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NVIDIA.

NVIDIA CORPORATION

Headquarters Meeting Location
2701 SAN TOMAS EXPRESSWAY 2800 SCOTT BOULEVARD
SANTA CLARA, CALIFORNIA 95050 SANTA CLARA, CALIFORNIA 95050

Online Location
www.virtualshareholdermeeting.com/NVIC

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 19, 2010

Dear Stockholder:

You are cordially invited to attend the AiahMeeting of Stockholders of NVIDIA Corporatiorhigh will take place on Wednesday,
May 19, 2010, at 9:00 a.m. pacific daylight timar, the following purposes:

1. To elect three directors nominated by the BoarDiodctors to hold office until our 2013 Annual Mgt of Stockholder:
described in the attached proxy statement.

2. To ratify the selection of PricewaterhouseCoopétB ks our independent registered public accourtingfor our fiscal year
ending January 30, 2011.

3. To conduct any other business properly broughtreetfte Annual Meeting

You can attend our 2010 Annual Meetingeénspn by going to Building E of our headquartecated at 2800 Scott Boulevard, Santa
Clara, California 95050. Please see the map aribleof the attached proxy statement for directtorBuilding E of our headquarters. In the
alternative, you can attend the Annual Meetingrenhind vote your shares and submit your questiesgrenically during the meeting by
visiting www.virtualshareholdermeeting.com/NVIDIA

The items of business are more fully désetiin the attached proxy statement. Only stocldrsldrho owned our stock at the close of
business on March 22, 2010 may vote at the 201@aAlINveeting or any adjournments, continuationsastponements of the meeting.

We are pleased to take advantage of the &&&urities and Exchange Commission rule thatallcompanies to furnish proxy materials to
their stockholders over the Internet. On or aboprtil’s, 2010, we mailed to our stockholders (ottheam those who previously requested
electronic or paper delivery) a Notice of InterAstilability of Proxy Materials, or the Notice, c@aining instructions on how to access our
proxy materials, including our proxy statement andual report. The Notice also instructs you on maccess your proxy card to vote over
the Internet. Your vote is important. Whether ot yau plan to attend the 2010 Annual MeetiRgEASE VOTE YOUR SHARES.

We look forward to seeing you at the 20Tthdal Meeting.

By Order of the Board of Directo

D!t Zomsac
[S)avidtM. Shannon
ecretary

Santa Clara, California
April 6, 2010

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting to be Held on May 19, 2010.
This Notice, Proxy Statement, our Annual Report oriForm 10-K and our Stockholder Letter
can be accessed electronically www.nvidia.com/prox
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NVIDIA CORPORATION

2701 San Tomas Expressway
Santa Clara, California 95050

Proxy Statement
For the 2010 Annual Meeting of Stockholders
May 19, 2010

QUESTIONS AND ANSWERS
Why am | receiving these materials?

Your proxy is being solicited on behalftbé Board of Directors, or the Board, of NVIDIA @oration, a Delaware corporation. Your
proxy is for use at our 2010 Annual Meeting of &twaders, or the 2010 Annual Meeting, to be helddednesday, May 19, 2010, at 9:00 ¢
pacific daylight time. This proxy statement contaimportant information regarding the 2010 Annuaéting, the proposals on which you are
being asked to vote, information you may find uséfudetermining how to vote and voting procedures.

How can | attend the 2010 Annual Meeting?
You can attend our 2010 Annual Meetingénspn or you can attend and participate via therhet.

Attending In Person. Our 2010 Annual Meeting will take place in Rliilg E of our headquarters located at 2800 ScattB@rd, Santa
Clara, California 95050. Our principal executivéicg#s are located at 2701 San Tomas Expresswaya &ara, California 95050, and our
telephone number is (408) 486-2000. Please semapeat the end of this proxy statement for diretito the 2010 Annual Meeting.

Attending and Participating OnlineWe are very pleased to allow our stockholdersoghortunity to attend our 2010 Annual Meeting via
the Internet this year atww.virtualshareholdermeeting.com/NVIDI&tockholders may vote and submit questions vditlending the meeting
on the Internet. You will need the 12-digit contnoimber included on your Notice or proxy card @fiyreceived a printed copy of the proxy
materials) to enter the meeting via the Internedtructions on how to attend and participate vélttternet, including how to demonstrate pr
of stock ownership, are postedvatiw.virtualshareholdermeeting.com/NVIDIA.

Non-stockholders can also listen to the #aiMeeting live atvww.virtualshareholdermeeting.com/NVIDIAn archived copy of the
webcast will be available atww.nvidia.com/proxyhrough June 4, 2010.

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 &&&urities and Exchange Commission, or SEC thaleallows companies to furnish their
proxy materials over the Internet. On or about A@r2010, we sent stockholders who own our comstook at the close of business on
March 22, 2010 (other than those who previouslyested electronic or paper delivery) a Notice ¢dédmet Availability of Proxy Materials, or
the Notice, containing instructions on how to asaasr proxy materials, including our proxy statetraamd our fiscal year 2010 annual report.
The Notice also instructs you on how to access pooxy card to vote over the Internet or by telepdhdn addition, the Notice contains
instructions on how to request a paper copy ofppory materials, including this proxy statement; fiscal year 2010 annual report and a form
of proxy card or voting instruction card. The Netialso provides instructions on how you can elecéteive future proxy materials
electronically or in printed form by mail. If youngcose to receive future proxy materials electrdhicgou will receive an email next year
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with instructions containing a link to the proxy t@dals and a link to the proxy voting site. Yolgaion to receive proxy materials
electronically or in printed form by mail will rermain effect until you terminate such election. Wadieve that this process allows us to provide
our stockholders with the information they needimore timely manner, while reducing the environtakimpact and lowering the costs of
printing and 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 jmesly requested to receive paper copies of theypneaterials with paper copies of the proxy
materials instead of a Notice. If you would likeremluce the environmental impact and the costsiiaedby us in mailing proxy materials, you
may elect to receive all future proxy materialslenically via email or the Internet.

If you make this election, you will receiga email message shortly after the proxy stateisarteased containing the Internet link to
access our Notice, proxy statement and annual tréeploe email also will include instructions for iray on the Internet.

In order to receive these materials eleitally, you must follow the applicable procedurddw:

Stockholders of Record.If you are a stockholder of record, you canag®oto receive our future proxy materials electalty by
following the instructions to vote on the Intera¢tWwww.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, yowcbanse to receive our future proxy materials etentally by visiting
www.icsdelivery.com/nvda.

Your choice to receive proxy materials &lagically will remain in effect until you contaour Investor Relations Department and tell us
otherwise. You may visit the Investor Relationstieecof our website avww.nvidia.com send an electronic mail message to
irelectronicdelivery@nvidia.corar contact our Investor Relations Department byl aia2701 San Tomas Expressway, Santa Clara, @zlifo
95050.

The SEC has enacted rules that permit usake available to stockholders electronic versifrthie proxy materials even if the
stockholder has not previously elected to recdigemhaterials in this manner. We have chosen thisrop connection with the 2010 Annual
Meeting, and if you have not previously requestetketeive 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 2010 Annual Meeting?

Stockholders of record at the close of bes$ on March 22, 2010, the record date, will li#¢les to vote at the 2010 Annual Meeting. On
each matter to be voted upon, stockholders havevateefor each share of NVIDIA common stock owngdshch stockholder as of March 22,
2010. On the record date, there were 569,017,18%slof common stock outstanding and entitled te.\ list of stockholders entitled to vc
at the 2010 Annual Meeting will be available at beadquarters, 2701 San Tomas Expressway, Santa Chdifornia for 10 days prior to the
2010 Annual Meeting. If you would like to view tBeckholder list, please call our Stock AdministatDepartment at (408) 486-2000 to
schedule an appointment.




Table of Contents
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 cloBbusiness on March 22, 2010 your shares weiistezgd directly
in your name with BNY Mellon Shareowner Services, wansfer agent.

Beneficial Owner. You are a beneficial owner if your shares wheekel through a broker or other nominee and nobir ypame at the
close of business on March 22, 2010. Being a beiaéhwner means that, like most of our stockhddgour shares are held in street name
your broker sends the Notice or the proxy matet@lgou. As a beneficial owner, your broker or eatheminee is the stockholder of recorc
your shares. You have the right to direct your kradn how to vote the shares in your account. Hewewecause you are not the stockholdt
record, if you would like to vote your shares imgm or online at the 2010 Annual Meeting you nultin a legally valid proxy from your
broker prior to the 2010 Annual Meeting. Becausa ohange in New York Stock Exchange, or NYSE,s;weur broker will not be able to
vote your shares on the election of directors wnllesy receive specific instructions from ydierefore, you MUST give your broker
instructions in order for your vote to be counted @ the proposal to elect directors. We strongly enagage you to vote.

What am | voting on?

. There are two matters scheduled for a vote:

1. To elect three directors nominated by the BoarDioéctors to hold office until our 2013 Annual Maegt of
Stockholders; and

2. To ratify the selection of PricewaterhouseCoopérB ks our independent registered public accouritingfor our fiscal
year ending January 30, 2011.

. In addition, you are entitled to vote on any otlmatters that are properly brought before the 20a0ual Meeting
How do | vote?

You may either votEOR any nominee to the Board, you m&ITHHOLD your vote for any nominee or you mABSTAIN from
voting for any nominee. For each other matter tedted on, you may voteOR or AGAINST or ABSTAIN from voting.

Stockholder of Record. If you are a stockholder of record, there arg fvays for you to vote your shares.

In Person. You may vote in person by coming to the 201Gdad Meeting. Even if you plan to attend the 20Xthéal Meeting, we ur¢
you to vote by proxy prior to the 2010 Annual Megtito ensure your vote is count

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

By Telephone or Internet. You may submit your proxy by following the insttions provided in the Notice to vote over theetnet. If
you received a printed version of the proxy mateiy mail, you may submit your proxy by followitige instructions provided with yo
proxy materials and on your proxy card to vote dherinternet or by telephone.

Beneficial Owner. If you are a beneficial owner, you should heaeeived a Notice or voting instructions from ytwoker. You should
follow the instructions in the Notice or voting tngctions in
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order to instruct your broker on how to vote yoliaies. The broker holding your shares may allowtgadeliver your voting instructions by
telephone or over the Internet. If your Notice oting instructions do not include telephone or ing instructions, please complete and return
your Notice or voting instructions promptly by madiilo vote in person or online at the 2010 Annuaklwey, you must obtain a valid pro

from your broker.

What is a broker non-vote?

Broker non-votes occur when a beneficiahemof shares held in "street name" does not gisglictions to the broker or nominee holding
the shares as to how to vote on matters deemedrtutime.” Generally, if shares are held in streshe, the beneficial owner of the shares is
entitled to give voting instructions to the brokemominee holding the shares. If the beneficiahemdoes not provide voting instructions, the
broker or nominee can still vote the shares witipeet to matters that are considered to be "roliting not with respect to "non-routine"
matters. Under the rules and interpretations oNKWSE, "non-routine" matters are matters that maystantially affect the rights or privileges
of stockholders, such as mergers, stockholder adp@nd, for the first time this year, under a mevendment to the NYSE rules, elections of
directors, even if not contested.

How are votes counted?

Votes will be counted by the inspector leicdon appointed for the 2010 Annual Meeting, wtith separately counfFOR votes,
AGAINST votes, abstentions and broker non-votes. With cegaProposal 1, the election of three memberaitdBoard named in this proxy
statement, you may withhold your vote for a paticmominee. The number WITHHOLD votes will also be counted by the inspector of
election. You may also choose to abstain. Sharepresent at the meeting, shares voAMBSTAIN and broker non-votes will have no effect
on the election of directors.

If you are a stockholder of record and yeturned a signed and dated proxy card without mgrany voting selections, your shares will
be voted=OR proposal numbers one and two. If any other madtpraperly presented at the 2010 Annual Meetirtgeeiden-Hsun Huang or
David M. Shannon as your proxy will vote your stsansing his best judgment.

May | change my vote after submitting my proxy?

Yes. If you are a stockholder of record, yoay revoke your proxy at any time before thelfume at the 2010 Annual Meeting in any ¢
of the following four ways:

. you may submit another properly completed proxy eeith a later date;

. you may send a written notice that you are revokiogr proxy to NVIDIA Corporation, 2701 San TomaspEessway, Santa
Clara, California 95050, Attention: General CoufSetretary;

. you may attend the 2010 Annual Meeting and votgeirson; or

. you may submit another proxy by telephone or Irdgegiter you have already provided an earlier proxy

What is the quorum requirement?

We need a quorum of stockholders to hold2®@10 Annual Meeting. A quorum exists when atfi@asajority of the outstanding shares
entitled to vote at the close of business on M222010 are represented at the 2010 Annual Meetthgr in person or by proxy. On the
record date, there were 569,017,105 shares of constock outstanding and entitled to vote, meanriag 284,508,553 shares must be
represented in person or by proxy to have a quorum.
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Your shares will be counted towards thergqooonly if you submit a valid proxy or vote at th@10 Annual Meeting. Abstentions and
broker non-votes will be counted towards the quoraquirement. If there is not a quorum, a majooityhe votes present at the 2010 Annual
Meeting may adjourn the 2010 Annual Meeting to haptlate.

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

We have adopted Bylaw provisions providioiga majority vote standard in non-contested @ast As the number of nominees properly
nominated for the 2010 Annual Meeting is the samtha number of directors to be elected, the 201Qual Meeting is a non-contested
election. Pursuant to our Bylaws, if the numbevatesWITHHELD with respect to a nominee exceeds the number eb#@R , then the
nominee is required to submit his resignation fargideration by our Board and our Nominating andpGrate Governance Committee.

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

The affirmative vote of a majority of shagresent in person or represented by proxy aritfeehto vote is required for the ratification of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm. If yodBSTAIN from voting, it will have the same effect
as anAGAINST vote. If you do not vote, it will have no effect.

How can | find out the results of the voting at the2010 Annual Meeting?

Preliminary voting results will be annouda the 2010 Annual Meeting. Final voting resulié be published in a current report on
Form 8-K, which will be filed with the SEC by May22010.

Who is paying for this proxy solicitation?

We will pay the entire cost of solicitingogies. Our directors and employees may also $qroxies in person, by telephone, by mail, by
Internet or by other means of communication. Doeztind employees will not be paid any additiolmahpensation for soliciting proxies. We
may also reimburse brokerage firms, banks and athents for the cost of forwarding proxy matertalbeneficial owners.

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

If you received more than one Notice ol $elt of proxy materials then your shares are eitbgistered in more than one name or are held
in different accounts. Please complete, sign andme2ach Notice or proxy card to ensure thatfajlour shares are voted. If you would like to
modify your instructions so that you receive ondidor proxy card for each account or name, pleaséact your broker.

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 comepand intermediaries, such as brokers, to gdtisfdelivery requirements for Notices and
proxy materials with respect to two or more stodlbos sharing the same address by delivering desiMgtice 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 full set of proxy materials to those aekfres with multiple stockholders unless we recetoedrary instructions from any stockholt
at that address. This practice, known as "housétmldallows us to satisfy the requirements forivdeing Notices or proxy materials with
respect to two or more stockholders sharing theesaadress by delivering a single copy
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of these documents. Householding helps to reducerinting and postage costs, reduces the amoumniadfyou receive and helps to preserve
the environment.

If you currently receive multiple copiestbé Notice or proxy materials at your addresswaadld like to request "householding" of your
communications, please contact your broker. Oncehave elected "householding™” of your communicajdhouseholding” will continue un
you are notified otherwise or until you revoke yoonsent. If any stockholder residing at such airess wishes to receive a separate s
documents, they may telephone our Stock AdministmaDepartment at (408) 486-2000 or write to owcktAdministration 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 y@aroxy materials, your proposal must be submittedriting by December 7, 2010 to NVIDIA
Corporation, 2701 San Tomas Expressway, Santa,@atdornia 95050, Attention: General Counsel/S¢ary and must comply with all
applicable requirements of Rule 14a-8 promulgatatbuthe Securities Exchange Act of 1934, as anterfigou wish to submit a proposal
that is not to be included in next year's proxyemats, but that may be considered at the 2011 Ahkeeting, you must do so in writing
following the above instructions not later than these of business on December 7, 2010, and nli¢retdran the close of business on
November 7, 2010. We also advise you to reviewBydaws, which contain additional requirements akamitance notice of stockholc
proposals and director nominations, including tifeént notice submission date requirements inetent that we do not hold our 2011
Annual Meeting between April 19, 2011 and June2d,1.

Can | view these proxy materials on the NVIDIA webge?

Yes. This proxy statement is posted onlovestor Relations website @tvw.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 8102 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 classesisgrstaggered three year terms. At the 2010 Anhlesdting, our stockholders will elect three
directors to serve until our 2013 annual meetingtotkholders. Messrs. Gaither, Huang and Seawnebwarently directors and were previot
elected by our stockholders. Our Nominating andpo@rate Governance Committee reviewed the qualifioatof each of the nominees for
election and unanimously recommended that eachmembe submitted for election to the Board. OurrBa@gproved the recommendation at
its meeting held on March 16, 2010. If electechat2010 Annual Meeting, each of the nominees wilvs until the 2013 annual meeting of
stockholders and until his successor is electeappointed.

The Board expects the nominees will belakibe for election. If a nominee declines or ishirdo act as 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 moFOR votes thatWITHHOLD votes.

The Nominating and Corporate Governance @ittae is responsible for reviewing, assessingrandmmending members to the Board
for approval. The Nominating and Corporate GoveceaBommittee has not established specific minimge) aducation, experience or skill
requirements for potential members. In generalNbminating and Corporate Governance Committeeidersnumerous diverse factors, s
as the nominee's: independence; personal and pimfas judgment and integrity; high-level managetexperience necessary to oversee and
direct our business; professional and industry Kedge; collegiality; financial expertise; desiratyilas a member of any committees of the
Board; willingness and ability to devote substdritiae and effort to Board responsibilities; exjpade and the interplay with the experience of
other Board members; and ability to representrterésts of the stockholders as a whole ratherspenial interest groups or constituencies. In
the case of an incumbent director whose term af®f6 set to expire, the Nominating and Corpotteernance Committee also reviews this
director's overall service to NVIDIA during his ber term, including the number of meetings attentiaa| of participation and quality of
performance. The Nominating and Corporate Govem&uammittee values diversity as a factor in salgatiominees to serve on the Board.
Although the Nominating and Corporate Governance@dtee does not have a specific policy on divgrsite committee considers the
criteria noted above in selecting nominees foradmes, including members from diverse backgrountle eombine a broad spectrum of
experience and expertise.

