer-Hsun Huang (2 200,00( 180,00( 380,00(
Marvin D. Burkett (3 75,00( — 75,00(
Ajay K. Puri (3) 62,50( 56,25( 118,75
David M. Shannon (3 62,50( 56,25( 118,75(
Debora Shoquist (% 75,00( 30,00( 105,00

(1) For more information about the stock optionsnged to our executive officers in fiscal 2009 gsle se&rants of Plan-Based
Awards for Fiscal 200'in this proxy statemen

(2) Mr. Huang’s stock option granted in March 208 vest as to (i) 50% of the stock option on Asgd5, 2012, and (ii) the
remaining 50% on November 15, 2012, contingent upsmontinued service to NVIDIA. Mr. Huang'’s stoegtion granted in
September 2008 will vest as to (i) 50% of the stopkon on February 15, 2013, and (ii) the remajri0% of the stock option
on May 15, 2013, contingent upon his continuediserto NVIDIA.

(3) The stock options will vest as to (i) 50% oé ttock option, two years and three months fromd#te of grant and (i) the
remaining 50% of the stock option, two years andmdnths from the date of grant such that the stgtlon is fully vested on
the date that is two years and six months frondtite of grant, contingent upon the executive officeontinued service to
NVIDIA.
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In general, the vesting schedule of the executifiees semi-annual grants is such that they wiljineto vest after currently held options
are fully vested. The Compensation Committee siirect vesting of the executive officer semi-annuahgs to serve the following objectives:

* to ensure executives take a l-term view of company performance; e
» to encourage retention, as the executive officestmemain employed to recognize its val

Fiscal 2010 Structure and GraritsMarch 2009, we introduced restricted stock ymitsRSUs, as a form of equity compensation to all
employees, including executive officers. Our exeeubfficers (except Messrs. Huang and White adaéxed below), and the other top 260
leaders in NVIDIA, will receive as equity compernieata combination of RSUs and stock options. Tingeamix of stock options to RSUs for
our executive officers on a value basis is 50%kstgtions and 50% RSUs. All of our other employeékreceive RSUs only. The
Compensation Committee believes that the use ofsfRBltombination with stock options, for our extee officers will maintain our pay-for-
performance culture, provide significant award dpdor achieving outstanding performance and premgtention, while maintaining a level
of total direct compensation competitiveness addeig overall dilution of stockholder ownership.

In March 2009, the Compensation Committee deterchihe target number of RSUs and stock options tgraeted to the executive
officers in fiscal 2010 and, consistent with pastgtices, intends to make the grants on a semiatrasis (in March and September). In light
of the company-wide salary reductions, no variablepensation in fiscal 2009 and 2010 and ineliybib participate in the tender offer as
discussed below, the Compensation Committee daterhthat larger than normal grants in March weieessgary to create long-term incentive
to our executive officers. The number of RSUs a@ndksoptions granted to our executive officers iarlvh 2009 were as follows:

Name RSU Grants in March 200¢ Option Grants in March 2008
Jer-Hsun Huang (1 — 250,00(
Ajay K. Puri (2) 35,75( 63,75(
David M. Shannon (2 56,72¢ 90,10(
Debora Shoquist (- 62,52¢ 68,95(

(1) Inlight of Mr. Huang's position as CEO, ther@pensation Committee determined to only grant stgptlons and not RSUs to
Mr. Huang in fiscal 2010. Mr. Huang'’s stock optieill vest as to (i) 50% of the stock option on Asga5, 2013, and (ii) the
remaining 50% of the stock option on November 18,3 contingent upon his continued service to NVL

(2) The stock options will vest as to approximately38386 of the shares on the «year anniversary of the date of grant, with
remainder vesting over the next two years thereaftequal amounts every quarter, contingent uperexecutive officer’s
continued service to NVIDIA. The RSUs will vesttasapproximately 33.36% of the shares on the ore-geniversary of the
date of grant, with the remainder vesting overrtbgt two years thereafter in equal amounts everynsinths, contingent upon
the executive office s continued service to NVIDI/

The Compensation Committee believes that the vggimiods of both the RSUs and the stock optionpgnty balance the potential
compensatory benefits of the grants with the l@rgatsuccess of NVIDIA.