The priorities and emphasis of the Nomimgtind Corporate Governance Committee and of tleedwith regard to the above factors
change from time to time to take into account clearig our business and other trends, as well agdtifolio of skills and experience of curn
and prospective Board members. The Nominating amwg@ate Governance Committee and the Board pedtidireview and assess the
continued relevance of and emphasis on these ftdatetermine if they are effective in helping&tisfy the Board's goal of creating and
sustaining a Board that can appropriately suppudta@versee our business.

Listed below are key skills and experieticd the Nominating and Corporate Governance Coteendnd Board consider important for
directors to have in light of our current businasd structure. The directors' biographies note eaelgtor's relevant experience, qualifications,
and skills relative to this list as of the datehi$ proxy statement.

. Senior Management and Operating Experiel Directors who have served in senior leadershgtipms are important to us,
they bring insight to constructively review andesssour operating plan and business strategy.
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. Industry and Technical ExpertiseBecause we are a technology, hardware and seftwravider, education or experience in
relevant technology is useful in understandingresearch and development efforts, competing tedgies, the various
products and processes that we develop and thestsarkwhich we compete.

. Financial Expertise. Knowledge of accounting and financial reportimggesses is important because it assists our diseict
understanding, advising and overseeing our findnegorting and internal controls.

. Public Company Board ExperienceDirectors who have served on boards of direabther public companies have corporate
governance experience, a deep understanding oblhand responsibilities of the Board and insigtd matters being handled
by our Board.

. Legal Expertise. Directors who have legal education and experieaceassist the Board in fulfilling its responstiak related
to the oversight of our legal and regulatory cowrapdie.

. Understanding of Our People and Produc Directors who have an understanding of our peapéproducts are important
us.

Nominees for Election for a Three-Year Term Expirirg at our 2013 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 untly 2000 and senior counsel to the firm
from July 2000 to 2003. Prior to beginning his lpsactice with the firm in 1969, Mr. Gaither senesla law clerk to The Honorable Earl
Warren, Chief Justice of the United States Suprémeart, special assistant to the Assistant Attoi@eyeral in the United States Department of
Justice and staff assistant to the President dftlieed States, Lyndon Johnson. Mr. Gaither isrenfy president of the Board of Trustees at
Stanford University, former vice chairman of theatw of directors of The William and Flora Hewletidhdation and immediate past chairman
of the Board of Trustees of The Carnegie Endowrfarinternational Peace. Mr. Gaither holds a BrAEconomics from Princeton University
and a J.D. degree from Stanford University Law $tho

Mr. Gaither's broad experience ranges fvemture capital investments in early-stage tectgyottompanies to extensive and varied
experience in legal affairs. Through his role agmature capitalist, Mr. Gaither brings to the Bohtsiness acumen and expertise in corporate
strategy development. As a result of his experiesca partner in a large law firm, Mr. Gaither bario the Board varied experience in legal
affairs and corporate governance experience asaselh understanding of the role and responsdsliif a board of directors. Mr. Gaither also
has a deep understanding of our people, produystsations and strategic direction which he acquinezt 12 years of service as a member of
our Board. The Board believes that these skillstaigdexperience and track record position himetovas NVIDIA well.

Jen-Hsun Huang co-founded NVIDIA in April 1993 and has served sirthat time as our president and chief executifieasf 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 businessrasjtonsible for LSI's "system-on-a-chip" stratdgym 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.

Mr. Huang is one of the semiconductor indds most respected executives, having led NVIEr#n a start-up to the world's leader in
visual and parallel computing. Under his guidamee have shown consistent innovation and sharp ¢éxegumarked by products that have
gained strong market share, even as many comeliene left the marketplace. Mr. Huang has a dedprstanding of
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our products, people, operations and strategictiine which he acquired over the 17 year periodesico-founding NVIDIA in 1993. The
Board believes that these leadership skills arslghccessful track record position him to serve DN¥Xlwell.

A. Brooke Seawell has been a venture partner with New Enterprise datxs, a venture capital investment firm, singeuday 2005. Frol
February 2000 to December 2004, Mr. Seawell waartn@r with Technology Crossover Ventures, a ventapital investment firm. From
1997 to 1998, Mr. Seawell was executive vice presidf NetDynamics, Inc., an application servetwafe company, which was acquired by
Sun Microsystems, Inc. From 1991 to 1997, Mr. Sdlamas senior vice president and chief financidlogfr of Synopsys, Inc., an electronic
design automation software company. Mr. Seawelleseon the board of directors of Informatica Cogpion, a data integration software
company, Glu Mobile, Inc., a publisher of mobilevgss, and several privately-held companies. Mr. 8dalso serves on the Management
Board of the Stanford Graduate School of BusingssSeawell holds a B.A. degree in Economics antaB.A. degree in Finance from
Stanford University.

Mr. Seawell brings to the Board substariti@ncial expertise that includes extensive knalgke of the complex financial and operational
issues facing large companies, and a deep undéinstaof accounting principles and financial repagtrules and regulations. He acquired this
knowledge in the course of serving as the chiefrfaial officer of a global technology company, wingkas a venture capitalist, and serving as
a member of the audit committees of boards of threwf two other public companies. Mr. Seawelbdias a deep understanding of our
people, products, operations and strategic dinectidich he acquired over 13 years of service mgmber of our Board. The Board believes
that these skills and this experience and tracreeposition him to serve NVIDIA well.

THE BOARD RECOMMENDSA VOTE IN FAVOR OF THE ELECTION
TO THE BOARD OF EACH NAMED NOMINEE.
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPOR ATE GOVERNANCE

The following is information for each ofettmembers of our Board as of the date of this pstatement.

Expiration
Name Position with NVIDIA Age Director Since of Term
James C. Gaithe Director 72 December 199 201(
Jer-Hsun Huanc Chief Executive Officer 47 April 1993 201C

President and Directc

A. Brooke Seawel Director 62 December 199 201(
Harvey C. Jone Director 57 November 199: 2011
William J. Miller Lead Directol 64 November 199: 2011
Tench Coxe Director 52 June 199: 2012
Mark L. Perry Director 54 May 2005 201z
Mark A. Steven: Director 50 September 2008 2012
* Mr. Stevens previously served as a member of oar@&rom June 1993 until June 2006.

The brief biographies below include infotiog, as of the date of this proxy statement, réigarthe specific and particular experience,
qualifications, attributes or skills of each dircthat led the Nominating and Corporate Govern&Zm@mittee to believe that that director
should continue to serve on the Board. Howeveh eithe members of the Nominating and CorporateeBance Committee may have a
variety of reasons why he believes a particulas@emould be an appropriate nominee for the Baand,these views may differ from the
views of other members.

Directors Continuing in Office until our 2011 Annual Meeting

Harvey C. Jonesis the chairman of the board of directors of Teoailnc., a privately-held company he co-founded987. Tensilica
designs and licenses application-specific microgseors for use in high-volume embedded systems Becember 1987 through February
1998, Mr. Jones held various positions at Synogsygs, an electronic design automation software gamy, where he served as chief executive
officer through January 1994 and as executive ofairof the board of directors until February 1928or to Synopsys, Mr. Jones served as
president and chief executive officer of Daisy &yss Corporation, a computer-aided engineering cagntfeat he co-founded in 1981.

Mr. Jones served on the board of directors of ViRinkr Systems, Inc., an embedded software andcssryrovider, from 2004 to 2009.
Mr. Jones holds a B.S. degree in Mathematics amdpDeer Sciences from Georgetown University and aB.Megree in Management from
Massachusetts Institute of Technology.

Through his experiences as chairman aref eliecutive officer of a large global technologynpany and as cimunder of two technolo¢
companies, Mr. Jones brings to the Board an inkdleppwledge of the technology industry, significaperating experience, expertise in
corporate strategy development, financial experbissiness acumen and insight into current andgngebusiness trends. Mr. Jones also has &
deep understanding of our people, products, opaigtind strategic direction, which he acquired dveyears of service as a member of our
Board. The Board believes that these skills arslékperience and track record position him to sBIVEDIA well.

William J. Miller has served as an independent board member forabeeenpanies and has been an occasional constdtaateral
technology companies since October 1999. From A®96 through October 1999, Mr. Miller was chieéeutive officer and chairman of the
board of directors of Avid Technology, Inc., a pier of digital tools for multimedia. Mr. Miller ab served as president of Avid Technology
from September 1996 through October 1999. From M&892 to October 1995, Mr. Miller served as cleiedécutive officer of Quantum
Corporation, a mass storage company. He was
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a member of the board of directors of Quantum,@hndirman thereof, from May 1992 and September 183Rectively, to August 1995. Fr
1981 to March 1992, he served in various positatnSontrol Data Corporation, a supplier of comptiadware, software and services, most
recently as executive vice president and presidefia;mation services. Mr. Miller serves on the twbaf directors of Waters Corporation, a
scientific instrument manufacturing company, Digim&orporation, a developer and supplier of se@eatification products and digital
watermarking technology, and Glu Mobile, Inc., d&@lsher of mobile games. Mr. Miller served on tleakd of directors of Overland

Storage, Inc. from 2006 to 2009 and Viewsonic Caapon from 2004 to 2008. Mr. Miller holds B.A. add. degrees from the University of
Minnesota.

Through his experiences as chief execudffieer of two publicly-traded technology compana®d as a business consultant to technology
companies, Mr. Miller brings to the Board an in-tfeknowledge of the technology industry, signifitaperating experience, expertise in
corporate strategy development, financial experbisginess acumen and insight into current andgingebusiness trends. Additionally,

Mr. Miller's service on boards of directors of atipeiblic companies and his varied experience ialleffairs provides him with considerable
corporate governance experience, an understanélihg oole and responsibilities of a public comp#&agard of directors and insight into
matters being handled by our Board. Mr. Miller aiss a deep understanding of our people, prodogsations and strategic direction, which
he acquired over 16 years of service as a memhmurdBoard. The Board believes that these skiltsthis experience and track record posi
him to serve NVIDIA well.

Directors Continuing in Office until our 2012 Annual Meeting

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

Mr. Coxe has 23 years of experience asadg-stage venture capital investor, principallyttie technology industry. He has been a
primary investor in and served on the board ofalines of several companies. This experience hasged Mr. Coxe with a deep understanc
of the technology industry and the drivers of stuwal change and high-growth opportunities in tedbgy. He has also gained significant
financial expertise and experience formulating coage strategy. Mr. Coxe's service on boards @fctlirs of other public companies provides
him with considerable experience about the besitioes of effective boards. Mr. Coxe also has gdewlerstanding of our people and
products, which he acquired over 17 years of seraica member of our Board. The Board believesthieat skills and this experience and
track record position him to serve NVIDIA well.

Mark L. Perry currently serves as the president and chief exexofficer and a member of the board of directdr&erovance Inc., a
biopharmaceutical company. Prior to joining Aerosain February 2007, Mr. Perry served as the sdnisiness advisor for Gilead
Sciences, Inc., a biopharmaceutical company. MiryReas an executive officer of Gilead from Julyo#o April 2004, serving in a variety of
capacities, including general counsel, chief finanafficer and most recently, executive vice pdesit of operations, responsible for worldwide
sales and marketing, legal, manufacturing andif@s] From September 1981 to June 1994, Mr. Rgay with the law firm Cooley Godward
Kronish LLP in San Francisco and Palo Alto, Califie;; serving as a partner of the firm from 1987lur&94. From 2003 to 2009, Mr. Perry
served as a member of the board of directors oeMy¥nc. Mr. Perry holds a B.A. degree in Histéngm the University of California,
Berkeley and a J.D. degree from the University alifGrnia, Davis.
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Through his experience as chief financféiter of a large biotechnology company, Mr. Peborings to the Board substantial financial
expertise that includes extensive knowledge ottiraplex financial and operational issues facingdazompanies, and a deep understandit
accounting principles and financial reporting rudesl regulations. Mr. Perry has also gained sicgnifi operating experience, expertise in
corporate strategy development and business actrorarserving as the chief executive officer andoeize vice president of operations at
different companies. As a result of his experieas@ partner in a large law firm and as generatselwf a large biopharmaceutical company,
Mr. Perry brings to the Board varied experienckegal affairs and corporate governance experiesseedl as a deep understanding of the role
and responsibilities of a board of directors. Ididdn, Mr. Perry's service on boards of directofsther public companies has provided him
with considerable experience about the best pescti€ effective boards. The Board believes thagdtskills and this experience and track
record position him to serve NVIDIA well.

Mark A. Stevens has been a managing member of Sequoia Capitahtareecapital investment firm, since March 1993oPto 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 curreatiyves on the boards of several
privately-held companies. He also serves as a @eusftthe University of Southern California and igart-time lecturer at the Stanford
University Graduate School of Business. Mr. Steveolds a B.S.E.E. degree, a B.A. degree in Ecorand an M.S. degree in Computer
Engineering from the University of Southern Califiarand an M.B.A. degree from Harvard Business 8cho

Mr. Stevens has 21 years of experiencen &ndy-stage venture capital investor, principailyhe technology industry. He has been a
primary investor in and has served on the boadlirettors of several companies. This experiencephagded a deep understanding of the
technology industry, and the drivers of structateinge and high-growth opportunities in technoldtgy.has also gained significant experience
overseeing corporate strategy and assessing oppmsins. Mr. Stevens also has a deep understaoflmg people, products, operations and
strategic direction, which he acquired by servingoar Board from 1993-2006 and from 2008 to the ddithe filing of this proxy statement.
The Board believes that these skills and this @&pee and track record position him to serve NVIIVAII.

Independence of the Members of the Board of Directs

Our corporate governance policies, as supphted to date, or the Corporate Governance Psliquire our Board to affirmatively
determine that at least 75% of our directors dohaee a relationship that would interfere with thedercise of independent judgment in
carrying out their responsibilities and meet arheotgualification requirements required by the SB@ The NASDAQ Stock Market LLC, or
NASDAQ. This 75% threshold is higher than the migyahreshold required by NASDAQ's rules and regjalss. In addition, to be deem
"independent” in any calendar year, directors of DA must comply with NASDAQ Rules regarding thedependence of directors with the
following heightened standards: (i) with respecNtdSDAQ Rule 5605(a)(2)(B), the dollar thresholdasered from $120,000 to $100,000;
and (ii) with respect to NASDAQ Rule 5605(a)(2)(Ehe percentage and dollar threshold is reduceither 2% of the recipients' consolidated
gross revenues for that year, or $60,000, whichisvgreater.

After considering all relevant relationshignd transactions, the Board determined all mesriifehe Board are "independent" as defined
by NASDAQ's rules and regulations, except for Bun Huang, our president and chief executive effi¢hus, as of the date of the mailing
this proxy statement, 87.5% of the members of amarB are independent. The Board also determinédlh@members of our Audit,
Compensation and Nominating and Corporate Govem@anmittees are independent under applicable NAQD#ting standards.
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Board Leadership Structure

Our Bylaws and Corporate Governance Pdipgrmit the roles of chairman of the board andfatecutive officer to be filled by the
same or different individuals. This allows the Bib#8exibility to determine whether the two rolesositd be combined or separated based upon
our needs and the Board's assessment of its Iééplémsm time to time. The Board believes that siackholders are best served at this time by
not having a chairman of the board and by havitepd independent director, or Lead Director.

In the absence of a chairman of the baardCorporate Governance Policies provide thatchief executive officer has primary
responsibility for preparing the agendas for Baaektings. Our chief executive officer also presiolesr the portion of the meetings of the
Board where he is present.

Given that we do not have a chairman otib&rd, the Board believes that a Lead Directanigntegral part of our Board structure and a
critical aspect of effective corporate governarfide independent directors consider the role aniydason of the Lead Director on an annual
basis. Mr. Miller has been our Lead Director siay 2009. Mr. Miller brings considerable skills aexperience, as describedRnoposal 1-
Election of Directorsabove, to the role. In addition, Mr. Miller is Chaif our Nominating and Corporate Governance Cotemjtwhich afford
him increased engagement with Board governanceamgosition. Our Lead Director has significant sgibilities, which are set forth in o
Corporate Governance Policies, and include, irt part

. determining an appropriate schedule of Board megstiseeking to ensure that the independent merob#ite Board cal
perform their duties responsibly while not interfigrwith the flow of our operations;

. working independently or with our chief executiviiaer, seeking input from all directors, as wedlthe chief executive officer
and other relevant management, as to the prepamttithe agendas for Board and committee meetings;

. advising the Board on a regular basis as to thétguguantity and timeliness of the flow of infoation requested by the Board
from our management with the goal of providing wisatecessary for the independent members of tlaedRto effectively and
responsibly perform their duties, and, althoughroanagement is responsible for the preparationatérials for the Board, the
Lead Director may specifically request the inclusad certain material; and

. coordinating, developing the agenda for, and maitey@&xecutive sessions of the independent mendjere Board, and acting
as principal liaison between the independent mesbiethe Board and the chief executive officer ensitive issues.

As discussed above, a substantial porti@upBoard is comprised of independent directdte active involvement of the independent
directors, combined with the qualifications andhifigant responsibilities of our Lead Director, gide balance on the Board and promote
strong, independent oversight of our managemena#ads.

Role of the Board in Risk Oversight

One of the Board's key functions is infochoeversight of our risk management process. Theddaes not have a standing risk
management committee, but rather administers théssi@ght function directly through the Board astole, as well as through various Board
standing committees that address risks inherethigim respective areas of oversight. In particubar, Board is responsible for monitoring and
assessing strategic risk exposure, our Audit Cotemtias the responsibility to consider and disoussnajor financial risk exposures and the
steps our management has taken to monitor andotonése exposures. The Audit Committee also montompliance with legal and
regulatory requirements and oversees the perforenaheour internal audit function. Our Nominating
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and Corporate Governance Committee monitors tree@feness of our anonymous tip process and caggmvernance guidelines, including
whether they are successful in preventing illegaiproper liability-creating conduct. Our Competiza Committee assesses and monitors
whether any of our compensation policies and progrhas the potential to encourage excessive riskea

The full Board (or the appropriate commdtie the case of risks that are under the purviesvgarticular committee) receives reports on
risk facing NVIDIA from our chief executive officer the appropriate "risk owner" within NVIDIA taable it to understand our risk
identification, risk management and risk mitigatgirategies. When a committee receives the refherighairman of the relevant committee
reports on the discussion to the full Board dutimg committee reports portion of the next Board tmgeHowever, it is the responsibility of
the committee chairs to report findings regardiragarial risk exposures to the Board as quickly@ssibple.

Audit Committee Financial Experts

The Board has determined that each of MeSsawell and Perry satisfy the criteria adoptethb SEC to serve as an "audit committee
financial expert" within the meaning of the SECesll

Corporate Governance Policies of the Board of Dirgors

The Board has documented our governanaigea by adopting Corporate Governance Policiesfure that the 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 Pekatforth the practices the Board follows witbpect to board composition and
selection, regular evaluations of the Board andatamittees, board meetings and involvement ofasenanagement, chief executive officer
performance evaluation, and board committees angpeasation. Our Corporate Governance Policies reaydwed under Corporate
Governance in the Investor Relations section ofveelysite atvww.nvidia.com

Executive Sessions of the Board

As required under NASDAQ's listing standaralur independent directors have in the past alhdantinue to meet regularly in scheduled
executive sessions at which only independent directre present. In fiscal year 2010, our indepedieectors met in executive session at
three of the four regularly scheduled Board mesating

In addition, independent directors havéhmpast and will continue to meet regularly inestiled executive session with our chief
executive officer. In fiscal year 2010, our indegent directors met in executive session with ouefatxecutive officer at three of the four
regularly scheduled Board meetings.

Director Attendance at Annual Meeting

We do not have a formal policy regardingrdance by members of the Board at our annualimgsetWe generally schedule a Board
meeting in conjunction with our annual meetings arpect that all of our directors will attend eacmual meeting, absent a valid reason. All
our Board members, except Mr. Seawell, attende®008 Annual Meeting.

Board Self-Assessments

The Nominating and Corporate Governance i@itiee oversees an annual evaluation process, heaeh director evaluates the Board
as a whole and each member of the standing conemittethe Board evaluates the committees on wheabrtshe serves. After these
evaluations are complete,
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the results are discussed by the Board and eachittea and with each individual director, as apdie, and, if necessary, action plans are
developed.

Director Education

The Board believes that director educaisantegral to Board and committee performanceeffettiveness. Directors are expected to
participate in continuing educational programsrigien to maintain the necessary level of expertigeerform their responsibilities as directors.
In fiscal year 2010, we engaged the Stanford DarstCollege, which is affiliated with the Stanfdddiversity Law School, to create an
individualized continuing education program for @gard members. Each of directors completed tlgistdiour continuing education program
in fiscal year 2010, except Mr. Seawell who attehsie of the eight hours. However, Mr. Seawell bagviously attended the Stanford
Directors' College in 2008.

Director Stock Ownership Guidelines

The Board believes that directors shoulld losignificant equity interest in NVIDIA. Our Qmorate Governance Policies require each
director to hold at least 25,000 shares of our comstock during the period in which he or she seasa director, unless our Nominating and
Corporate Governance Committee waives the requinerii@e 25,000 shares may include vested but uneeer stock options. Directors will
have 18 months from the date that they becometdir®to reach the ownership threshold. Each ofdirectors currently meets the stock
ownership requirement. The stock ownership guiésliare intended to further align director intergstk stockholder interests.

Outside Advisors

The Board and each of its principal comeeist may retain outside advisors and consultartteofchoosing at our expense. The Board
need not obtain management's consent to retaifdewdvisors. In addition, the principal committeegd not obtain either the Board's or
management's consent to retain outside advisors.

Code of Conduct

We have a Worldwide Code of Conduct thatliep to all of our executive officers, directorsdeemployees, including our principal
executive officer and principal financial and aceting officer. We also have a Financial Team Cofd€anduct 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@ateernance in the Investor Relations section ofveglysite atvww.nvidia.com If we
make any amendments to the Worldwide Code of Carmtuithe Financial Team Code of Conduct or gragtwaiver from a provision of
either code to any executive officer or directoe, will promptly disclose the nature of the amendhwerwaiver on our website.

Conflicts of Interest

We expect our directors, executives, angleyees to conduct themselves with the highestedegf integrity, ethics, and honesty. Our
credibility and reputation depend upon the goodjindnt, ethical standards and personal integrisach director, executive, and employee. In
order to better protect us and our stockholdersiaegalarly review our Code of Conduct and relatelicges to ensure that they provide clear
guidance to our directors, executives, and empkyee
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Corporate Hotline

We have established a corporate hotliner@pd by a third party) to allow any employeedofidentially and anonymously lodge a
complaint about any accounting, internal contratjiing or other matters of concern (unless prabibby local privacy laws for employees
located in the European Union).

Stockholder Communications with the Board of Direcors

Stockholders who wish to communicate whith Board regarding nominations of directors or pthatters may do so by sending written
communications addressed to David M. Shannon, exretary, at NVIDIA Corporation, 2701 San Tomas iesgway, Santa Clara, California
95050. All stockholder communications we receiwet #ire addressed to the Board will be compiledusysecretary. If no particular director is
named, letters will be forwarded, depending onsthigiect matter, to the Chair of the Audit, Compé&nseor Nominating and Corporate
Governance Committee.

Nomination of Directors

The Nominating and Corporate Governance i@ittae identifies, reviews and evaluates candid@tagrve as directors and recommends
candidates for election to the Board. The Nomirgaéind Corporate Governance Committee uses its netwa@ontacts to compile a list of
potential candidates, but may also engage a piofedssearch firm. The Nominating and Corporate &onance Committee conducts any
appropriate and necessary inquiries into the backgts and qualifications of possible candidatesr &vnsidering the function and needs of
Board. The Nominating and Corporate Governance Citieermeets to discuss and consider the candidptakfications and then selects a
nominee for recommendation to the Board. For arteggtion of the factors the Nominating and Corpe@abvernance Committee considers
when evaluating candidates and the Board as a wplelase seBroposal 1- Election of Directorabove.

The Nominating and Corporate Governance i@ittee evaluates candidates proposed by stocktsldsing the same criteria as it uses for
other candidates. Matters put forth by our stocttrd 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 GoveraadCommittee will give serious
consideration to all such matters and will makel@termination in accordance with its charter goplieable laws. Stockholders seeking to
recommend a prospective nominee should follownis&ctions under the headi8gockholder Communications with the Board of Divest
Stockholder submissions must include the full nafthe proposed nominee, a description of the pegmominee's business experience f
least the previous five years, complete biographidarmation, a description of the proposed nomiaejualifications as a director and a
representation that the nominating stockholderiderzeficial 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 Goveraa@ommittee did not receive any
stockholder nominations during fiscal year 2010.
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Majority Vote Standard

As a part of our continuing process of emireg our corporate governance procedures ancbtade our stockholders 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 nowwjate that in a non-contested election if the vai@stFOR an incumbent director do not
exceed the number of votéd THHELD , such incumbent director shall promptly tenderrbgnation to the Board. The Nominating and
Corporate Governance Committee will review thewinstances surrounding tiél THHELD vote and promptly make a recommendation to
the Board on whether to accept or reject the resign or whether other action should be taken. &king its decision, the Board will evaluate
the best interests of NVIDIA and our stockholderd @ill consider all factors and relevant infornagiti The Board will act on the Nominating
and Corporate Governance Committee's recommendatidmpublicly disclose its decision and the ratierteehind it within 90 days from the
date of certification of the stockholder vote. Tteector who tenders his resignation will not papate in the Board's or the Nominating and
Corporate Governance Committee's decisions. Imgested election, which is an election in whichtihenber of nominees exceeds the nur
of directors to be elected, our directors will bected by a plurality of the shares representquenson or by proxy at any such meeting and
entitled to vote on the election of directors atttimeeting.

Board Meeting Information

The Board met six times during fiscal y2atO0. In addition, during fiscal year 2010, the Bbleld a two-day meeting, during which the
Board discussed the strategic direction of NVID&Xplored and discussed new business opportunitigshee product roadmap, and addressed
possible challenges facing NVIDIA. We expect eada8l member to attend each meeting of the Boardrendommittees on which he sen
In fiscal year 2010, each Board member attended @i5&tore of the meetings of the Board and of eachroittee on which he served.

Committees of the Board of Directors

The Board has three standing committeeguatit Committee, a Compensation Committee and miNating and Corporate Governance
Committee. Each of these committees operates undeitten charter, which may be viewed under CaapGovernance in the Investor
Relations section of our websitevatvw.nvidia.com

In fiscal year 2006, the Board concludeat thaving our directors rotate and serve on diffecemmittees provides 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 istenghake periodic rotations in the future.
On February 5, 2009, the Nominating and Corporatee@ance Committee
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examined the composition and chairmanship of ther@e committees and recommended certain rotatiotiee full Board for fiscal year 201
as described below.

Committees and

Current Membership Number of Meetings Held During Fiscal Year 2010 andCommittee Functions
Audit Meetings: 8
Fiscal Year 201( Written Consents: 1
Mark L. Perry* . oversees our corporate accounting and financialrteyy process
A. Brooke Seawell . oversees our internal audit function;
Tench Coxe . evaluates the performance of and asséissegialifications of our independent registereblisltaccounting
James C. Gaither** firm;

determines and approves the engagemeéheafdependent registered public accounting firm;
determines whether to retain or terminheexisting independent registered public accogrfirm or to
appoint and engage a new independent registerdit paibounting firm;
. reviews and approves the retention ofitdependent registered public accounting firm tdqren any
proposed permissible non-audit services;
. confers with management and our indepenasyistered public accounting firm regarding tffe@iveness
of internal control over financial reporting;
. discusses with management and the indepemdgistered public accounting firm the resuftthe annual
audit and the results of our quarterly financiatasments
. reviews the financial statements tonwtuded in our annual report;
. reviews earnings press releases, as wéfleasubstance of financial information and egsiguidance
provided to analysts and rating agencies on ourteya earnings calls;
. prepares the report required to be inaugethe SEC rules in our annual proxy statemertrotual Report
on Form 10-K; and
. establishes procedures for the receipgntsn and treatment of complaints we receive ndigg accounting,
internal accounting controls or auditing matterd #re confidential and anonymous submission by eygas
of concerns regarding questionable accounting ditiag matters
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Committees and
Current Membership

Number of Meetings Held During Fiscal Year 2010 an€Committee Functions

Compensation
Fiscal Year 201(
Mark A. Stevens*
William J. Miller
Harvey C. Jones
James C. Gaither***

Nominating and
Corporate Governance
Fiscal Year 201(
William J. Miller*
James C. Gaither
Harvey C. Jones

Mark A. Stevens**

Meetings: 8
Written Consent: 2

reviews and approves our overall comptos strategy and policies;

reviews and recommends to the Board timepemsation of our Board members;

reviews and approves the compensatioro#ner terms of employment of our chief executiviécef and
other executive officers;

reviews and approves corporate performgoeds and objectives relevant to the compensatiaur
executive officers and other senior management;

reviews and approves written performarmagifor our chief executive officer relevant te tompensation
of our chief executive officer;

reviews and approves the disclosure cnathin Compensation Discussion and Analysis andiders
whether to recommend that it be included in thxpsiatement and Annual Report on Form 10-K;
administers our stock option and purchase planghla compensation plans and other similar programnd

may form and delegate authority to subcdbes as appropriate, including, but not limitedéa
subcommittee composed of one of more members d3dlaed.

Meetings: 3
Written Consents: 1

identifies, reviews and evaluates caattigl to serve as directors;

recommends candidates for election toBnard;

makes recommendations to the Board reggrchmmittee membership;

assesses the performance of the Boaritsindmmittees;

reviews and assesses our corporate gavegrnainciples and practices;

approves related party transactions; and

establishes procedures for the receipt, retentiohtizatment of complaints we receive regardindptions of
our code of conduc

* Committee Chairperson

*x Joined the committee effective immediately follogriour 2009 Annual Meeting in connection with ouripdic committee member

rotation.

el Ceased serving on the committee effective immelgiédowing our 2009 Annual Meeting in connectianth our periodic committee

member rotation

In addition to our three standing commitaa August 2007 the Board formed a Special LitagaCommittee to investigate, evaluate, and
make a determination as to how we should proceddrespect to the claims and allegations assemtedrtain derivative actions cases brought
on behalf of NVIDIA against certain of our curremtd former executive officers and directors. Thevaéive actions asserted claims
concerning errors related to our historical stoplian granting practices and associated accoumbingtock-based compensation expense.

Mr. Perry served on the Special Litigation Comnaittiring fiscal year 2010. Effective upon the setiént of the derivative actions in April
2009, the responsibilities of the Special Litigat@ommittee concluded.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

For fiscal year 2010, the Compensation Cdtemconsisted of Messrs. Gaither, Jones, Milletr tevens. In connection with the periodic
rotation of our committee members as explained apblr. Gaither ceased serving as a member of timep@osation Committee effective
immediately after our 2009 Annual Meeting in May020No member of the Compensation Committee isfiiceo or employee of NVIDIA,
and none of our executive officers serve as a ttirewr member of a compensation committee of arigyethat has one or more executive
officers serving as a member of our Board or Corapgon Committee. Each of our current directorsgwashased and holds shares of our
common stock.

DIRECTOR COMPENSATION

Our non-employee directors receive optionsurchase shares of our common stock for the#ices as members of our Board. Non-
employee directors do not receive cash compensttidheir services as members of our Board, but beareimbursed for expenses incurred
in attending Board and committee meetings and oointg educational programs as set forth in our Ga@fe Governance Policies. Directors
who are also employees do not receive any feegquotyecompensation for service on the Board. Mrakigiis our only employee director.

Historically, options to purchase shareswfcommon stock have been automatically grarttemit non-employee directors under our
1998 Non-Employee Directors' Stock Option Plamasliporated into our 1998 Equity Incentive Planjclitwe refer to as the 1998 Plan.
Beginning in June 2007, we started granting anstoadk option grants on the first trading day afferannual meeting to our non-employee
directors from our 2007 Equity Incentive Plan, whige refer to as the 2007 Plan.

In March 2009, the Compensation Committegeutook its annual review of the type and fornc@ipensation paid to our non-employee
directors in connection with their service on owaBd and its committees. The Compensation Commnittasulted with our human resources
department and Hewitt Associates LLC, or Hewitt] aeviewed peer company data from our executive Eempanies (as defined in the
section titled "Compensation Discussion and Analysizeginning on page 28). Based on this reviewGbmpensation Committee
recommended, and the Board approved, the contoruafiour policy of aligning directors and stocldieis' interests by providing only equity
compensation in the form of stock options and tgetathe compensation of non-employee directoapptoximately the 7% percentile of the
peer companies. The Compensation Committee emphiygebinomial option pricing model to determinergreecommendations whose fair
value (as determined in accordance with Financtalointing Standards Board Accounting Standardsficatdon Topic 718, or FASB ASC
Topic 718) approximately aligned with the %5percentile of our select peer companies' totalahcompensation, both cash and equity, for
non-employee directors.

Historically, two grants have been madadn-employee directors: one for committee servesting over the following year, and one for
board service, vesting over one year, commencingywars following the grant. In light of the fabat all non-employee directors served on a
committee, it was determined that for fiscal ye@it@, the annual board and committee grant shoultbbined into a single grant to
compensate for overall service to NVIDIA. In addiitj the Compensation Committee determined such icadlgrant should vest quarterly
over the year following the 2009 Annual Meetingidler to correlate the vesting of the annual stiation to the non-employee director's
service on the Board and its committees over theviing year.

Therefore, as a result of the review abav&ingle stock option for 48,000 shares was gdatai@ach non-employee director on the first
trading day following the date of our 2009 Annuatéfing. The option vests quarterly over the yeboviong the 2009 Annual Meeting and t
a term of six
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years. If a no-employee director's service as a director termdte to death, the grant will immediately vest la@come exercisable.

The following table provides informatiorgegding compensation of non-employee directors sdrged during fiscal year 2010:

Director Compensation for Fiscal Year 2010

Option

Awards($) Total
Name (1)(2) ($)
Tench Coxe $ 213,12( $ 213,12(
James C. Gaithe 213,12( 213,12
Harvey C. Jone 213,12( 213,12(
William J. Miller 213,12( 213,12
Mark L. Perry 213,12 213,12(
A. Brooke Seawel 213,12( 213,12
Mark A. Steven: 213,12 213,12(
(1)  Amounts shown in this column do not reflect doiamounts actually received by the non-employee

@

director. Instead, these amounts reflect the aggecyll grant date fair value calculated in acemck with
FASB ASC Topic 718 for awards granted during fisezdr 2010. On May 21, 2009, each non-employee
director received a stock option to purchase 489@0es as compensation for his service on thedBuadt
committees with an exercise price of $9.67 pereshahich was the closing price of our common stagk
reported by NASDAQ on May 21, 2009. The full grdate fair value for these awards as determinedrunde
FASB ASC Topic 718 was $4.44. The assumptions irsdtk calculation of values of the awards are set
forth under Note 3 to our consolidated financiatetments entitled "Stock-Based Compensation” in our
Annual Report on Form 10-K for fiscal year 2010 diwith the SEC on March 18, 2010. Pursuant to SEC
rules, the amounts shown exclude the impact ofneséid forfeiture related to service-based vesting
conditions.