Mr. White joined NVIDIA in February 2009 and undée terms of his offer letter he received a stqa#om grant of 450,000 shares on
March 9, 2009 (the same date as all grants madertemployees that started employment in Febru@@@p Mr. White did not receive a
combination of stock options and RSUs because tezezhinto his offer letter with NVIDIA before watroduced RSUs as a form of equity
compensation. The number of shares subject testhck option grant was based primarily on the CE@tommendation that the amount of
grant was necessary to attract an executive wilskills and background. Given the magnitude ofgtaat, the vesting schedule for this option
was extended such that it vests quarterly oveunyfear period, subject to acceleration as disclibstow.
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Other Ben€fits

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

Health and Welfare Benefitgr order to attract and retain qualified executifiicers and other employees, we must offer ourlegges ¢
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 eligibleddipipate in these programs along with and orsdmae basis as our other employees. Like all
of our full-time employees, our executive officarg 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 ChangeControl AgreementExcept in special circumstances, such as shortaeramgements as discussed below for
Mr. White, we do not have severance or change-irtrobagreements with any of our employees, inelgdiur executive officers. While such
agreements are offered by many of our peer compawie want to encourage executive officers to farugrowing and building value for our
stockholders by focusing our compensation prograraterisk compensation elements such as varialsle campensation and long-term equity
grants.

Under the circumstances described under the he&imdoyment, Severance and Change-in-Control Agretsa# of the stock options
or restricted stock units held by our executivéceifs and all of our other employees would be &re&td if they were not assumed or
substituted by an acquiring company. However, ithis provision of our broad-based employee equitgmtive plan rather than a special
executive change-in-control arrangement.

Pursuant to the terms of Mr. White's offer letierthe event that Mr. White's employment is invaiamily terminated as a direct result of
the completion of an acquisition of NVIDIA withihe first twelve months of his employment, the vegtf his initial grant of 450,000 stock
option shares will be accelerated such that 25%uof grant will be vested as of the date his empént is terminated. We believe that the
terms of Mr. White's offer letter are consistentiwour prior practice for the recruitment of cemtaf our new executive officers.

Additional Executive Compensation Practices and Preedures
Managing the Use of Equity

While equity is an important component of overalinpensation, we carefully monitor the number ofitygoased awards granted to
employees. We strive to balance compensation amardeto employees against equity expense and ttemia dilution of stockholder
ownership by following two principals:

* We budget the number of eqi-based awards available for employee grants. Imméténg the size of this pool, we consider fact
such as the growth in the number of employeeshdidor grants, competitive compensation practiegpected average grant sizes
based on expected performance and the accountpensa of granting equ-based awards and potential diluti

* We are sensitive to our annual dilution rate. Weehgistorically defined our annual dilution ratetlhs net number of new equity
granted during a fiscal year as a percentage adubstanding common stock at fiscal year-end. iBoaf 2009, the Compensation
Committee established an annual net dilution budf§2t0% to 2.75%, which was subsequently increas&d0% in September 20(
for all
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employee and new hire grants other than thoseetktatmerger and acquisition activity. Our actuwldilution rate for fiscal 200
was 2.71%. This included grants to new hires, gstmployees and employees joining from acquisidiotivity. In fiscal 2009 we
had a 8.7% increase in total employees from 4,98Seal 2008 yezend to 5,420 at fiscal 2009 y-end.

For fiscal 2010, the Compensation Committee hasbéshed a total dilution budget of 3.5% to 4.0%ir @scal 2010 budget is based
on gross dilution versus our historical practicanef dilution, and does not give effect to the agpnately 28.5 million stock options
accepted for cancellation in our recently compldesdier offer and assumes that we do not implemestdck repurchase program in
fiscal 2010. After giving effect to the cancellatiof the approximately 28.5 million stock optionsthe tender offer and assuming we
do not implement a stock repurchase program imffi80810, our net dilution budget for fiscal 201@jproximately negative 1.25%
to negative 1.75%.

As discussed above in fiscal 2010 we will be graptiur employees RSUs. For purposes of our anrilugibd rate calculations each
RSU is counted as more than one share in accordatit®iskMetric’s published policies. Currentlyaded on our historical
common stock volatility, each RSU is counted assh&res. We will not exceed the approved dilutinddet without explicit
approval from the Compensation Committee. The fi264&0 dilution budget also does not account for grants that may result fro
mergers and acquisitions. We expect our dilutide ta vary in future periods as our business amdpatitive environment change
and in response to any accounting or regulatorgld@wments.

In March 2009, we completed a cash tender offeafproximately 33.1 million stock options held hyr @mployees, of which
approximately 28.5 million were tendered for catateln. Members of the Board of Directors and axeautive officers were not eligible to
participate in the tender offer. We use equityranpote employee retention and to provide an ingentehicle valued by employees that is also
aligned to stockholder interest. However, our comrsimck price declined significantly during fis€&l09, and all of the eligible options sub
to the tender offer were “out-of-the-money” (ilead exercise prices above our then-current commoak price). Therefore, we provided an
opportunity to our employees to obtain a cash payrfue their eligible options, while reducing owigting overhang and potential stockholder
dilution from such stock options. Only options wéth exercise price of greater than $17.50 per share eligible to be tendered. Shares
subject to cancelled stock options are availabiduiire issuance pursuant to the 2007 Equity IticerPlan.