As of January 31, 2010, each non-employee dirdetlot stock options to purchase the following aggteg
number of shares of our common stock: Mr. Coxeipogtto purchase 901,000 shares; Mr. Gaither, ogptio
to purchase 511,000 shares; Mr. Jones, optionsrhase 383,807 shares; Mr. Miller, options to pase
1,126,000 shares; Mr. Perry, options to purchade08D shares; Mr. Seawell, options to purchase56@2,
shares; and Mr. Stevens, options to purchase 1680@res
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PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR FISCAL YEAR 2011

The Audit Committee has selected PriceviateseCoopers LLP, or PwC, to serve as our indepmemegistered public accounting firm 1
our fiscal year ending January 30, 2011. Stockhatakification of the Audit Committee's selectiohRwC is not required by our Bylaws or &
other governing documents or laws. As a matteofgcorporate governance, we are submitting theceh of PwC to our stockholders for
ratification. If our stockholders do not ratify teelection, the Audit Committee will reconsider wiex 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 ajondy of the shares present in person or represkhby proxy and entitled to vote at the 2010
Annual Meeting will be required to ratify the seiea of PwC. Abstentions will be counted toward tabulation of votes cast and will have the
same effect as votes against the proposal. Brakewntes are counted toward a quorum, but areawtted for any purpose in determining
whether this proposal has been approved.

We expect that a representative of PwC ati#nd the 2010 Annual Meeting. The PwC represigatavill have an opportunity to make a
statement at the 2010 Annual Meeting if he or shdesires. The representative will also be avalablrespond to appropriate stockholder
guestions.

THE BOARD RECOMMENDS
AVOTE IN FAVOR OF PROPOSAL 2.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The material in this report is not "soliciting matd," is not deemed "filed" with the SEC and ig tmbe incorporated by reference in any
of our filings under the Securities Act of 1933aasended, or the Securities Exchange Act of 1984nsended, whether made before or after
the date hereof and irrespective of any generabiiporation language in any such filing, excepthie extent specifically incorporated by
reference therein.

The Audit Committee oversees accountirggritial reporting, internal control over finandgi@porting, financial practices and audit
activities of NVIDIA and its subsidiaries. The Atdiommittee reviews the results and scope of tigét and other services provided by the
independent registered public accounting firm awlews financial statements and the accountingigalifollowed by NVIDIA prior to the
issuance of the financial statements with both mgameent and the independent registered public atiogufirm.

Management is responsible for the finangpbrting process, the preparation of consolidfitezhcial statements 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 accouniimg for fiscal year 2010, was responsible for parfimg an independent audit of the
consolidated financial statements and issuing artem the consolidated financial statements arntti@effectiveness of our internal control
over financial reporting as of January 31, 2010CRwudgments as to the quality, not just the atzd®lity, of our accounting principles and
such other matters are required to be disclos#uetédudit Committee under applicable standards. Andit Committee oversees these
processes. Also, the Audit Committee has ultimateaity and responsibility to select, evaluate,amden appropriate, terminate the
independent registered public accounting firm. Adit Committee approves audit fees and aoighit services provided by and fees paid tc
independent registered public accounting firm.

NVIDIA has an internal audit function thraports to the Audit Committee. This function isgensible for objectively reviewing and
evaluating the adequacy, effectiveness, and quaiour system of internal controls, the operatifffgctiveness of our business processes and
the safeguarding of our assets. The Audit Commém®oves an annual internal audit plan and manttog activities and performance of our
internal audit function throughout the year to eeghe plan objectives are carried out and met.

The Audit Committee members are not pradessd accountants or auditors, and their functi@resnot intended 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 aéiial 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 ifogoity with GAAP.

In this context, the Audit Committee reveshand discussed the audited consolidated finasizisdments for fiscal year 2010 with
management and our internal control over finan@gpbrting 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 applicadpiirements of the Public Company Accounting OggtsBoard regarding PwC's
communications with the Audit Committee concernimgependence. The Audit Committee also consideteethver the provision of certain
permitted
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non-audit services by PwC is compatible with Pwidependence and discussed PwC's independenc@®with

Based on the Audit Committee's review aisdussions, the Audit Committee recommended tdtieerd of Directors that the audited
consolidated financial statements be included én&hnual Report on Form 10-K of NVIDIA for the falcyear ended January 31, 2010.

AUDIT COMMITTEE

Mark L. Perry, Chairman
A. Brooke Seawell
Tench Coxe

James Gaither

FEES BILLED BY THE INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The following is a summary of fees billeglPwC for fiscal year 2010 and 2009 for audit, aaxl other professional services during the
fiscal year:

Fiscal Year 2010 Fiscal Year 2009

Audit Fees(1, $ 2,872,151 $  3,424,46
Audit-Related Fees(- 66,35( 79,00(
Tax Fees(3 268,24t 189,23!
All Other Fees (4 3,00( 3,00(
Total Fees $ 320974 $  3,695,70

(1)  Audit fees include fees for the audit of our cordaied financial statements, the audit of our imaécontro
over financial reporting, reviews of our quartefityancial statements and annual report, reviewSEE
registration statements and related consents asdéated to statutory audits of some of our iragonal
entities.

(2) Audit-related fees for fiscal years 2010 and 2008sésted of fees for an audit-related project amd a
acquisition, respectively.

3) Tax fees consist of fees for tax compliance andahation services.

(4)  All other fees consist of fees for products or &s¥w other than those included above, includingrayt to
PwC related to the use of an accounting reguladatgbase

All of the services provided for fiscal ye2010 and 2009 described above were pre-appioyvéte Audit Committee or the Chairman of
the Audit Committee through the authority grantedhim by the Audit Committee, which is describetble

Our Audit Committee determined that thedenmg of services other than audit services by Rva€ compatible with maintaining PwC's
independence.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policied procedures for the pre-approval of all audit padmissible non-audit services rendered by
our independent registered public accounting fifitme policy generally permits pre-approvals of sfiedipermissible services in the defined
categories of audit services, audit-related sesvarel tax services up to specified amounts. Presgppmay also be given as part of the Audit
Committee's approval of the scope of the engageofenir independent registered public accountimg fir on an individual case-by-case
basis before the independent registered publicuato firm is engaged to provide each servicesdme cases the full Audit
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Committee provides prapproval for up to a year related to a particukfirebd task or scope. In other cases, the Audit @itee has delegate
power to Mark L. Perry, the Chairman of our Auddr@mittee, to pre-approve additional non-audit sswiif the need for the service was
unanticipated and approval is required prior tortegt scheduled meeting of the Audit Committee. Rirry then communicates such pre-
approval to the full Audit Committee at its nextetiag.

SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatiaa of March 22, 2010 as to shares of our commark $teneficially owned by:

. each director and nominee for director;

. each of the executive officers named in the Sumr@anypensation Tabl

. all of our directors and executive officers as augy; and

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

Beneficial ownership is determined in ademrce with the SEC's rules and generally includéisig or investment power with respect to
securities as well as shares of common stock sutgjexptions exercisable or restricted stock uttigg will vest within 60 days of March 22,
2010. Unless otherwise indicated, the addressa¥f efthe individuals listed below is c/o NVIDIA @mration, 2701 San Tomas Expressway,
Santa Clara, California 95050.

Shares
Issuable Total
Shares Within 60 Shares Percent

Name of Beneficial Owner(1) Owned Days Owned (%)
Named Executive Officers:
Jer-Hsun Huang(2 21,117,38 3,900,000 25,017,38 4.3%
David L. White — 112,50( 112,50( *
Ajay K. Puri 16,14 689,69( 705,83: *
David M. Shannon(3 81,09: 459,73. 540,82! *
Debora Shoquis 17,24% 231,33¢ 248,58: *
Marvin D. Burkett 186,82: 783,98. 970,80: *
Directors, not including CEO:
Tench Coxe(4 1,414,64. 862,00( 2,276,64. *
James C. Gaither(! 159,40 472,00( 631,40« *
Harvey C. Jones(¢ 833,46( 345,12. 1,178,58: *
William J. Miller(7) 302,80t 964,49t 1,267,301 *
Mark L. Perry(8) 50,00( 332,00( 382,00( *
A. Brooke Seawell(9 165,00( 578,50( 743,50( *
Mark A. Stevens(10 1,837,86! 108,00( 1,945,861 *
All directors and executive officers as a grot

(13 persons)(11 26,173,42  9,839,35 36,012,77 6.22%
5% Stockholders:
FMR LLC(12) 74,759,71 — 74,759,71 13.10%
BlackRock, Inc.(13 47,638,49 — 47,638,49 8.31%
PRIMECAP Management Company & 36,140,91 — 36,140,91 6.35%

affiliates(14)
* Represents less than 1 percent of the outstantamgs of our common stoc
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oY)

(@)

®)

(4)

©®)

(6)

™)

This table is based upon information provided tdy®ur executive officers and directors. Informoatabout principal
stockholders is based solely on Schedules 13Gyiiiddthe SEC. Unless otherwise indicated in thewant footnote to
this table and subject to community property lavieere applicable, we believe that each of the stoldens named in the
table has sole voting and investment power witpeesto the shares indicated as beneficially owAgglicable
percentages of beneficial ownerships are base®®©57,105 shares of our common stock outstandiraf Barch 22,
2010, adjusted as required by SEC rules.

Includes (i) 19,457,465 shares of common stock hglden-Hsun Huang and Lori Huang, as co-truste#sealen-Hsun
and Lori Huang Living Trust u/a/d May 1, 1995, betHuang Trust; (ii) 1,237,239 shares of commooksheld by J. and
L. Huang Investments, L.P., of which the Huang Tisishe general partner; (iii) 57,500 shares ghomn stock held by
the Jen-Hsun Huang 2009 Annuity Trust, of which Muang is trustee; and (iv) 57,500 shares of comstock held by
the Lori Lynn Huang 2009 Annuity Trust, of which Mluang's wife is trustee. By virtue of their sta#is co-trustees of
the Huang Trust, each of Jen-Hsun Huang and Loangumay be deemed to have shared beneficial owipeskthe
19,457,465 shares held by the Huang Trust and 228%&hares held by J. and L. Huang Investmen®s,dnd to have
shared power to vote or to direct the vote or spdse of or direct the disposition of such seasiti

Includes 66,880 shares of common stock held byttennon Revocable Trust, of which Mr. Shannon asavtie are co-
trustees and of which Mr. Shannon exercises shartilg and investment power.

Includes 171,312 shares of common stock held etisement trust for the benefit of Mr. Coxe overigthMr. Coxe
exercises sole voting and investment power. Alstuttes 321,849 shares held in The Coxe Revocabig,Tar the Coxe
Trust, of which Mr. Coxe and his wife are co-trestend of which Mr. Coxe exercises shared votinhiavestment
power. Mr. Coxe disclaims beneficial ownershiptie shares held by the Coxe Trust, except to trenexrf his pecuniary
interest therein.

Includes 159,404 shares held by The James C. G&tthecable Trust, of which Mr. Gaither is the tegsand of which
Mr. Gaither exercises sole voting and investmemtgroMr. Gaither disclaims beneficial ownershighese shares exce
to the extent of his pecuniary interests therein.

Includes (i) 750,000 shares of common stock hettiénH.C. Jones Living Trust, of which Mr. Jonegristee and of
which Mr. Jones exercises sole voting and investmpewer, (ii) 71,760 shares of common stock owng&GK Family
Partners, L.P. of which Mr. Jones is a generahearand of which Mr. Jones exercises shared vatithinvestment
power, and (iii) (a) 3,900 shares of common stosked by the Gregory C. Jones Trust, of which Mnedois co-trustee
and of which Mr. Jones exercises shared votingimyestment power, (b) 3,900 shares of common steaked by the
Carolyn E. Jones Trust, of which Mr. Jones is drastee and of which Mr. Jones exercises sharddgrahd investment
power, and (c) 3,900 shares of common stock owgatdHarvey C. Jones Il Trust, of which Mr. Joiga co-trustee
and of which Mr. Jones exercises shared votingimyestment power, collectively, the Jones ChildFemsts. 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. Jotisslaims beneficial ownership of the 11,700 shafecommon stock
held by Jones Children Trusts, except to the exikhis pecuniary interest therein.

Includes 302,808 shares held by the Millbor Farfilyst, of which Mr. Miller and his wife are co-ttegs and of which
Mr. Miller exercises shared voting and investmenwer.
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9

(10)

11)

(12)

(13)

(14)

Includes 50,000 shares held by The Perry & PendlfFdmust, of which Mr. Perry and his wife are aadtees and of
which Mr. Perry exercises shared voting and investnpower.

Includes 165,000 shares held by the Rosemary &réolBe Seawell Revocable Trust U/A dated 1/20/2@0%vhich
Mr. Seawell and his wife are co-trustees and ofcWwiMr. Seawell exercises shared voting and investipewer.

Includes 1,837,866 shares held by the 3rd Millem€miitrust, of which Mr. Stevens and his wife are estees and of
which Mr. Stevens exercises shared voting and tmerst power.

Includes shares described in footnotes two thraeglabove.

This information is based solely on a Schedule 23@ated February 12, 2010, filed with the SEC ebrisary 16, 2010
by FMR LLC, or FMR, reporting its beneficial ownkig as of December 31, 2009. The Schedule 13G/Artephat

FMR has sole voting power with respect to 3,438 Sl&fres and sole dispositive power with respe¢#1d59,715 shares.
FMR is located at 82 Devonshire Street, Boston,ddelsusetts 02109.

This information is based solely on a Schedule I&&ed January 20, 2010, filed with the SEC on dgn9, 2010 by
BlackRock, Inc., or BlackRock, reporting its bewél ownership as of December 31, 2009. The ScleetG reports
that BlackRock has sole voting power with respeet#,638,490 shares and sole dispositive powerngghect to
47,638,490 shares. BlackRock is located at 40 E&sl Street, New York, NY 10022.

This information is based solely on a Schedule 23@ated February 9, 2010, filed with the SEC obrary 11, 2010
by PRIMECAP Management Company, or PRIMECAP, repgrits beneficial ownership as of December 31,20he
Schedule 13G/A reports that PRIMECAP has sole ggbower with respect to 9,121,912 shares and sspositive
power with respect to 36,140,912 shares. PRIMECGABdated at 225 South Lake Ave., #400, Pasadeh®1T01.
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EXECUTIVE COMPENSATION

Compensation Discussion And Analysis

This section explains our executive comp#oe program as it relates to the "named executifieers" listed below whose fiscal year
2010 compensation information is presented inabées following this discussion in accordance V@HC rules. In this section we refer to tt
as our executive officers.

Jer-Hsun Huanc President and Chief Executive Officer, or C

David White Executive Vice President and Chief Financial Offjag CFO

Ajay Puri Executive Vice President, Worldwide Sa

David Shannol Executive Vice President, General Counsel and &egt

Deborah Shoquis Executive Vice President, Operatic

Marvin Burkett Senior Advisor; served as our CFO for the first thaof fiscal
year 201(

Executive Compensation Philosophy and Overview

The primary goal for our executive compéiasaprogram is to attract and retain a talentedpvative and entrepreneurial team of
executives who will provide leadership for our sExin a dynamic, competitive market. We seek tomplish this goal in a way that is
aligned with our business objectives and perforraard with the long-term interests of our stockbddWe also strive to design our
executive compensation program to position NVIDBxpetitively among the companies against whicheeeuit and compete for talent. We
also consider the financial obligations createdblyexecutive compensation program and designhietoost effective. We strive to balance
compensation and reward to executive officers agaiquity expense and the potential dilution oékltmlder ownership.

To meet these goals and objectives, imfigear 2010, the principal components of executivapensation consisted of equity
compensation, variable cash compensation and biesées. In addition, we paid a signing bonus toregently hired CFO, as explained bel
The Compensation Committee did not believe it wecessary to supplement these primary elementsngpensation with perquisites,
executive change-in-control arrangements or spseiarance benefits, except in the case of a ghontarrangement for our recently hired
CFO. Additionally, in fiscal year 2010, we adoptedompensation recovery policy (as described below)

The Compensation Committee does not usecaweighting system between compensation elesfamteach executive officer, but
instead considers the total compensation necetsangtivate and retain these individuals with a thiat places greater weight on
performance-based components, including variatdh campensation and equity compensation. The Cosatien Committee believes that a
mix of both cash and equity incentives is apprdprias cash incentives reward executives for mear tesults, while equity incentives motiv
executives to increase stockholder value in thgdomerm. In determining the mix between cash aquitg, the total cash compensation
opportunity (base salary and variable cash compiengavas generally weighted less than the totaitggcompensation opportunity. Equity
compensation value is determined at the time aftgraing the fair market value for restricted stacdits, or RSUs, and fair value for stock
options based on the binomial option pricing moafegach case assuming a current and future meake¢ assuming growth of our stock. As
discussed below, given the global economic comutand our cost saving efforts, for fiscal year®6ar executive officers did not receive
base salary increases, received a 5% base satlrgtien and were not eligible for any variable casmpensation (except for our recently
hired CFO). As a result of these compensation @etssequity compensation in fiscal year 2010 hadyaificantly higher weight relative to
cash compensation as is reflected in the tableabelo
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For fiscal year 2010, the actual averagefon our executive officers (excluding our recgrtiired CFO) was approximately:

Fiscal Year 2010
Compensation Mix

Base Salary: 16%

Variable Cash Compensation —

Equity*** 84%

* For purposes of this calculation, we assumed tieaOEO did not waive his base salary, as more fully

described below. However, we did take into acctli@tcompany-wide salary reduction as described more
fully below that would have applied to Mr. Huangdan our other executive officers.

*x Our executive officers (excluding our recently Hi@FO) were not eligible to receive any variablshca
compensation in fiscal year 2010.

ke Based on the actual aggregate full grant datevédire calculated in accordance with FASB ASC Tdfdi8
for the awards, as reflected in thSummary Compensation Tal."

Elements of Compensation
Equity Compensation

The Compensation Committee believes thapgnly structured equity compensation works toratite long-term interests of stockholders
and employees by creating a strong, direct linkvbeh employee compensation and stock price appicetidhe Compensation Committee
also awards equity because it believes that ifexecutive officers own shares of our common stoitk walues that are significant to them,
they will have an incentive to act to maximize lengerm stockholder value instead of short-ternrmg@he Compensation Committee also
believes that equity compensation is an integraipmanent of our efforts to attract and retain exiogyatl executives, senior management and
employees.

In fiscal year 2010, we introduced RSUs &3rm of equity compensation to all employeesiuding executive officers. In determining
the mix of stock options and RSUs, the Compensa&immmittee generally considers the fair market @afiour common stock (and therefore
the potential for gains under options as opposddlitwalue awards in the coming years), the miaafards granted by our peer group
companies, and the number of shares availableristouk plan reserves. After considering theseofacthe Compensation Committee decided
that our executive officers (except Mr. Huang asl&xed below) and other employees at the dirdetogl and above who are eligible to
participate in our variable cash compensation @Enwgat the level of at least 25% of their base gadhould receive as equity compensation a
combination of RSUs and stock options using an@pprately equal mix (based on value) of stock apiand RSUs. All of our other
employees received RSUs only.

Each stock option grant allows the exeeutfficer the opportunity to acquire shares of ammmon stock at a fixed price per share (the
closing price of our common stock on the date ahgjrover a specified period of time (up to sixngea the case of our executive officers of
than our CEO, and up to seven years in the caserdfEQO). Each stock option grant vests based otiraged service over a specified period,
typically over three years with an initial cliff{eept in the case of our CEO, CFO and predeceds0r & explained below). As a result of the
way we structure our option awards, options prowadeturn to our executive officers only if the ketrprice of our common stock appreciates
over the option term and only if the executive adfiremains with NVIDIA until his or her optionssteThe size of the option grant to each
executive officer is designed to create
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a meaningful opportunity for stock ownership antased on a number of factors as further desciib#te subsection titledFactors Used in
Determining Executive Compensat’" below.

Beginning in fiscal year 2010, we grantesl® to executive officers, which have no exerciseepand generally become vested based on
continued service over a specified period, typjcaller three years with an initial clift. RSUs prde some level of certain return, which the
Compensation Committee believes has been necdassagent years due to the volatility of the stothrket generally, and in our stock prict
particular. Additionally, RSUs support the attraatiof leadership talent as most of our competiéwvard RSUs. To balance what may be
perceived as the greater value of these awardsowitlother interests, we impose a vesting periddr@ssing retention issues) and typically
award fewer shares under a RSU award than we wouldr an option award (addressing concerns owatiatl). We did not grant RSUs to ¢
CEO or CFO in fiscal year 2010 as further explaibelbw.

Variable Cash Compensation

Variable cash compensation is designedigo axecutive compensation with the executiveoeffis individual performance and our anr
financial performance. Historically, a significgrdrtion of our executive officers' total cash comgetion has been variable cash compensation
For past fiscal years, the Compensation Commitésealssigned each executive officer a variable icagimtive target at the beginning of the
applicable fiscal year equal to a percentage obhtger annual base salary. The variable cash cosagien an executive officer actually earr
determined as follows: (1) 50% of the variable caslentive target for an executive officer depeadur success at achieving a corporate
performance target, most recently a net incomeetaegd (ii) 50% of the variable cash incentivgé&rfor an executive officer depends on how
well the executive officer performs against hider individual objectives. With respect to the indual target, 75% of this amount is weighted
towards an individual's contribution to deliveriregults and 25% of the target is weighted towaxasall leadership demonstrated at NVIDIA.
The individual objectives generally include resutitde achieved in the executive officer's functiorarea, such as revenue growth, gross
margin improvement, quality of products deliveradd reducing waste. Leadership objectives may dechiring exceptional talent, building a
strong organization, improving core processes,samporting global expansion. To provide a way fsfiDIA to recognize a truly exceptional
individual contribution, there is no defined maximpayment for individual performance. Our CEO matleemmmendations to the
Compensation Committee regarding the individuatggarance payout for each executive officer (otlhanthimself). The Compensation
Committee considers these recommendations, buuhascretion to determine the appropriate indival performance payout for each
executive officer.

In March 2009, the Compensation Committeteidnined not to establish any corporate performaagets for compensatory purposes for
fiscal year 2010 because payout would not be apatepn light of the economic environment and oost reduction efforts. At the same time,
the CEO proposed, on behalf of the executive afficéhat it would not be appropriate to fund angialzle cash compensation program for
executive officers in fiscal year 2010 given oustoeeduction efforts and in light of the economiwieonment. The Compensation Committee
agreed and in March 2009 determined that, excemiuorecently hired CFO (as further explained bg|dhe executive officers would not be
eligible for any individual performance payouts fiscal year 2010. Thus, no executive officer, otthan Mr. White, was eligible to earn any
variable cash compensation in fiscal year 2010,MndVhite's variable cash opportunity would beedstined solely based on his individual
performance. In March 2009, our CEO establishedrttiridual performance goals for Mr. White fordad year 2010.

30




Table of Contents
Base Salary

Base salary is the fixed portion of exeeipay and is set to reward individuals' curremttibutions to NVIDIA and compensate them for
their expected day-to-day performance. Base salarie set at levels we believe are sufficient ¢ouieand retain executive officers.

Other Benefits:

Health, Welfare, Retirement and BE&enefits. In order to attract and retain qualified exaaubfficers and other employees, we
must offer a competitive package of health and avelprograms. We maintain medical, vision, demal @ccidental death and disability
insurance as well as paid time off and paid hokdfay all of our employees. Our executive officars eligible to participate in these programs
along with and on the same basis as our other gregdo Like all of our full-time employees, our extiee officers are eligible to participate in
our 1998 Employee Stock Purchase Plan and our %plHk.

No Perquisites. Our executive officers do not receive any p&ites or personal benefits that are not avail&bkdl NVIDIA
employees on the same terms and conditions.

Severance and Change-in-Controle&gnents. Except in special circumstances, such as séort arrangements as discussed
below for Mr. White, we do not have severance @nge-in-control agreements with any of our emplsyéeluding our executive officers.
While such agreements are offered by many of oar Bempanies (as defined below), we want to engeuexecutive officers to focus on
growing and building value for our stockholders @rhive believe is best accomplished through theotisérisk compensation elements suc
variable cash compensation and long-term equitgtgrdnder the circumstances described below uhéeneadindEmployment, Severance
and Change-in-Control Agreementall of the stock options or RSUs held by our evgpks, including our executive officers, would be
accelerated if they were not assumed or substitayezth acquiring company in a change- in-contasaction. The Compensation Committee
included this provision in our equity incentive pl@ motivate our employees, including our exeautificers, to act in the best interest of our
stockholders by removing the distraction of pas&nge of control uncertainties faced by employiees)ding executive officers, with regard
their continued employment and equity compensatiéa believe that our existing arrangements allowesaployees, including our executive
officers, to focus on the success of a potentiali®ss combination, rather than worrying about baginess decisions that may be in the best
interest of NVIDIA will impact their own financiadecurity. That is, these existing arrangements @edire stability among our employee
ranks, and will help enable our employees to mairdebalanced perspective in making overall businkesisions during periods of uncertait

Accrued Vacation Pay-Out.In fiscal year 2010, we discontinued our paitetoff program in which U.S. exempt employees
accrued vacation time and transitioned to a pradasstime off approach that applies to all U.Sempt employees on the same terms and
conditions. As a result, we implemented a mandatash-out of accrued vacation for our U.S. exemyileyees, including the executive
officers. The amounts paid to our executive offic@rconnection with this mandatory cash-out ofatmm is reflected in the Summary
Compensation Tablg

Determining Executive Compensation
Role of the Compensation Committee, ManagearehCompensation Consultants

The Compensation Committee meets peridglitaloughout the year to manage our compensatiogram. The Compensation Commi
determines and approves the principal componenterapensation for our executive officers on an ahbasis, typically at the beginning of
the applicable fiscal year. In making its decisimncompensation, the Compensation Committee
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obtains advice and counsel from an independenigixeccompensation consultant engaged directlyhbyGompensation Committee.

In connection with making its recommendagidor executive compensation for 2010, the Comgiars Committee engaged Hewitt
Associates LLC, or Hewitt, to act as its independempensation consultant. Hewitt took its directioom the Compensation Committee Cl
and interacted with management (our CEO and huesources department) to obtain the data that maregegathered from the Radford
Executive Survey and to ensure that the currertugike pay and NVIDIA financial data used by Hewiths accurate.

As part of its duties, Hewitt provided tBempensation Committee with the following servigefiscal year 2010:

. analyzed the Radford Executive Survey data provileNVIDIA;
. reviewed and provided recommendations on compositigoeer groups

. provided independent advice on general executivgpemsation practices in the market, the approprést® of our executiv
compensation arrangements and individual execativgpensation recommendations;

. conducted a review of the compensation arrangenfientair CEO and provided recommendations to then@msatior
Committee regarding base salary, variable cash easgtion and equity grant level for our CEO;

. conducted a review of compensation for our Boand, grovided recommendations to the Compensationniitiee and the
Board regarding Board pay structure;

. updated the Compensation Committee on emerginggfeest practices in the area of CEO and Board easgtion; an

. reviewed the Compensation Discussion and Analgsimtlusion in this proxy statement.

Hewitt does not provide any services dlyettt NVIDIA. However, we paid the cost for Hewdttservices on behalf of the Compensation
Committee for fiscal year 2010.

With respect to our executive officers, @@mpensation Committee solicits input of our CE®p recommends to the Compensation
Committee the salary, variable incentive compensd#vel and equity-based compensation to be awanmdeur executive officers (other than
himself) for the new fiscal year, as well as valéatompensation payouts for the prior fiscal y€arr CEO also establishes the individual
performance goals for our executive officers (otthan himself). With respect to compensation far@&O, the Compensation Committee,
working directly with its compensation consultantdawvithout the presence of our CEO, deliberatesraakies decisions regarding the salary,
variable incentive compensation level and equityellecompensation opportunity to be awarded to &® r the new fiscal year, as well as
variable compensation payouts for the prior figedr. The Compensation Committee establishes thieewmdividual performance goals for
our CEO.

The Compensation Committee remains sokdponsible for making the final decisions on conspéion for our executive officers,
including our CEO. No executive officer is presdating discussions of their compensation packagedicipates directly in recommending
establishing the amount of any component of hisesrown compensation package.
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Factors Used in Determining Executive Compédanat

In any given year, when reviewing executieenpensation, including total compensation oppotyubase salary, variable cash
compensation, and type and size of equity graatCbmpensation Committee may taken into considaeratine or more of the following
factors:

. an executive officer's responsibilities, includihg scope of their position and complexity of tiepartment or function they
manage, as we believe this helps us provide appte@nd meaningful distinctions in compensatioele as between
executives;

. an executive's past performance in the role, abelieve this encourages our executives to focuscbireving our business
objectives;

. the need to motivate executives to address paatituisiness challenges that are unique to any giean

. our CEO's recommendation as to the appropriate easgtion for our executive officers (other thandeif) because of his

direct knowledge of the results delivered and lestip demonstrated by each executive;

. a review of the executive officer's total compeiwsaas set forth in a tally sheet (except with exspgo an executive officer bei
hired) that includes: (i) current and past basargalii) target and actual variable compensatioprevious years, (iii) amount
and value of shares granted to each executiveeofiicthe prior four fiscal years, and (iv) dataabthe rewards offered to
executives in similar positions at comparable camgxaas we believe this helps us in determiningatheunt of compensation
that is needed to attract, retain and motivateesecutives; and

. the total compensation cost and stockholder ditutesulting from executive compensation actioneadelieve this helps us
maintain a responsible cost structure for our carepgon programs.

Additionally, with respect to determiningmepensation for our executive officers for fiscahy 2010, the Compensation Committee also
considered the following factors:

. the worldwide economic downtur
. our cost reduction goals; a
. negotiations with our recently hired CFO with redpte his initial compensation package.

The relative weight given to each of thetéas above varies with each individual executiffecer and with respect to each element of
compensation at the sole discretion of the Compgems@ommittee. The tally sheet approach helpgbmpensation Committee analyze the
executive officer's short- and long-term compeiasesit NVIDIA and compare total compensation packagféered by our Peer Companies.

Generally, the Compensation Committee keldhat the total compensation opportunity shindcease as the executive's level of
responsibility increases. For example, becaus€HEf@ has overall responsibility for our entire comypehis job responsibilities are
significantly greater than those of the other exigewfficers who are responsible for individuakiness units or corporate functions, and thus,
he receives a higher base salary and variableaggsbrtunity level and a larger equity grant.

With respect to evaluating an executivéceffs past performance, the Compensation Comngttess considerable weight to our CEO's
evaluation of our executive officers and to hisedetination as to whether an executive achieveihdisidual performance goals because o
direct knowledge of each executive's performancecamtributions. The Compensation Committee evakitite CEO's performance taking
account a self-review prepared by the CEO and tirapggnsation
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Committee's own judgment of the results achieveduyCEO as compared to goals established at thiartiag of the fiscal year.

As mentioned above, the Compensation Coteenieviews relevant market and industry practicesompensation packages to monitor
the market practices for compensating our desakxht pool, including data from our Peer Compafaéssdescribed below) for the three major
components of our compensation program. The ConapiensCommittee, however, does not set compensatiorponents to meet specific
benchmarks, such as targeting salaries "at tH& pércentile” or equity compensation "at the7Bercentile". Rather, the Compensation
Committee reviewed this peer data as a referenice ipodetermining whether each executive's comatais level properly reflects the
executive's role and scope of responsibilitiestiredeto our peers and companies with whom we coefmattalent.

For fiscal year 2010, our human resoureggmdment obtained the full Radford Executive SymkEl49 companies, or the Radford
Companies. From the list of Radford Companies, lteamid our human resources department recommemaedus Compensation Committee
approved, with only minor changes from the reconuiagions, three different groups of Peer Compamiegloyee peers, executive peers and
semiconductor peers. Employee peers are the copgpenvarious industries with which we feel we galig compete for talent. Executive
peers are a subset of the employee peer listijHad revenue levels of $500 million to $5 billiand thus were similar in size to our
anticipated revenue levels for fiscal year 201@, @i had an established business and market pcesand, thus, were similar in complexity.
Semiconductor peers are all the companies in tméceaductor industry from the Radford Executiveviayr. For fiscal year 2010, our
employee peers (listed under the column titled "B&ow), executive peers (listed under the coluithedt"EX" below) and semiconductor
peers (listed under the column titled "SC" beloasisted of the companies listed below, or our Begnpanies.

Company Name EE EX SC Company Name EE EX SC
Adobe Systems, In X X LSI Corporatior X X X
Advanced Micro Devices, In X X X Marvell Technology Group LTI X X X
Agilent Technologies, Inc X X Micron Technology, Inc X X X
Altera Corporatior X X X Microsoft Corporatior X
Amazon.Com, Inc X X Motorola, Inc. X
Apple Inc. X X National Semiconductor Corporati X X X
Autodesk, Inc X X Network Appliance, Inc X X
Avago Technologies Limite X On Semiconductor Corporatic X
Broadcom Corporatio X X X Oracle Corporatiol X
Cadence Design Systems, | X Palm, Inc. X
Cisco Systems, Ini X QUALCOMM Incorporatec X X
Samsung Telecommunicatio
Cypress Semiconductor Corporatit X X X  America LLC X
Dell Inc. X SanDisk Corporatio X X X
Sharp Microelectronics Of Tt
Ebay Inc. X X Americas X
Sony Computer Entertainme
Electronic Arts Inc X X America Inc. X
EMC Corporatior X StMicroelectronics N.V X
Ericsson Inc X Sun Microsystems, Ini X X
Google Inc. X Symantec Corporatic X
Infineon Technologies A( X Synopsys, Inc X
Intel Corporatior X Texas Instruments Incorporat X X X
Intuit Inc. X X Xilinx, Inc. X X X
Juniper Networks, Inc X X Yahoo! Inc. X
KLA -Tencor Corporatiol X X
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Compensation Decisionsfor Fiscal Year 2010
Jen-Hsun Huang, President and Chief Executiffe®

Base Salary. For fiscal year 2010, the Compensation Commitiietermined that Mr. Huang's annual base salanyidlmemain at
$600,000, which was the same level as set at thiatieg of fiscal year 2009 and for fiscal year 80Bor fiscal year 2010, the Compensation
Committee determined it was not appropriate todase Mr. Huang's base salary in light of the glelsahomic downturn and our cost
reduction efforts.

However, given the global economic downtamnad our cost reduction efforts, Mr. Huang voluilygsroposed that his base salary for fis
year 2010 remain at $1 (after taxes and benefirribartions) and the Compensation Committee acceihisdroposal. Before taxes and ben
contributions, Mr. Huang's base salary was $6,884i$cal year 2010.

Variable Compensation.As explained above under the subsection titledriable Cash CompensatichMr. Huang was not
eligible to earn any variable cash compensatioffiorl year 2010.

Equity. For fiscal year 2010, the Compensation Commidtetermined that Mr. Huang should be granted greggte of 500,000
stock options, 250,000 of which were granted orthivel Wednesday of March 2009 and 250,000 of whielhe granted on the third
Wednesday of September 2009, consistent with digypior equity grants to other employees. The nfattors used by the Compensation
Committee in determining the size and form of lygity compensation opportunity were the complegityhe CEO role, Mr. Huang's deep
experience as a successful CEO, his performandegdadifficult economic downturn, the pay levets CEOs at our Peer Companies (which
peer data the Compensation Committee used asrameéepoint rather than to benchmark his equityrdwaaia specific level) and his actual
ownership level of stock as a co-founder of NVIDMt. Huang's equity grants for fiscal year 2010sisted of stock options only (instead of a
combination of stock options and RSUs as is the @@sour other executive officers) because the @amation Committee determined that, as
CEO, the compensation he receives from equity grsimbuld be tied solely with the long-term intesesftour stockholders. The options will
not have value to Mr. Huang unless our stock piges, and the extended vesting applied to Mr. iglsastock options means that this rise r
be sustained over the long term. Specifically,dtoek options granted to Mr. Huang in fiscal ye@t@ vest over four years and eight months,
with 50% vesting on the four year and five monthiaersary of the date of grant and 50% vestinghenfour year and eight month anniversary
of the date of grant.