Equity Granting Policies

The Compensation Committee adopted specific pali@garding the grant dates of stock options terajployees in fiscal 2009. As part
of its overall compensation review, the Compensa@iommittee annually reviews these policies andeasadjustments. Our specific grant
policies for our executive officers are as follows:

* New Hire GrantsThe grant date for new employees, including a néwlgd executive officer, is the 6th business dithe month
following the executive’s start date. These gravitsbe made as part of our monthly process theluides grants to all newly hired
employees. The exercise price of all new hire stutions will equal the closing price of our comnsiack on the grant dat

* Sem-Annual GrantsThe Compensation Committee makes grants-annually to our executive officers on the third \Wesday o
March and the third Wednesday of September, camistith our policy for other employees. During fhist quarter of the fiscal
year, the Compensation Committee approves a tagyety grant for each eligible executive for thecil year, which is divided i
follows: (a) 50% of the target grant is grantedviarch and (b) the remaining 50% is budgeted torbatgd in September, subject
performance review by the Compensation Committé® v the September grant date. The exercise pfiedl the executive semi-
annual stock option grants is the closing pricewfcommon stock on the grant date. Semi-annualkgsaill not be made to our
executive officers during blackout periods underiosider trading policy. Instead, executive seminaal grants will be made on the
day that the blackout period en
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« Other GrantsAll other grants to existing executive officers amdployees throughout the year, which we calcycle grants, wil
have a grant date of the 6th day of the month sjuesd to the date of the event leading to the grantided that the grant is
approved on or prior to such grant date. Noayffte grants may be granted to our executive aSickiring blackout periods under
insider trading policy. Instead, they will be maepart of the next monthly grant cycle when thditrg window is open. Also, the
Compensation Committee must approve any off cydatg to executive officers. No off-cycle grantggvenade to our executive
officers during fiscal 200¢

We do not grant stock options upon the exercisenadption using shares already in the holder'sgssien (i.e. reload options), make
loans to executives to exercise their stock optmrfer any other reason, grant stock optionsdiseount, or allow semi-annual or off-cycle
grants to be made to our executive staff when mokgrading window is closed.

Stock Ownership Guidelines

Our Corporate Governance Policies as supplementéaebSupplement, which is expected to be effeativer about April 17, 2009, as
explained above, require each director and exeewfificer to hold at least 25,000 shares of ourroom stock during the period in which he or
she serves as a director or executive officer,asnteir Nominating and Corporate Governance Comenitaves the requirement. The 25,000
shares may include vested but unexercised stoddgptNon-employee directors and executive offigeitshave 18 months from the date that
they become directors or executive officers to neie ownership threshold. Each of our directorsexecutive officers currently meets the
stock ownership requirement, except for Mr. Whitap joined NVIDIA in February 2009 and has untilgust 2010 to reach this ownership
threshold. The stock ownership guidelines are berto further align director and executive offizderests with stockholder interests.

Tax and Accounting I mplications

Section 162(m) of the Internal Revenue Code litliesamount that we may deduct from its federal imedaxes for remuneration paid to
our CEO and three most highly compensated execaffieers (other than our CFO) to $1 million peeextive per year, unless certain
requirements are met. Section 162(m) provides aapion from this deduction limitation for certdorms of “performance-based
compensation,” as well as for the gain recognizaedrbexecutive upon the exercise of qualifying cengatory stock options. While the
Compensation Committee is mindful of the benefiiidDIA performance of full deductibility of compeation, we believe the Compensation
Committee must not be constrained by the requirésngifSection 162(m) where those requirements wipnjehir flexibility in compensating
our executive officers in a manner that can bestote our corporate objectives. Therefore, the Goreation Committee has not adopted a
policy that requires that all compensation be détlec The Compensation Committee intends to comltito compensate our executive officers
in a manner consistent with the best interests\ACNA and our stockholders.

We adopted SFAS No. 123(R) on January 30, 2006 S5Ré. 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 empbkBmwice period. We use a binomial option pricimafdel to estimate the fair value of each
stock option grant for accounting purposes.
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S UMMARY C OMPENSATION T ABLE FOR F ISCAL Y EARS 2009, 200&ND 2007

The following table summarizes information regagdihe compensation earned by our chief executifreenf our chief financial officer

and our other three executive officers during éaed year 2009. We refer to these individualsw@snamed 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¢  $401,27(4) — $3,609,09! — — $4,010,37!
Chief Executive Officer and President (5) $150,00(6) $2,250,000 $ 75C(7)

200¢  584,08: — 3,152,060  1,624,37 — 6,136,90;

2007 500,00( 2,507,62 4,632,00;
Marvin D. Burkett (8) 200¢ 425,00( — 2,239,07! — — 2,664,07!
Chief Financial Officer — 637,50( —

200¢  425,00( — 2,038,52 573,53¢ — 3,101,02!