David White, Executive Vice President and CRieéincial Officer

Base Salary. Mr. White joined NVIDIA in February 2009 as dbrecutive Vice President and CFO, succeeding Mrké&tt. His
negotiated annual base salary was establishe®&{GR0D for fiscal year 2010, based primarily on 6&O's recommendation that took into
account Mr. White's base salary at his prior em@l@nd base salary levels for chief financial @fficat our Peer Companies, as well as our
CEO's negotiations with Mr. White. As describedriore detail above, the Compensation Committee didise the peer data to benchmark
Mr. White's salary at a specific level, but instesed it as a reference point in determining whrethee proposed base salary was consistent
his proposed role and scope of responsibilitiestired to chief financial officers at our executieer Companies.

Effective September 1, 2009, Mr. White'séaalary was temporarily reduced by 5% in conoedtiith our company-wide salary
reduction action.

Variable Cash CompensationPursuant to the terms of his offer letter, Mihite's target variable compensation level was
established at $385,000 (pro-rated for his timeleysal in fiscal year 2010). This level was basathprily on our CEO's recommendation that
took into account his compensation at his prior leygr and variable compensation levels for chieéficial officers at our
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Peer Companies. The Compensation Committee usegdabi data as a reference point in determiningheh¢he proposed variable
compensation level for Mr. White was consistentwaiash incentive opportunities offered to chie&finial officers at our executive Peer
Companies.

Fifty percent (50%) of Mr. White's varialdempensation level was linked to corporate perforoe and 50% related to his individual
performance. Under the terms of his offer letter fiscal year 2010, he was eligible to receivexgqut with respect to his individual
performance target but he was not eligible foryopélinked to corporate performance consistenhwie decisions made with respect to the
other executive officers, for the same reasonsipusly stated.

In February 2010, the Compensation Commigiesessed Mr. White's individual performancesiodi year 2010 against his individual
performance goals as established by our CEO. lluatrag Mr. White's performance, the Compensatiom@ittee gave considerable weigr
our CEO's evaluation of him because of his direcvidedge of Mr. White's performance and contribngioln particular, based on input from
our CEO, the Compensation Committee determinedvinatVhite achieved the following individual perfoance goals in fiscal year 2010:
executing several structural changes in the finapegations team; attracting and retaining keyntale the industry; implementing cost savir
strategies and realizing approximately $18 millioisavings; providing support to and assistingegatiations with key suppliers and partners;
and results achieved improving information techgglmfrastructure and facilities. As a result oésle individual contributions and our CEQO's
recommendation, the Compensation Committee apprayeyout to Mr. White under our variable compeinsaplan for his individual
performance in fiscal year 2010 of $176,460, whigghresents 100% of his target individual varialdmpensation, prorated based on his start
date.

Equity. Pursuant to the terms of his offer letter, Mihite received a stock option grant of 450,000 eh@n March 9, 2009 (the
same date as all grants made to our employeestattedsemployment in February 2009). Mr. White dad receive a combination of stock
options and RSUs because he entered into hisletfer with NVIDIA before we introduced RSUs asoamh of equity compensation. The
number of shares subject to this stock option graast based primarily on our CEQ's recommendatitar aBgotiations with Mr. White and in
consideration of his equity holdings at his priormoyer. The Compensation Committee also revievegity holdings data for chief financial
officers at our Peer Companies, but used this gatzr only as a reference point and not to benchamaylspecific level of equity compensati
Given the magnitude of the grant to Mr. White, ¥lesting schedule for this option was extended sahit vests quarterly over a four year
period, subject to acceleration as discussed below.

Change-in-Control Benefits.Pursuant to the terms of Mr. White's offerdetin the event that Mr. White's employment was
involuntarily terminated as a direct result of twempletion of an acquisition of NVIDIA within thérét twelve months of his employment, the
vesting of his initial grant of 450,000 stock optishares would have been accelerated such thab2S@eh grant would be vested as of the
date his employment was terminated. The Compems@tionmittee believed that it was necessary to Bive/Nhite these temporary change-in-
control benefits based on our CEQO's negotiatioenoployment terms with Mr. White.

Signing Bonus. In connection with his hiring, Mr. White recety a negotiated signing bonus of $200,000, payiabtaur equal
quarterly installments on the third, sixth, nintidawelfth month anniversaries of his start datdject to his continued employment on each
such date. The Compensation Committee believedtthats necessary to pay Mr. White a signing bdrased primarily on our CEO's
recommendation in consideration of his compensaigortunity at his prior company.
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Ajay Puri (Executive Vice President, Worldwitges); David Shannon (Executive Vice Presidene@Ged Counsel and Secretary);
and Deborah Shoquist (Executive Vice President@jons)

Base Salary. For fiscal year 2010, the Compensation Committetermined that the annual base salary of MeSkesinon and Pt
and Ms. Shoquist should remain at their fiscal 2209 levels of $300,000, $300,000 and $275,0Gpeetively. For fiscal year 2010, the
Compensation Committee determined it was not apjaigpto increase the base salaries for Messrawfdimaand Puri and Ms. Shoquist in light
of the global economic downturn and our cost reduatfforts. In addition, effective March 1, 2008dugh February 28, 2010,

Messrs. Shannon's and Puri's and Ms. Shoquistsdadaries were temporarily reduced by 5% in cotmreevith a company-wide salary
reduction action.

Variable Cash CompensationAs explained above, Messrs. Shannon and Pdrivema Shoquist were not eligible to earn any
variable cash compensation for fiscal year 2010.

Equity Compensation.For fiscal year 2010, the Compensation Committetermined that Messrs. Shannon and Puri and
Ms. Shoquist should receive a mix of stock optiand RSUs. The number of shares of stock optiond8idis are set forth below, a portion of
which was granted on the third Wednesday of Maf®92and a portion of which was granted the thirddésday of September 2009,
consistent with our policy for other employees:

Stock Options Granted(1) Restricted Stock Units(2)
March September Total in Fiscal March September Total in Fiscal
Name 2009 2009 Year 2010 2009 2009 Year 2010
David M. Shannon 90,10( 42,50( 132,60( 56,72t 14,87¢ 71,60(
Ajay K. Puri* 63,75( 45,00( 108,75(  35,75( 10,50( 46,25(
Debora Shoquist 68,95( 32,50( 101,45( 62,52¢ 11,37¢ 73,90(

@ * The stock options will vest as to approximate8;3% of the shares on the one-year anniversatyeadate of grant,
with the remainder vesting over the next two yeéheseafter in equal amounts every quarter, contingpon the
executive officer's continued service to NVIDIA.

e s will vest as to approximately 33. shares on the one-year anniversary o nt, wi e

2 * The RSUs will vest as t tely 33.36%ha sh th f theod t, with th
remainder vesting over the next two years thereaftequal amounts every six months, contingennupe executive
officer's continued service to NVIDI/

No single factor explained in the sectitled " Factors Used in Determining Executive Compensdtidetermined the exact size of the
grants. The main factors considered by the Compiens@&ommittee in making their determinations wire tally sheet analysis that conside
total pay, pay history and market pay for similales at Peer Companies and the individual perfocmaif Messrs. Shannon and Puri and
Ms. Shoquist for fiscal year 2009 based on inputiflour CEO. The Compensation Committee did notheseeer data to benchmark award
specific levels, but instead used it as a referg@oiet in determining whether each executive's tyquompensation level was likely sufficient
for retention and motivation purposes. In deterngrthe size of appropriate equity grants, the Caormsgton Committee also gave considere
to the fact that our executive officers were makingsiderable sacrifices in terms of cash compensand that we needed to retain these
executives during a difficult economic downturnegb grants provided a retention mechanism throubtea year vesting schedule (as further
explained above). The section entitleBlIEments of Compensation-Equity Compensatirove explains the factors the Compensation
Committee used in determining the mix of stock apdiand RSUs received by our executive officers.

In evaluating Messrs. Shannon's and PamtsMs. Shoquist's performance for fiscal year 2809 Compensation Committee gave
considerable weight to our CEQO's evaluation of eaatutive because of his direct knowledge of dseilts delivered and leadership
demonstrated by each executive. With respect tdSflannon, based on input from our CEO, the Compiensg@ommittee
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determined that he had resolved several diffi@gal challenges, built global capability on thedldigam and improved our patent portfolio.
With respect to Mr. Puri, based on input from o®#QL the Compensation Committee determined thatbentet revenue targets in a difficult
economic climate, built segment sales capability iamproved numerous sales processes. With resp@ts$ t Shoquist, based on input from our
CEO, the Compensation Committee determined thahatienet targets for gross margin, reduced wastk,enew product introduction
capability and implemented several significant psscimprovements with partners.

Marvin Burkett, Senior Advisor (served as otief Financial Officer for the first month of fidogear 2010)

Base Salary. For fiscal year 2010, the Compensation Committetermined that the annual base salary of Mik&tshould be
$100,000. No single factor explained in the sectibed " Factors Used in Determining Executive Compensdtidetermined the exact base
salary. In establishing Mr. Burkett's base saltrg,Compensation Committee considered the glolmdaic downturn, our cost reduction
efforts and Mr. Burkett's transition from our CF®at senior advisor on a part-time schedule. Effedtlarch 1, 2009 through February 28,
2010, Mr. Burkett's base salary was temporarilyoed by 5% in connection with the company-wide ryaleduction action.

Variable Compensation.As explained above, Mr. Burkett was not eligitd earn any variable cash compensation for figeat
2010.

Equity. For fiscal year 2010, the Compensation Commitietermined that Mr. Burkett should receive a afigtock options and
RSUs. The Compensation Committee approved a gvavit.tBurkett of 35,000 stock options and 15,000JRSeach of which were granted on
the third Wednesday of March 2009, consistent withpolicy for other employees.

No single factor explained in the sectitled " Factors Used in Determining Executive Compensdtidetermined the exact size of the
grant. The main factor considered by the Compems&ommittee in making their determination was Burkett's pay history, individual
performance for fiscal year 2009 and the fact kieatvas moving to the role of Senior Advisor and-iare status. The section entitled "
Elements of Compensat-Equity Compensatiordbove explains the factors the Compensation Comenitsed in determining the mix of stock
options and RSUs received by our executive officers

In evaluating Mr. Burkett's performance fiscal year 2009, the Compensation Committee gansiderable weight to our CEO's
evaluation of him because of his direct knowledfy®o Burkett's performance and contributions. artcular, based on input from our CEO,
the Compensation Committee determined that Mr. 8itithkad reduced operating expenses in light of@ifséant economic downturn and
supported the hiring of his replacement.

After considering the size of the awardamaild have been granted had Mr. Burkett not beea part-time schedule, the Compensation
Committee reduced the size of the grant proportipih@ased on Mr. Burkett's part-time schedule. Gittee expectation that Mr. Burkett's
continued employment with NVIDIA was short-termetBompensation Committee determined that the opfiant should vest quarterly over
one year and the RSU grant would vest fully atthe year anniversary of the grant.

Additional Executive Compensation Practices, Policies and Procedures
Compensation Recovery Policy

In April 2009, our Board adopted a CompéngsaRecovery Policy pursuant to which, if (i) weeaequired to prepare an accounting
restatement to correct an accounting error on mim or annual financial statement included ieart on Form 10-Q or Form 10-K due to
material noncompliance with any financial reportieguirement under the federal securities laws, Restatement, and
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(i) the Board or a committee of independent diexttoncludes that our CEO or CFO had receivediabla compensation payment, or por
thereof, that would not have been payable if thgimal interim or annual financial statements refiéel the Restatement, then our CEO or CFO
shall disgorge to NVIDIA the net after-tax amouhsach variable compensation payment.

In addition, pursuant to the Compensatiesd¥ery Policy, if the Board or a committee of ipdedent directors determines that an officer
(including our CEO and CFO) or other employee nesetia variable compensation payment, or portioretifethat would not have been
payable if our original interim or annual financg&htement reflected a Restatement, then the Bwasdch committee, in its discretion, may
take similar actions as it deems necessary aféér élvaluation of the events that gave rise toRhstatement. In using its discretion, the Board
or such committee may consider whether such pewssninvolved in the preparation of our financiatsments or otherwise caused the need
for the Restatement. Such actions may includéhdektent permitted by applicable law, requiringiphor full repayment of any variable
compensation or other incentive compensation magiith person, requiring repayment of any gainizeshon the exercise of stock options or
on the open-market sale of vested shares and cgtirpartial or full cancellation of restrictedat or deferred stock awards and outstanding
stock options.

Stock Ownership Guidelines

Our Corporate Governance Policies requaghexecutive officer to hold at least 25,000 shafeour common stock during the period in
which he or she serves as an executive officeesgnbur Nominating and Corporate Governance Coeenithives the requirement. The
25,000 shares may include vested but unexerciseff sptions and vested but unissued RSUs. Execaffieers will have 18 months from the
date that they become executive officers to rebetotvnership threshold. Each of our executive efficurrently meets the stock ownership
requirement. The stock ownership guidelines amnided to further align executive officer interesith stockholder interests.

Hedging Policy

Our policies do not permit any of our enyges, including our executive officers, to "hedge/hership by engaging in short sales or
trading in any derivatives involving our securities

Managing the Use of Equity

While equity is an important component eé@ll compensation, we carefully monitor the numdfeequity-based awards granted to
employees. We strive to balance compensation tdoymes against equity expense and the potentiatiatil of stockholder ownership by
budgeting the number of equity-based awards avaifab employee grants and establishing a diludadget. For fiscal year 2010, the
Compensation Committee established a total dilubietiget of 3.5% to 4.0% for all employees and n&e grants other than those related to
merger and acquisition activity. Our actual dilatiate for fiscal year 2010 was 3.42%. For purpedesir annual dilution rate calculations,
each RSU is counted as more than one share (&stbebelow) in accordance with RiskMetrics' pubbsl policies. In fiscal year 2010, based
on our historical common stock volatility at thené the dilution budget was established, each RS&Jomanted as 1.5 shares. To calculate the
actual dilution for fiscal year 2010, we calculatbd sum of each stock option granted as one ndieach RSU granted as 1.5 units and
divided the sum of these by the number of shareswfmon stock outstanding on the last day of @maafiyear (January 31, 2010). We expect
our dilution rate to vary in future periods as business and competitive environment change angsponse to any accounting or regulatory
developments.

In March 2009, we completed a cash tentfer or approximately 33.1 million stock optionsltd by our employees, of which
approximately 28.5 million were tendered for catatedn. Members of the Board of Directors and axgaitive officers were not eligible to
participate in the tender offer. We use equityronpote employee retention and to provide an ingentehicle valued by employees that is also
aligned to stockholder interest. However, our comrsimck price declined significantly during
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fiscal year 2009, and all of the eligible optionbject to the tender offer were "out-of-the-mongye., had exercise prices above our then-
current common stock price). Therefore, we provide@pportunity to our employees to obtain a cagmyent for their eligible options, while
reducing our existing overhang and potential stotddr dilution from such stock options. Only optsonith an exercise price of greater than
$17.50 per share were eligible to be tendered.eShaubject to cancelled stock options are avaiffablfiture issuance pursuant to the 2007
Equity Incentive Plan.

Equity Granting Policies

In fiscal year 2007, the Compensation Cottamiadopted specific policies regarding the gdates of equity applicable to all employees.
As part of its overall compensation review, the @emsation Committee annually reviews these polai@smakes adjustments. Our grant
policies are currently as follows:

. New Hire Grants The grant date for new employees, including amég hired executive officer, is the 6th busindag of the
month following the new employee's start date. Nne grants to executive officers are made asqgfastir monthly process th
includes grants to all recently hired employees &kercise price of all new hire grants is equdheoclosing price of our
common stock on the grant date.

. Semi-Annual Grants.The Compensation Committee makes grants semiadlgrta our executive officers on the third
Wednesday of March and the third Wednesday of Sdpee, consistent with our policy for other emplogeBuring the first
quarter of the fiscal year, the Compensation Comemidpproves a target equity grant for each ebgtakecutive for the fiscal
year, which is divided as follows: (a) 50% of theget grant is granted in March and (b) the remgi®i0% is budgeted to be
granted in September. The exercise price of aleitezutive semi-annual stock option grants is tbsiteg price of our common
stock on the grant date. Semi-annual grants wtlbeomade to our executive officers during blackmeriods under our insider
trading policy. Instead, executive semi-annual tgavill be made on the day that the blackout pe€ends.

. Other Grants All other grants to existing executive officersdlaemployees throughout the year, which we ca-cycle grants
will have a grant date of the 6th day of the manthsequent to the date of the event leading tgridnat, provided that the grant
is approved on or prior to such grant date. Nocgffle grants may be granted to our executive afficeiring blackout periods
under our insider trading policy. Instead, theyl Wwé made as part of the next monthly grant cydiemthe trading window is
open. Also, the Compensation Committee must appaayeoff cycle grants to executive officers. No-ojtle grants were made
to our executive officers during fiscal year 2010.

We do not grant stock options upon the @gerof an option using shares already in the h@lg®ssession (i.e. reload options), make
loans to executives to exercise their stock optamm$or any other reason, grant stock optionsdiseount (other than in connection with
mergers and acquisitions in accordance with apglkctax laws and NASDAQ listing requirements, dowlsemi-annual or off-cycle grants to
be made to our executive officers when our stoa#titg window is closed.

Tax and Accounting Implications

Section 162(m) of the U.S. Internal Reve@oee limits the amount that we may deduct fronfieitieral income taxes for remuneration
paid to our CEO and three most highly compensateduwgive officers (other than our CFO) to $1 mitliper executive per year, unless certain
requirements are met. Section 162(m) provides apmion from this deduction limitation for certdorms of "performance-based
compensation,” as well as for the gain recognizedrbexecutive upon the exercise of qualifying cemgatory stock options. While the
Compensation Committee is mindful of the benefiNIDIA performance of full deductibility of compeation, the Compensation
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Committee believes that it should not be consthimethe requirements of Section 162(m) where thegairements would impair flexibility
compensating our executive officers in a mannerdha best promote our corporate objectives. Thesethe Compensation Committee has
not adopted a policy that requires that all compgas be deductible. The Compensation Committesnilg to continue to compensate our
executive officers in a manner consistent withlibst interests of NVIDIA and our stockholders.

Stock-based compensation cost is meastig@uat date, based on the fair value of the gramtd is recognized as an expense over the
requisite employee service period. We use a binloopi@on pricing model to estimate the fair valdfeeach stock option grant for accounting
purposes.