2007 425,00( 1,323,61: 2,322,15:
Ajay K. Puri 200¢ 301,15 — 1,713,03 — 6,344(9) 2,020,53!
Vice President of Worldwide Sales — 525,00( 6,375(9)

200¢  300,00( 75,00((10)  1,446,01! 329,85( 6,3749)  2,277,38

2007 300,00( 1,045,46° 1,756,68!
David M. Shannon 200¢ 300,00( — 1,462,05! — — 1,762,05!
Senior Vice President, General Counsel — 412,50( —

and Secretary 200¢  300,00( — 1,310,00i 312,37 — 2,022,501

2007 300,00( 874,39" 1,486,77.
Debora Shoquist (1: 200¢ 270,76 — 1,717,33: — — 1,988,10:
Senior Vice President, Operations — 126,57( —

200¢ 98,89 538,03 763,49’

(1)

(2)

3)

(4)

Amounts shown in this column do not reflectldohmounts actually received by our named exeeufficers. Instead, these amounts

reflect the dollar amount recognized for finansi@tement reporting purposes for the referencealfigear, in accordance with the
provisions of SFAS No. 123(R). Assumptions usethencalculation of these amounts are included iteNgStock-Based Compensatipn
of the Notes to our Audited Consolidated FinanSi@tements for fiscal 2009 included in our Annuap®&t on Form 10-K filed with the
SEC on March 13, 2009. As required by SEC rulesathounts shown exclude the impact of estimatddifores related to service-based
vesting conditions. Our named executive officer$ avily realize compensation to the extent theitrggrice of our common stock is
greater than the exercise price of such stock ngt

The amounts recognized for financial statenneporting purposes include compensation expense éwwards granted both in and prior to
fiscal 2009. The following chart provides additibmdormation regarding the amounts we recognizefiscal 2009

Expense Relate Expense Relate

P to Stock
to Stock Options Options
Granted prior
Granted in to Fiscal 2009
Name Fiscal 2009 ($) $)

Jer-Hsun Huang $ 385,10t $ 3,223,99
Marvin D. Burkett 254,38¢ 1,984,68.
Ajay K. Puri 260,68¢ 1,452,35.
David M. Shannot 260,68¢ 1,201,36.
Debora Shoquis 280,36: 1,436,97.

As applicable, reflects amounts earned in fi2688 and fiscal 2007 and paid in March 2008 araddl 2007, respectively, pursuant to our
2008 Variable Compensation Plan and 2007 Variablagznsation Plan, respectively. No amounts wer ipdiscal 2009 under our 20
Variable Compensation Plan, which is discussedimGmmpensation Discussion and Analységinning on page 23 of this proxy
statement

Mr. Huang voluntarily decreased his base salafyltaafter taxes and benefit contributions, effect®ctober 1, 200¢
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(5) Mr. Huan('s base salary was increased to $600,000 for @8 effective April 1, 2007

(6) 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 objesdi

(7) Represents an award for the filing of a patent bittv 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

(8) Mr. Burkett retired as CFO in February 20
(9) Represents imputed income for provision of meditslirance for an additional perst

(10)Represents the aggregate amount of a signing hmaidgo Mr. Puri in fiscal 2007. The signing borwas payable in quarterly installmel
of $25,000. The first installment of the signinghbe was paid during fiscal 20C

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

G RANTS OF P LAN -B ASED A WARDS FOR F 1scAL 2009

The following table provides information regardiaigggrants of plan-based awards that were made éamed by our named executive
officers during fiscal 2009. Disclosure on a setmliae 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 fortth@Summary Compensation Table for Fiscal
Years 2009, 2008 and 200y providing additional details about the awards.

The option grants to purchase shares of our constamk set forth in the following table were madeemour 2007 Plan. The exercise
price of options granted under the 2007 Plan isktguthe closing price of our common stock as reggbby NASDAQ on the date of grant.
Under the 2007 Plan, the exercise price may beipaidsh, in shares of our common stock valuediahiarket value on the exercise date or
through a cashless exercise procedure involviragreesday sale of the purchased shares. All stodkrogtants are subject to service based
vesting.

During fiscal 2009, none of our named executivécefs were awarded or held any performance-basegitieqcentive awards.

Estimated All Other
Possible Option
Payouts Awards:
Noﬁngelrji Number of Exercise
Incen?ivéy Securities Grant Date
Plan Underlying Price of of Stock and
Approval ~Awards (1) Option Option
Grant Target Options Awards Awards
Name Date Date ($) (#) ($/Sh) ($)(5)
Jer-Hsun Huanc 3/19/0¢ 3/11/0¢ $17.6¢€ $2,150,00!
— 200,00((2) (3)
9/17/0¢ 9/3/0¢ — 180,00(4)  10.0((6)  1,148,40
N/A N/A $1,500,001 — — —
Marvin D. Burkett 3/19/0¢ 3/11/0¢ 17.6€
— 75,00((2) (3) 753,00
N/A N/A 425,00( — — —
Ajay K. Puri 3/19/0¢ 3/11/0¢ 17.6¢€
— 62,50((2) (3) 627,50(
9/17/0¢ 9/3/0¢ — 56,25((4) 10.0((6) 338,62!
N/A N/A 350,00( — — —
David M. Shannol 3/19/0¢ 3/11/0¢ 17.6€
— 62,50((2) (3) 627,50
9/17/0¢ 9/3/0¢ — 56,25((4)  10.0((6) 338,62!
N/A N/A 275,00( — — —
Debora Shoquis 3/19/0¢ 3/11/0¢ 17.6¢€
— 75,00((2) (3) 753,00
9/17/0¢ 9/3/0¢ — 30,00((4)  10.0((6) 180,60
N/A N/A 225,00( — — —
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(1) Represents possible awards under the 2009 Vai@dtgpensation Plan based on NVIDIA and individuafgenance in fiscal 2009. N
non-equity incentive awards were made to our nagxedutive officers in fiscal 2009, as discussedunCompensation Discussion and
Analysisbeginning on page 23 of this proxy statem

(2) Represents stock options granted to our namecudive officers in the first quarter of fiscal®Dpursuant to our 2007 Plan. The
Compensation Committee approved these grants onhMVidr, 2008 for grant on March 19, 2008, the saayetdat semannual grants we
made to all of our other eligible employe

(3) Represents the closing price of our commonkstacreported by NASDAQ on March 19, 2008, whicthis exercise price of stock option
grants made under our 2007 PI

(4) Represents stock options granted to our namecudive officers in the third quarter of fiscal®0pursuant to our 2007 Plan. The
Compensation Committee approved these grants aer@bpr 3, 2008 for grant on September 17, 2008dhee day that semi-annual
grants were made to all of our other eligible erppks.

(5) The grant date fair value was determined usdekS No. 123(R) for financial reporting purposeat & discussion of the determination of
fair value of stock options under SFAS No. 123@®k Note 2 to our Consolidated Financial Statenmnttained in our Annual Report on
Form 10-K for fiscal 2009 filed with the SEC on Mhr13, 2009. The March 19, 2008 grant to Mr. Huhag a grant date fair value of
$10.75 per share and the September 17, 2008 grafit tHuang has a grant date fair value of $6.38spare. The March 19, 2008 grants
to each of Messrs. Burkett, Puri, and Shannon asd3oquist have a grant date fair value of $1pdidshare and the September 17, 2008
grants to each of Mr. Puri, Mr. Shannon, and Madgsiist have a grant date fair value of $6.02 pares

(6) Represents the closing price of our common stockperted by NASDAQ on September 17, 2008, whidchésexercise price of sto
option grants made under our 2007 P

O UTSTANDING E QuUITY A WARDS AS OFJ ANUARY 25, 2009

The following table presents information regardigstanding equity awards held by our named exeeuwffficers as of January 25, 20
Option grants made before February 2004 generalllyshten year term and option grants made afteuBgp2004 generally have a six-year
term. As of January 25, 2009, none of our namedwie officers held unearned equity incentive alsasr stock awards.

Option Awards

Number of Number of Option
Securities Underlying Securities Underlying Exercise
Unexercised Options (4 Unexercised Options (4
Price Option

Name Exercisable Unexercisable $) Expiration Date

Jen-Hsun Huang $
2,604,74. — 3.11(1) 1/30/4(
1,500,0! — 11.951) 7/25/11
750,00( — 12.3¢(1) 5/14/1:
600,00( — 5.3((1) 5/14/1(
300,00( 300,00((3) 8.75(1) 4/12/11
- 600,00((4) 8.47(1) 5/16/1:
_— 150,00((5) 10.0((2) 5/16/1:
— 450,00((6) 19.1€(1) 3/30/1:
_— 202,50(7) 18.9((1) 3/20/1¢
_— 164,0248) 34.3¢(2) 9/18/1¢
— 200,00((9) 17.6€(2) 3/18/1¢
- 180,00((10) 10.0((2) 9/16/1¢
Marvin D. Burkett 168,57( — 8.75(1) 4/12/1(
299,99: — 8.47(1) 5/16/11
168,75( 56,25((11) 19.1¢(1) 3/30/1:
— 123,75((12) 18.9((1) 3/20/1:
— 100,23¢(13) 34.3¢(2) 9/18/1:
— 75,00((14) 17.6€(2) 3/18/1¢
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Option Awards