Risk Analysis of Our Compensation Plans

The Compensation Committee oversaw theopmadnce of a risk assessment of our compensatagrans as generally applicable to our
employees to ascertain any potential material isksmay be created by the compensation prograhesCompensation Committee considk
the findings of the assessment conducted interaaitiyconcluded that our compensation programsesigled and administered with the
appropriate balance of risk and reward in relatmour overall business strategy and do not engeuemployees to take unnecessary or
excessive risks, and that the level of risk thayttlo encourage is not reasonably likely to matgriearm our business or financial condition.

The Compensation Committee believes tliabagh the majority of compensation provided to employees is performance-based, the
following compensation design features guard ag&xsessive risk-taking:

. our compensation program encourages our emplogeesnain focused on both our si-term and lon-term goals. Fo
example, while our variable cash compensation plaeasure performance on an annual basis, our emuiyds typically vest
over a number of years, which we believe encouragegmployees to focus on the long-term perforraafd\VIDIA;

. we design our variable cash compensation prograntsas payouts are based on achievement of botbidiuél and corporat
performance targets. With respect to the corpdeatget, we use net income as a financial metriégchvthe Compensation
Committee believes is a financial metric that dsil@ng-term stockholder value;

. we have implemented internal controls over finan@porting and the measurement and calculaticcoofpensation goals, al
other financial, operational, and compliance pebcand practices that are designed to preventasopensation programs from
being susceptible to manipulation by any employee;

. except for equity grants to our CEO, who is a famahd significant stockholder, we grant a comlimedf RSUs and stoc
options to employees at the director-level and ahelkio are eligible to participate in our variabdesiec compensation program at
the level of at least 25% of their base salary ciwithe Compensation Committee believes providespgnopriate balance
between upside opportunity and downside risk;

. we have a compensation recovery policy applicabkltemployees that allows NVIDIA to recover compation paid in
situations of fraud or material financial misconguc

. we have stock ownership guidelines that we bel@eereasonable and are designed to align our exeafficers' interests wit
those of our stockholders; and

. we prohibit all hedging transactions involving @ammon stock which prevents our employees fromlatislg themselves from
the effects of NVIDIA stock price performance.
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Summary Compensation Table For Fiscal Years 2010029 and 2008

The following table summarizes informati@garding the compensation earned by our chiefugixecofficer, our current chief financial
officer, our former chief financial officer and oother three executive officers during fiscal ye2040, 2009 and 2008. We refer to these
individuals as our named executive officers.

Non-Equity
Incentive Plan
All Other
Fiscal Stock  Option Compensatior Compensatior
Salary Bonus Awards Awards Total

Name and Principal Position  Year (%) $) GLER @ ($)(3) ($) $)
Jer-Hsun Huang 201C  7,14%4) — — 3,475,00((5) — — 3,482,14!

Chief Executive Officer ar 200¢ 401,27:(4) — — 3,298,401 — — 3,699,67.

President 200¢ 584,08{(6) 150,00((7) — 4,629,33 2,250,00! 75C(8) 7,614,16!
David L. White(9) 201( 348,85Y10) 150,00((11) — 2,196,001 176,641 — 2,871,49!

Executive Vice Presidentar  200¢ — — — — — — —

Chief Financial Officel 200¢ — — — — — — —
Marvin D. Burkett(12) 201C 169,94(13) — 153,00( 184,80( — — 507,74

Senior Advisor (former Chit 200¢ 425,00( — —  753,00( — — 1,178,001

Financial Officer) 200€ 425,00( — — 2,644,81 637,50( — 3,707,31:
Ajay K. Puri 201C 333,67(13) — 532,02( 666,22! — — 1,531,911

Executive Vic 200¢ 301,15¢ — —  966,12! — 6,34414) 1,273,62.

President,Worldwide Sal 200¢ 300,00( — — 1,202,18 525,00( 6,375(14) 2,033,561
David M. Shannoi 201C 326,00!(13] — 815,70¢  799,59! — o 1,941,301

Executive Vice Presider 200¢ 300,00 — — 966,12! — — 1,266,12!

General Counsel and Secreti 200¢ 300,00( — — 1,442,622 412,50!( — 2,155,12.
Debora Shoquist(1t 201C 267,94(13) — 819,070 611,74( — — 1,698,75!

Executive Vice Presider 200¢ 270,76¢ — — 933,60( — — 1,204,36!

Operations 200¢ 98,89: — — 4,155,001 126,57( — 4,380,46-
1) In fiscal year 2010, we introduced RSUs as a fofeqoity compensation to all employees, includirgative officers. Our executive officers (except

Messrs. Huang and White) received as equity congiemsa combination of RSUs and stock options.

) Amounts shown in this column do not reflect dolamounts actually received by the executive offitestead, these amounts reflect the aggregaterfatit date

fair value calculated in accordance with FASB ASSpIt 718 for the respective fiscal year. The asgionp used in the calculation of values of the alsare
set forth under Note 3 to our consolidated finarstiatements entitled "Stock-Based CompensatiootimAnnual Report on Form 10-K for fiscal year @01

filed with the SEC on March 18, 2010. PursuantECSules, the amounts shown exclude the impacstohated forfeiture related to service-based vgstin

conditions.

?3) As applicable, reflects amounts earned in fiscary®010 and 2008 and paid in March 2010 and M2@6B, respectively, pursuant to our 2010 Variable
Compensation Plan and 2008 Variable Compensatiam, Réspectively. No amounts were paid in fiscaly#2010 (except to Mr. White) pursuant to our 2010
Variable Compensation Plan or in fiscal year 2008ax our 2009 Variable Compensation Plan. For &urififormation please see the discussion in our
Compensation Discussion and Analységinning on page 28 of this proxy statement.

4) Mr. Huang voluntarily decreased his base salafyliaafter taxes and benefit contributions, withpess to all of fiscal year 2010 and effective Oetoh, 2008
with respect to fiscal year 2009. With respectisodl year 2010, includes a payment in connectiith the mandatory company-wide cash-out of accrued
vacation of $161.

(5) In connection with the settlement of the stockholiierivative lawsuits relating to our historicabsk option practices, effective May 7, 2009, NVID&Ad
Mr. Huang agreed to amend the stock options grawoté&t. Huang on March 31, 2006, March 21, 2007 kfadch 19, 2008 to increase the aggregate exercise
price of 700,747 shares held by Mr. Huang by $3il8am. The incremental fair value of these modifieptions as determined in accordance with FASB ASC
Topic 718 is $0.

(6) Mr. Huang's base salary was increased to $600@0fstal year 2008 effective April 1, 2007.
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@) Represents an amount earned in fiscal year 2009aiddn March 2008 to Mr. Huang under our 2008idale Compensation Plan, in excess of the target
amount related to his individual objectives.

8) Represents an award for the filing of a patentloitlv Mr. Huang is an inventor with the U.S. Patemd Trademark Office, or the PTO. Awards are madslt
NVIDIA employees whose patents are filed by NVIDMth the PTO.

9) Mr. White joined NVIDIA as our Executive Vice Prdsint and Chief Financial Officer in February 2009.

(10) Represents the pro-rated portion of Mr. White'arsabased on his start date of February 27, 20fiéctive September 1, 2009, Mr. White's base salay
temporarily reduced by 5% in connection with a campwide salary reduction action.

(11) Represents the aggregate amount of a signing hmaidgo Mr. White in fiscal year 2010. The signimgnus was payable in quarterly installments of 50,
The last installment of the signing bonus was plaidng fiscal year 2011.

(12) Mr. Burkett retired as our Chief Financial OffidarFebruary 2009.

(13) Effective March 1, 2009, Messrs. Burkett's, Paiisl Shannon's and Ms. Shoquist's base salary mastarily reduced by 5% in connection with a compan
wide salary reduction action. Includes a paymermimnection with the mandatory company-wide castebaccrued vacation in the amounts of $6,197,
$38,077, $37,884 and $3,831 to Messrs. Burketi, &t Shannon and Ms. Shoquist, respectively.

(14) Represents imputed income for provision of meditsiirance for an additional person.

(15) Ms. Shoquist joined NVIDIA as our Senior Vice Pdesit, Operations in September 2007.
Grants of Plan-Based Awards For Fiscal Year 2010

The following table provides informatiorgegding all grants of plan-based awards that weadento or earned by our named executive
officers during fiscal year 2010. Disclosure oreparate line item is provided for each grant ohasard made to a named executive officer.
information in this table supplements the dolladuesof stock options and other awards set fortth@Summary Compensation Table for Fiscal
Years 2010, 2009 and 2008 providing additional details about the awards.

The option grants to purchase shares otommon stock set forth in the following table warade under our 2007 Plan. The exercise
price of options granted under the 2007 Plan isktuthe 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.
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During fiscal year 2010, none of our naregdcutive officers were awarded or held any peréoroe-based equity incentive awards.

Estimated
Possible
Payouts All Other All Other Grant
Under Non- Stock Option Exercise Date Fair
Equity Awards: Awards: or Base Value of
Incentive Number of Number of Price of Stock and
Plan Awards Shares of Securities Option Option
Grant Approval 1) Stock or Underlying Awards Awards
Name Date Date Target($) Units(#) Options(#) ($/Sh) [O]0)]
Jen- 3/18/200¢  3/10/200! — — 250,00((2)$ 10.2((3)%$1,567,50!
Hsun
Huan
5/7/200¢  5/7/200¢ — — 200,00((4) 23.65(4) —
5/7/200¢  5/7/200¢ — — 298,24°(4) 23.654) —
5/7/200¢  5/7/200¢ — — 202,50((4) 23.65(4) —
9/16/200¢ 9/2/200¢ — — 250,00(5) 15.946) 1,907,501
David 3/9/200¢  2/5/200¢ — — 450,00(8)  8.3((9) 2,196,00!
L.
White
N/A N/A $ 176,46( — — — —
Marvin 3/18/200¢ 3/10/200! — 15,00((10) — — 153,00(
D.
Burke
3/18/200¢ 3/10/200! — — 35,00((2) 10.2((3) 184,80(
Ajay K. 3/18/200¢ 3/10/200! — 35,75((10) — — 364,65(
Puri
3/18/200¢  3/10/200¢ — — 63,75((2) 10.2((3) 363,37
9/16/200¢ 9/2/200¢ — 10,50((11) — — 167,37(
9/16/200¢ 9/2/200¢ — — 45,00((5) 15.946) 302,85(
David 3/18/200¢ 3/10/200! — 56,72%(10) — — 578,59!
M.
Shanr
3/18/200¢  3/10/200! — — 90,10((2) 10.2((3) 513,57(
9/16/200¢ 9/2/200¢ — 14,87%11) — — 237,10¢
9/16/200¢  9/2/200¢ — — 42,50((5) 15.946) 286,02
Debora  3/18/200¢ 3/10/200! — 62,52510) — — 637,75"
Shoquis
3/18/200¢  3/10/200! — — 68,95((2) 10.2((3) 393,01!
9/16/200¢ 9/2/200¢ — 11,37511) — — 181,31¢
9/16/200¢  9/2/200¢ — — 32,50((5) 15.946) 218,72
(1) Represents possible awards under the 2010 Vai@Gdrgpensation Plan based on Mr. White's individeafggmance in

(@)

3)

(4)

(5)

fiscal year 2010. No other non-equity incentive edgavere made to our named executive officerssicefiyear 2010, as
discussed in ou€ompensation Discussion and Analysginning on page 28 of this proxy statement.

Represents stock options granted to our named gxeaifficers in the first quarter of fiscal yeadID pursuant to our
2007 Plan. The Compensation Committee approvee tipests on March 10, 2009 for grant on March D892 the sam
day that semi-annual grants were made to all obther eligible employees.

Represents the closing price of our common stockparted by NASDAQ on March 18, 2009, which is ¢#xercise pric
of stock option grants made under our 2007 Plan.

In connection with the settlement of the stockholdierivative lawsuits relating to our historicabskt option practices,
effective May 7, 2009, NVIDIA and Mr. Huang agreedamend the stock options granted to Mr. Huanyylarch 31,
2006, March 21, 2007 and March 19, 2008 to incrdasaggregate exercise price of an aggregate®¥40 shares by
$3.5 million. The incremental fair value of thesedified options as determined in accordance witlsBASC Topic 71
is $0.

Represents stock options granted to our named gxeafficers in the third quarter of fiscal yead1® pursuant to our
2007 Plan. The Compensation Committee approvee tesits on September 2, 2009 for grant on Septebth@009



the same day that semi-annual grants were madkedbaar other eligible employees.

(6) Represents the closing price of our common stockparted by NASDAQ on September 16, 2009, whighésexercise
price of stock option grants made under our 20@in |
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™)

®)

9)

(10)

11)

Amounts shown in this column do not reflect dofiamounts actually received by the executive offitestead, these
amounts reflect the aggregate full grant dateviaiue calculated in accordance with FASB ASC Tafdi8 for the award
The assumptions used in the calculation of valfiékeoawards are set forth under Note 3 to our alinfeted financial
statements entitled "Stock-Based CompensationtirAmnual Report on Form 10-K for fiscal year 20filéd with the
SEC on March 18, 2010. Pursuant to SEC rules, tieuats shown exclude the impact of estimated fanfeirelated to
service-based vesting conditions.

Represents stock options granted to Mr. White mamsto the terms of his offer letter pursuant to 2007 Plan. The
Compensation Committee approved this grant on Fepib, 2009 for grant on the sixth business dahefmonth after
the month in which Mr. White's start date occuridd. White started with NVIDIA on February 27, 2088d his stock
option was granted on March 9, 2009, the sameltatystock options were granted to all new employeatsstarted with
NVIDIA in February 2009.

Represents the closing price of our common stockparted by NASDAQ on March 9, 2009, which is éxercise price
of stock option grants made under our 2007 Plan.

Represents RSUs granted to Messrs. Burkett, luiShannon and Ms. Shoquist in the first quartdisofl year 2010
pursuant to our 2007 Plan. The Compensation Comengpproved these grants on March 10, 2009 fot graMarch 18
2009, the same day that semi-annual grants were toaall of our other eligible employees. Theradspurchase price
associated with RSUs.

Represents RSUs granted to Messrs. Puri and Shamblls. Shoquist in the third quarter of fiscadly2010 pursuant
our 2007 Plan. The Compensation Committee apprthesk grants on September 2, 2009 for grant oreSvyetr 16,
2009, the same day that semi-annual grants were toaall of our other eligible employees. Theradspurchase price
associated with RSU
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Outstanding Equity Awards as of January 31, 2010

The following table presents informatiogaeding outstanding equity awards held by our naenetutive officers as of January 31, 2010.
Option grants made before February 2004 generalllyshten-year term and option grants made aftauBep2004 generally have a six-year
term. As of January 31, 2010, none of our namedwgiee officers held unearned equity incentive algaor stock awards.

Option Awards Stock Awards
Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Units of Units of
Unexercised Unexercised Option Option Stock That Stock That
Options(#) Options(#) Exercise Expiration Have Not Have Not
Name Exercisable Unexercisable Price($) Date Vested(#) Vested($)
Jen-Hsun 1,500,001 — $ 11.91) 7/25/201: — —
Huang
750,00( — 12.34(1)  5/14/201; — —
600,00( — 8.75(1) 4/12/201: — —
300,00( 300,00((3)  8.4i(1) 5/16/201; — —
75,00( 75,00((4)  10.0((4)  5/16/201: — —
— 151,75(5) 19.1¢1)  3/30/201: — —
600,00( — 5.3((1) 5/14/201( — —
— 164,02¢6)  34.3¢2) 9/18/201 — —
— 180,00(7)  10.0((2)  9/16/201! — —
— 250,00(8) 10.2((2)  3/17/201 — —
— 200,00((9)  23.6524) 3/18/201! — —
— 298,24(5)  23.6524) 3/30/201: — —
— 202,50((10) 23.6524) 3/20/201 — —
— 250,00(11) 15.942) 9/15/201t — —
David L. 84,37t 365,62412) 8.3((2) 3/8/201* — —
White
Marvin D. 168,57( — 8.751)  4/12/201( — —
Burkett
299,99 — 8.47(1) 5/16/201: — —
225,00( — 19.1¢1)  3/30/201: — —
123,75( — 18.9((1) 3/20/201: — —
50,11¢ 50,11¢13) 34.3¢2) 9/18/201: — —
— 75,00((14) 17.6€2) 3/18/201« — —
26,25( 8,75((15) 10.2((2)  3/17/201! — —
— — — — 15,00((16) 230,85((23)
Ajay K. Puri 566,61 — 12.051) 12/21/201 — —
56,24¢ — 18.9((1) 3/20/201: — —
22,78: 22,78413) 34.3¢(2) 9/18/201: — —
— 62,50((14) 17.6€2) 3/18/201 — —
— 56,25((17) 10.0((2) 9/16/201- — —
— 63,75((18) 10.2((2) 3/17/201! — —
— 45,00((19) 15.942) 9/15/201!

— — — — 35,75((20)  550,19:(23)
— — — — 10,50((21) 161,594(23)
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Option Awards Stock Awards
Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Units of Units of
Unexercised Unexercised Option Option Stock That Stock That
Options(#) Options(#) Exercise Expiration Have Not Have Not
Name Exercisable Unexercisable Price($) Date Vested(#) Vested($)
David M. 7,07C — 8.751) 4/12/201( — —
Shannor
157,50( — 8.47(1) 5/16/201: — —
150,00( — 19.1€(1) 3/30/201: — —
67,50( — 18.9((1) 3/20/201: — —
27,331 27,33{13) 34.3€(2) 9/18/201: — —
— 62,50((14) 17.6€(2) 3/18/201: — —
— 56,25((17) 10.0((2) 9/16/201: — —
— 90,10((18) 10.2((2) 3/17/201! — —
— 42,50((19) 15.942) 9/15/201! — —
— — — — 56,72%20) 872,99{23)
— — — — 14,87521) 228,92((23)
Debora 187,49¢ 62,501(22) 36.932) 10/4/201: — —
Shoquist
— 75,00((14) 17.6€2) 3/18/201: — —
— 30,00((17) 10.0((2) 9/16/201: — —
— 68,95((18) 10.2((2) 3/17/201! — —
— 32,50((19) 15.942) 9/15/201! — —
— — — — 62,52520) 962,26((23)
— — — — 11,37521) 175,06:(23)

(1) Represents the closing price of our common stockpsrted by NASDAQ on the last trading day priotite date of
grant which is the exercise price of stock optioangs made pursuant to our 1998 Plan.