Number of Number of Option
Securities Underlying Securities Underlying Exercise
Unexercised Options (4 Unexercised Options (4
Price Option

Name Exercisable Unexercisable (&) Expiration Date
Ajay K. Puri 566,61 — 12.05(1) 12/21/1:
- 56,24¢(12) 18.9((1) 3/20/1:

_— 45,56%(13) 34.3¢(2) 9/18/1:

— 62,50((14) 17.6€(2) 3/18/1¢

- 56,25((15) 10.0((2) 9/16/1¢

David M. Shannol 78,57( — 8.75(1) 4/12/1(
157,50( — 8.47(1) 5/16/11

112,50( 37,50((11) 19.1¢(1) 3/30/1:

— 67,50((12) 18.9((1) 3/20/1:

— 54,67413) 34.3¢(2) 9/18/1:

— 62,50((14) 17.6€(2) 3/18/1¢

— 56,25((15) 10.0((2) 9/16/1¢

Debora Shoquis 104,16¢ 145,8316) 36.952) 10/4/1%
— 75,00((14) 17.6€(2) 3/18/1¢

— 30,00((15) 10.0((2) 9/16/1¢

(1) Represents the closing price of our common stockpaerted by NASDAQ on the last trading day printhte date of grant which is tl
exercise price of stock option grants made purstmotir 1998 Plar

(2) Represents the closing price of our commonkséscreported by NASDAQ on the date of grant wlisctihe exercise price of stock option
grants made pursuant to our 2007 P

(3) The option vests in equal quarterly instalinsemier a one year period beginning on May 15, 20@# that the option will be fully vested
on May 15, 2009

(4) The option vests in equal quarterly installmentsraone year period beginning on May 15, 2009 sahthe option will be fully veste
on May 15, 2010

(5) The option vests in equal quarterly installmentsraone year period beginning on May 15, 2009 sahthe option will be fully veste
on May 15, 2010. This option was granted with aereise price of $10.00 per share which was a prenoiver the closing price of our
common stock on NASDAQ on the last trading day pidathe date of grant, which was $8.47 per sk

(6) The option vests in equal quarterly installmentsraone year period beginning on May 15, 2010 sahthe option will be fully veste
on May 15, 2011

(7) The option vests as to 50% of the shares on Aufys2011, and vests as to the remaining 50% ofhlees on November 15, 20
(8) The option vests as to 50% of the shares on Fepfar2012, and vests as to the remaining 50%eottares on May 15, 201
(9) The option vests as to 50% of the shares on Aufys2012, and vests as to the remaining 50% ofhlees on November 15, 20
(10)The option vests as to 50% of the shares on Fepfar2013, and vests as to the remaining 50%eottares on May 15, 201

(11)The option vested as to 33% of the shares on JUn20®8 with the remainder of the shares vestirggimal quarterly installments
thereafter such that the option will be fully vesten March 31, 200¢

(12)The option vests as to 50% of the shares on Jun20®®, and vests as to the remaining 50% of theeston September 21, 20!
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(13)The option vests as to 50% of the shares on Deaebt®009, and vests as to the remaining 50%egktares on March 19, 20:
(14)The option vests as to 50% of the shares on Jun2019, and vests as to the remaining 50% of theeston September 19, 20
(15)The option vests as to 50% of the shares on Deaet?)@010, and vests as to the remaining 50%e§ktares on March 17, 20:

(16)The option vests in equal quarterly installmentsravthree year period beginning on Septemberdd7 2uch that the option will be fully
vested on September 17, 20

O PTION E XERCISES AND STOCK V ESTED IN F ISCAL Y EAR 2009

The following table shows information regardingioptexercises by our named executive officers dufiscal 2009. None of our named
executive officers had stock awards outstandintipatrvested during fiscal 2009.

Amounts shown under the heading “Value Realize&xercise” represent the difference between theciseprice per share of the stock
option and the sales price of the shares of oumtomstock. The value realized was determined witbouasidering any taxes that may have
been owed. The exercise price of each stock optamequal to the closing price of our common sekeported by NASDAQ for the last
trading day prior to the date of grant.

Option Awards

Number of
Shares

Acquired on Value Realizec
Name Exercise (# on Exercise ($
Jer-Hsun Huang 1,488,00! $18,408,98
Marvin D. Burkett 11,43¢(1) —
Ajay K. Puri — —
David M. Shannol — —
Debora Shoquis — —

(1) On February 19, 2008, Mr. Burkett exercised held these shares, of which 6 shares had an egeprdce of $8.47 per share and of which
11.430 shares had an exercise price of $8.75 jaee.

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

Employment Agreements. Our executives are “at-will” employees and veendt have employment, severance or change-in-ontr
agreements with our executive officers, exceptissudsed irCompensation Discussion and Analysis—Severanc€hadge-in-Control
Agreementfor Mr. White.

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
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exercisability provisions of such stock awards wél accelerated in full and such stock awardsheilterminated if not exercised prior to the
effective date of the corporate transaction or gleain-control, and (b) all other outstanding stagkards will be terminated if not exercised on
or prior to the effective date of the corporates@ction or change-in-control.

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

Potential Payments Upon Change-in-Conttdpon a change-icontrol or certain other corporate transactionsl\¢fDIA, unvested stocl
options will fully vest in some cases as descrikove undeEmployment, Severance and Change-in-Control AgretsreChange-in-Control
Agreements<The table below shows our estimates of the amoiuiteobenefit each of our named executive offiseosild have received if the
unvested options held by them as of January 25 @@ become fully vested as a result of a chamgemtrol. The estimated benefit amount
of unvested options was calculated by multiplying humber of in-the-money unvested options helthbyapplicable named executive officer
by the difference between the closing price of@ammon stock on January 23, 2009 as reported byIM&E which was $7.71, and the
exercise price of the option. Based on such clogitgg, none of our named executive officers wddde received any benefit if the unvested
options held by them as of January 25, 2009 hadrbedully vested as a result of a change-in-control

Number of
Unvested
Options at
January 25,
Total
Name 2009 (#) Estimated Benefit ($
Jer-Hsun Huanc 2,246,52! —
Marvin D. Burkett 355,23¢ —
Ajay K. Puri 220,56 —
David M. Shannol 278,42! —
Debora Shoquis 250,83« —
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COMPENSATION COMMITTEE REPORT

The material in this report is not “soliciting matal,” 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 Compensation Committee recommendgrttBoard that the
Compensation Discussion and Analysis be include¢tiérAnnual Report on Form 10-K of NVIDIA for thegr ended January 25, 2009 and in
this proxy statement.

C OMPENSATION C OMMITTEE

Harvey C. Jones, Chairmi
James C. Gaithe
William J. Miller
Mark A. Steven:

EQUITY COMPENSATION PLAN INFORMATION

The number of shares issuable upon exercise ofamdlisig stock options, the weighted-average exemige of the outstanding options,
and the number of stock options remaining for feifissuance under each of our equity compensatars@s of January 25, 2009 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 (a) (b) (c)
Equity compensation plans approved by securitydrs|
(1) 82,903,89 $ 13.54(3) 74,111,39
Equity compensation plans not approved by sec
holders (2] 14,550,38 $ 15.44(3) —
Total (4) 97,454,28 $ 13.85(3) 74,111,39

(1) This row includes our 2007 Plan (which is intendsdhe successor to and continuation of our 1998t¥tpcentive Plan, our 1998 N-
Employee Directors’ Stock Option Plan, our 2000 8tatutory Equity Incentive Plan, and the PortalBfajnc. 2004 Stock Incentive Plan)
and our 1998 Employee Stock Purchase Plan. Of Stemes, 44,604,302 shares remained availabledagrant of future rights under our
1998 Employee Stock Purchase Plan as of JanuaB089, Under our 1998 Employee Stock Purchase Péaticipants are permitted to
purchase our common stock at a discount on cedttigs through payroll deductions within a determined purchase period. Accordin
these numbers are not determina

(2) This row represents the 2000 Nonstatutory Bduitentive Plan, the PortalPlayer, Inc. 2004 Stmdentive Plan and the PortalPlayer, Inc.
1999 Stock Option Plan, which are described be

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

(4) In March 2009, we completed a cash tender dffieoutstanding stock options in the aggregatewarhof 28,532,050 shares, or the
Tendered Options. The Tendered Options were catcalid became available for issuance under our RR0v
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2000 Nonstatutory Equity Incentive Plan

The 2000 Nonstatutory Equity Incentive Plan, or2880 Plan, provided for the grant of nonstatuiock options to employees,
directors, and consultants. The terms and exepeise of awards granted under the 2000 Plan arfodétin each optionee’s option agreement.
The term of nonstatutory stock options is eithgrogiten years. Grants made after May 8, 2003 gdigdrave six year terms. Until February
2004, options granted to new employees vestedaperiod of four years, with 25% of the sharesiagstne year from the date of grant and
the remaining 75% of the shares vesting quartery the next three years. During this same timegestock options granted to existing
employees generally would vest each quarter oVeuryear period from the date of grant. Beginnimgrebruary 2004, new employees’ initial
options vest quarterly over a three-year periodn®r to existing employees in recognition of perfance also vest over a three-year period,;
however, the option did not begin vesting until seeond anniversary of the date of grant, afteclvtime the option vests in quarterly
increments over the remaining one-year period. @dligean option terminates three months aftertémination of the optionee’s service to
NVIDIA. If the termination is due to the optior’s disability, the exercise period generally is aged to 12 months. If the termination is du
the optionees death or if the optionee dies within three moutisr his or her service terminates, the exenpes@d generally is extended to
months following death. We no longer make opticangs from this plan.