(2) Represents the closing price of our common stockparted by NASDAQ on the date of grant whichhis &xercise pric
of stock option grants made pursuant to our 20@#.PI

3) The option vests in equal quarterly installmentsravone year period beginning on May 15, 2009 satithe option
will be fully vested on May 15, 2010.

4) The option vests in equal quarterly installmentsravone year period beginning on May 15, 2009 shahthe option
will be fully vested on May 15, 2010. This optiomsvgranted with an exercise price of $10.00 petesivaich was a
premium over the closing price of our common staskeported by NASDAQ on the last trading day picthe date of
grant, which was $8.47 per share.

(5) The option vests in equal quarterly installmentsravone year period beginning on May 15, 2010 satithe option
will be fully vested on May 15, 2011.

(6) The option vests as to 50% of the shares on Feplifar2012, and vests as to the remaining 50%eoéttares on May 1
2012.

(7)  The option vests as to 50% of the shares on Feptgr2013, and vests as to the remaining 50%eo§ktares on May 1
2013.

(8) The option vests as to 50% of the shares on Augys2013, and vests as to the remaining 50% ofltlaees on
November 15, 2013.

9) The option vests as to 50% of the shares on Aus2012, and vests as to the remaining 50% ostibees on

November 15, 201:
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

7)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

The option vests as to 50% of the shares on Augys2011, and vests as to the remaining 50% ofltlaees on
November 15, 2011.

The option vests as to 50% of the shares on Feplfar2014, and vests as to the remaining 50%eoéttares on May 1
2014.

The option vests in equal quarterly installmentsravfour year period beginning on February 27 920@ch that the
option will be fully vested on February 27, 2013.

The option vests as to 50% of the shares on Decei®h@009, and vests as to the remaining 50%eoktares on
March 19, 2010.

The option vests as to 50% of the shares on Jun201®, and vests as to the remaining 50% of theeston
September 19, 2010.

The option vested in equal quarterly installmemntsra one year period beginning on March 17, 2Q@® shat the option
was fully vested on March 17, 2010.

The RSU vested in full on March 17, 2010.

The option vests as to 50% of the shares on Deaeh™h@010, and vests as to the remaining 50%ep§tares on
March 17, 2011.

The options vested as to 33.36% on March 18, 2@#0n4ll vest as to 8.33% at the end of each quigrpeariod thereafte
such that the option will be fully vested on Madd@) 2012.

The options will vest as to 33.36% on Septembe20@&) and as to 8.33% at the end of each quagerlpd thereafter
such that the option will be fully vested on Septeml6, 2012.

The RSU vested as to 33.36% on March 17, 2010 dihdest as to 16.66% every six months thereafterdhe next two
years such that the RSU will be fully vested on éfia21, 2012.

The RSU will vest as to 33.36% on September 15020 as to 16.66% every six months thereafter tenext two
years such that the RSU will be fully vested ontSeyer 19, 2012.

The option vests in equal quarterly installmentsravthree year period beginning on Septemberdd7 8uch that the
option will be fully vested on September 17, 2010.

Calculated by multiplying the number of RSUs by ¢hasing price ($15.39) of NVIDIA's common stock denuary 29,
2010, the last trading day before the end of oll0Xtkcal year, as reported by NASDAQ.

In connection with the settlement of the stockholdierivative lawsuits relating to our historicabsit option practices,
effective May 7, 2009, NVIDIA and Mr. Huang agreedamend the stock options granted to Mr. Huanyylarch 31,
2006, March 21, 2007 and March 19, 2008 to incrédasaggregate exercise price of 700,747 sharesdyalir. Huang
by $3.5 million.
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Option Exercises and Stock Vested in Fiscal Year 20

The following table shows information regjaig option exercises by our named executive affickeiring fiscal year 2010. None of our
named executive officers had stock awards thaededtiring fiscal year 2010.

Option Awards
Number of
Shares Value Realized

Acquired on on Exercise
Name Exercise(#) ($)Q)
Jer-Hsun Huanc 2,604,74(2) $ 31,390,06
David L. White — —
Marvin D. Burkett — —
Ajay K. Puri — —
David M. Shannol 71,50((3) 504,24¢

Debora Shoquis

Q) The value realized on exercise represents thereifée between the exercise price per share ottlok s
option and the sales price of the shares of oumeomstock. The value realized was determined withou
considering any taxes that may have been owedeXéeeise price of each stock option was equaldo th
closing price of our common stock as reported bySRAQ on the date of grant.

(2)  The exercise of the stock option and the sale®tiares acquired during fiscal year 2010 was potgo
the terms of a 10b5-1 Sales Plan entered into byHJdang in April 2009. This stock option was scHedu
to expire on January 30, 2010.

(3)  The exercise of the stock option and the sale®tiares acquired during fiscal year 2010 was potgo
the terms of a 10b5-1 Sales Plan entered into hySkiannon in August 2009. This stock option was
scheduled to expire on April 12, 20:

Employment, Severance and Change-in-Control Agreenmés

Employment Agreements.Our executives are "at-will" employees and wendt 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 involuedny
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 sithgtd, the vesting and exercisability of the aveandll 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 everd obrporate transaction or a change-in-contrdktanding stock awards may be assumed,
continued, or substituted by the surviving corpioratlf the surviving corporation does not assunoatinue, or substitute such stock awards,
then (a) with respect to any stock awards thahate by individuals performing services for NVIDikmediately prior to the effective time of
the transaction, the vesting and exercisabilitwmions of such stock awards will be acceleratefdiiinand such stock awards will be
terminated if not exercised prior to the effectilate of the corporate transaction or changeaintrol, and (b) all other outstanding stock awi
will be terminated if not exercised on or priorthe effective date of the corporate transactiochange-in-control.
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Potential Payments Upon Termination or Change-in-Cotrol

Potential Payments Upon Change-in-ControlUpon a change-in-control or certain other coapmtransactions of NVIDIA, unvested
stock options and RSUs will fully vest in some caas described above und@@mployment, Severance and Change-in-Control Agretsre
Change-in-Control AgreementBhe table below shows our estimates of the amdiutieobenefit each of our named executive officeosid
have received if the unvested options and RSUslhettiem as of January 31, 2010 had become fubljedeas a result of a change-in-control.
The estimated benefit amount of unvested optiorsaaéculated by multiplying the number of in-thesreg unvested options held by the
applicable named executive officer by the diffeesbetween the closing price of our common stoclBamuary 29, 2010, the last trading day of
fiscal year 2010, as reported by NASDAQ, which $45.39, and the exercise price of the option. Rienated benefit amount of unvested
RSUs was calculated by multiplying the number of R®Beld by the applicable named executive offigethe closing price of our common
stock on January 29, 2010, the last trading ddisoél year 2010, as reported by NASDAQ, which %&5.39.

Unvested
Options and RSUs at
January 31, Total
Name 2010(#) Estimated Benefit($)
Jer-Hsun Huang 805,00( $ 4,746,95!
David L. White 365,62! 2,592,28.
Marvin D. Burkett 23,75( 276,26:
Ajay K. Puri 166,25( 1,345,83!
David M. Shannol 217,95( 1,872,73.
Debora Shoquis 172,85( 1,656,87.

Potential Payments Upon a Termination feilog a Change-in-Control. Pursuant to the terms of Mr. White's offerdetin the event
that Mr. White's employment was involuntarily tenaied as a direct result of the completion of ajuaition of NVIDIA within the first
twelve months of his employment, the vesting ofihial grant of 450,000 stock option shares wolide been accelerated such that 25% of
such grant would have been vested as of the datenfployment was terminated. If such terminatiosh decurred as of January 31, 2010
following the completion of an acquisition of NVIB] then 28,125 stock option shares would have acatdd for an estimated benefit of
$199,406. The estimated benefit was calculated lyiplying the 28,125 stock option shares by thiéedénce between the closing price of our
common stock on January 29, 2010, the last traditygof fiscal year 2010, as reported by NASDAQ,akhivas $15.39, and the exercise price
of the stock option of $8.30. Mr. White completes first twelve months of employment on February 2710.
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COMPENSATION COMMITTEE REPORT

The material in this report is not "soliciting maitd," is not deemed "filed" with the SEC and ig tmbe incorporated by reference in any
of our filings under the Securities Act of 1933aasended, or the Securities Exchange Act of 1934nesended, other than our Annual Report
on Form 10-K, where it shall be deemed to be "&had," whether made before or after the date heardfirrespective of any general
incorporation language in any such filing unlesedfically incorporated by reference therein.

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

In reliance on the review and discussi@fierred to above, the Compensation Committee reamded to the Board that the
Compensation Discussion and Analysis be includgtiéerAnnual Report on Form 10-K of NVIDIA for thegr ended January 31, 2010 and in
this proxy statement.

COMPENSATION COMMITTEE

Mark Stevens, Chairman
William J. Miller
Harvey Jones

EQUITY COMPENSATION PLAN INFORMATION

The number of shares issuable upon exeofisatstanding stock options and RSUs, the wedtyateerage exercise price of outstanding
stock options, and the number of stock award reimgifor future issuance under each of our equitpgensation plans as of January 31, 2010
are summarized as follows:

Number of securities

Weighted- remaining available
average for
Number of exercise price future issuance
securities to be of under
issued upon exercise outstanding equity compensation
of outstanding options, plans (excluding
options, warrants warrants securities reflected
and rights and rights in column (a))
Plan Category €) (b) ©
Equity compensation plans approved b
security holders(1 59,918,65 $ 10.0((3) 82,723,61
Equity compensation plans not approve
by security holders(Z 5,918,281 $ 10.1((3) —
Total 65,836,93 $ 10.01(3) 82,723,61

(1)  This row includes our 2007 Plan (which is intendsdhe successor to and continuation of our 1998t ncentive Plar
our 1998 Non-Employee Directors' Stock Option Riad our 2000 Nonstatutory Equity Incentive Plarg ear 1998
Employee Stock Purchase Plan. Of these share€)1324/1 shares remained available for the granitofé rights under
our 1998 Employee Stock Purchase Plan as of JaBda®010. Under our 1998 Employee Stock Purchkse P
participants are permitted to purchase our comnimrksat a discount on certain dates through pagediuctions within a
pre-determined purchase period. Accordingly, these rarmare not determinabl
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2 This row represents the 2000 Nonstatutory Equitgitive Plan, the PortalPlayer, Inc. 2004 Stoclefive Plan and the
PortalPlayer, Inc. 1999 Stock Option Plan, whiok described below.

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

The 2000 Nonstatutory Equity Incentive RPlanthe 2000 Plan, provided for the grant of natgbry stock options to employees,
directors, and consultants. The terms and exepeise of awards granted under the 2000 Plan arfodhtin 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 o¥eurayear period from the date of grant. Beginnimgebruary 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. @digean option terminates three months aftertémmination of the optionee's service to
NVIDIA. If the termination is due to the optionedisability, the exercise period generally is ediethto 12 months. If the termination is dut
the optionee's death or if the optionee dies withiee months after his or her service termindbesgxercise period generally is extended to
18 months following death. We no longer make optjoants from this plan.

PortalPlayer, Inc. 2004 Stock Incentive Plan

We assumed the PortalPlayer, Inc. 2004kStmzentive Plan, or the 2004 Plan, and all relatetstanding options 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 uyitkerlsuch option by 0.3601 a
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 ding up to the nearest whole cent. Vesting schedahel expiration dates for the assumed
options did not change. Under the 2004 Plan, optigemerally vest as to 25% of the shares one yeartae date of grant and as to 1/2&f
the shares each month thereafter and expire tes frean the date of grant. We no longer make opgiants from this plan.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the P&@ayaR Inc. 1999 Stock Option Plan, or the 199N Plehen we completed our acquisition of
PortalPlayer in January 2007. The 1999 Plan wasitated upon completion of PortalPlayer's initiablic 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 ding up to the nearest whole cent. Vesting schedarel expiration dates did not change.
Under the 1999 Plan, options generally vest a$% af the shares one year after the date of grahtia to 1/48" of the shares each month
thereafter and expire ten years from the date arfitgr
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ADDITIONAL INFORMATION

Review of Transactions with Related Persons

It is our policy that all employees, offiseand directors must avoid any activity that isemflict with, or has the appearance of confligtin
with, our interests. This policy is included in dCiode of Conduct and our Financial Team Code ofdQon We conduct a review of all related
party transactions for potential conflict of intstrsituations on an ongoing basis and all transastinvolving executive officers or directors
must be approved by the Nominating and Corporatee@®@ance Committee or another independent bodyeoBbard. Except as discussed
below, we did not conduct any transactions withted persons in fiscal year 2010 that would regdiselosure in this proxy statement or
approval by the Audit Committee.

Transactions With Related Persons

We have entered into indemnity agreemeiitts our executive officers and directors which pgdey among other things, that we will
indemnify such executive officer or director, unttee circumstances and to the extent providedhierein, for expenses, damages, judgments,
fines and settlements he or she may be requirpdytaén 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 entitledployment, 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\GDIA.

We have granted stock options to our exeeutfficers and our non-employee directors. SEaécutive Compensatidrand " Director
Compensation'

Section 16(A) Beneficial Ownership Reporting Compéince

Section 16(a) of the Securities Exchangeohd 934, as amended, requires our executivearffidirectors and persons who own more
than 10% of a registered class of our equity séeario file initial reports of ownership and refsoof changes in ownership of our common
stock and other equity securities with the SEC .dikige officers, directors and greater than 10%idtolders are required by SEC regulations
to furnish us with copies of all Section 16(a) farthey file.

To our knowledge, based solely on a revdéthe copies of such reports furnished to us aritiem representations that no other reports
were required, during the fiscal year 2010, allt®ecl6(a) filing requirements applicable to oueeutive officers, directors and greater than
10% beneficial owners were complied with; except hForm 4, covering the transfer of 75,000 shaf@sir common stock from a trust under
which Mr. Seawell exercises sole voting and digpasipower to a trust under which Mr. Seawell ei@s shared voting and dispositive po
was filed late by Mr. Seawell.

Other Matters

The Board knows of no other matters thditlve presented for consideration at the 2010 AhMegeting. If any other matters are properly
brought before the 2010 Annual Meeting, it is thi@ntion
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of the persons named in the accompanying proxyte on such matters in accordance with their helgment.

By Order of the Board of Directo

David M. Shannon
Secretary

April 6, 2010

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FI SCAL YEAR ENDED JANUARY 31, 2010 AS FILED WITH
THE SEC IS BEING FURNISHED TO STOCKHOLDERS CONCURRENTLY HEREWITH. STOCKHOLDERS MAY SUBMIT A
WRITTEN REQUEST FOR AN ADDITIONAL COPY OF THE ANNUA L REPORT ON FORM 10-K FOR THE FISCAL YEAR
ENDED JANUARY 31, 2010 TO: INVESTOR RELATIONS, NVID IA CORPORATION, 2701 SAN TOMAS EXPRESSWAY, SANTA

CLARA, CALIFORNIA 95050. WE WILL ALSO FURNISH A COP Y OF ANY EXHIBIT TO THE FORM 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 arédientification purposes only and may be tradersasktheir respective companies.
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SANVIDIA.

M

Walsh Avenue

.

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 SBottlevard
Turn left onto Scott Boulevard

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

FROM INTERSTATE 280

Take the Saratoga Ave/Saratoga Exit towards Saata C

Stay on Saratoga Avenue for about 1 mile

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

Continue on Walsh Avenue to the stoplight at SBotilevard

Turn left onto Scott Boulevard

2800 Scott Boulevard is the first office building the left

Turn left into 2800 Scott Boulevard

—

Scott Boulevard
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NVIDIA CORPORATION

The Board of Director: recommends you vote FOR all the Nominaees

1 Election of Directors
Nominees:

1a, James C. Gaither

1b. JenHun Huang

1c A Brooke Seawell

The Board of Directors recommends you vote FOR the following proposal:

2. Toratity the selection m‘ FricewaternouseCoopers LLP as our independent regrstered puiblic aocounting fimn for ouwr fscal year
ending Jarwary 20, 20

HOTE: Such other business as may properly come before the meeting or any adoumment thereof

Fledse Sgn eactly a5 your namels) appear(s) hefeon. When Sgring a5 atimey,
executor, administrator, or other fiduoany, please give full title a5 audh, Joint owrers
showld each sign persondly. Al holders must sign. i a corporation or partnership,
pleas 9gn in full coporate or patrership name, by authanzed officer

Signature [PLEASE SIGH 'WITHIM B00] [Chhe Signature {loint Ownierg Date

-

For Withhold Abstain

o 0 0
o 0 0
o 0 o

For Agairst Abstin
O 0 O




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Prosy Staternent, Annual Report and Letter 1o Stockholders is available at
AR pIORYVOte corm,

NVIDIA CORPORATION
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD
OF DIRECTORS
ANNUAL MEETING OF STOCKHOLDERS

May 19, 2010

The stockholder(sh hereby appoint(s) Jen-FHsun Huangg and David M. Shannon, or either of themn, as prosges, each with the power to appoint
his substitute, and hereby authorizes themn to represent and to vote, as designated on the reverse side of this ballot, all of the shares of
Common Stock of NVIDEA CORPORATION that the stockholder(s) isfare entitled to vote at the Annual Meeting of Stockholdernis) 1o be held
A G000 am. PR on May 19, 2010 a1 Building E of our headaguarters located at 2800 Scott Boulevard, Santa Clara, Califomia 95050, and

any adgournment or postponement thereot

The shares represented by this proxy when properly executed will be voted in the manner directed by the stockholder(s).
If no such directions are indicated, the Proxies will have the authority to vote FOR Item 1 {(Election of Directors) and FOR
Item 2 (Ratification of Selection of Independent Registered Public Accounting Firm).

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the meeting.

Please mark, sign and retumn this proxy card promptly using the enclosed reply envelope.

Continued and to be signed on reverse side