PortalPlayer, Inc. 2004 Stock Incentive Plan

We assumed the PortalPlayer, Inc. 2004 Stock Ihee/ian, or the 2004 Plan, and all related outitgnoptions in connection with our
acquisition of PortalPlayer, Inc., or PortalPlayerJanuary 2007. The 2004 Plan was adopted bR dnlPlayer stockholders in 2004. Each
option we assumed in connection with our acquisitibPortalPlayer has been converted into the tigipurchase that number of shares of
NVIDIA common stock determined by multiplying thember of shares of PortalPlayer common stock uypiterlsuch option by 0.3601 ai
then rounding down to the nearest whole numbehafes. The exercise price per share for each assopt®n has been similarly adjusted by
dividing the exercise price by 0.3601 and then dug up to the nearest whole cent. Vesting schedutel expiration dates for the assumed
options did not change. Under the 2004 Plan, optgiamerally vest as to 25% of the shares one ytrthe date of grant and as to 1/4@&f the
shares each month thereafter and expire ten yemamsthe date of grant. We no longer make optiomtgr&om this plan.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalPlayer1999 Stock Option Plan, or the 1999 Plan, wherompleted our acquisition of
PortalPlayer in January 2007. The 1999 Plan wasitated upon completion of PortalPlayer’s initiabfic offering of common stock in 2004.
Each option we assumed in connection with our aitipm of PortalPlayer has been converted intarithiet to purchase that number of shares
of NVIDIA common stock determined by multiplyingegmumber of shares of PortalPlayer common stocknlyidg such option by 0.3601 a
then rounding down to the nearest whole numbehafes. The exercise price per share for each assopten has been similarly adjusted by
dividing the exercise price by 0.3601 and then dug up to the nearest whole cent. Vesting schedue expiration dates did not change.
Under the 1999 Plan, options generally vest a$% @f the shares one year after the date of grahta to 1/48 of the shares each month
thereafter and expire ten years from the date arfitgr
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ADDITIONAL INFORMATION

R EVIEW OF T RANSACTIONS WITH R ELATED P ERSONS

It is our policy that all employees, officers aritedtors 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. Exceplistaissed below, we did not conduct
any transactions with related persons in fiscalR2@t would require disclosure in this proxy stagat or approval by the Audit Committee.

T RANSACTIONS WITH R ELATED P ERSONS

We have entered into indemnity agreements witheaecutive officers and directors which provide, agnother things, that we will
indemnify such executive officer or director, untlee circumstances and to the extent providedhierein, for expenses, damages, judgments,
fines and settlements he or she may be requirpeytén 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 agreemetitour future executive officers and directors.

See the section above entitlethployment, 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\dDIA.

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

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

Section 16(a) of the Securities Exchange Act of4l&@&Rjuires our executive officers, directors ang@es who own more than 10% of a
registered class of our equity securities to fiiéial reports of ownership and reports of charigesvnership of our common stock and other
equity securities with the SEC. Executive officatisectors and greater than 10% stockholders apgined by SEC regulations to 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 writegesentations that no other reports
were required, during the fiscal 2009, all Sectiéfa) filing requirements applicable to our exegaitfficers, directors and greater than 10%
beneficial owners were complied with; except th&bam 4, covering the acquisition of an aggregatelg700 shares of our common stock in
connection with becoming a co-trustee of his cleihd' trusts, was filed late by Mr. Jones.
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O THER M ATTERS

The Board knows of no other matters that will besgnted for consideration at the 2009 Annual Mgetfrany other matters are prope
brought before the 2009 Annual Meeting, it is thention of the persons named in the accompanyioxgypto vote on such matters in
accordance with their best judgment.

By Order of the Board of Directors

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

April 8, 2009

A CcOoPY OF OUR A NNUAL R EPORT ON F orM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 25, 2009as FILED WITH THE SEC IS BEING
FURNISHED TO STOCKHOLDERS CONCURRENTLY HEREWITH . STOCKHOLDERS MAY SUBMIT A WRITTEN REQUEST FOR AN ADD ITIONAL COPY OF THE
A NNUAL R EPORT ON F ORM 10-K FOR THE FISCAL YEAR ENDED J ANUARY 25, 200910 : | 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 OorM 10-K IF
SPECIFICALLY REQUESTED IN WRITING

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

44



Table of Contents

|E| LOGO

i

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 Sdata 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 SBottlevard
Turn left onto Scott Boulevard

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