EDGAROnline

NVIDIA CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 04/08/11 for the Period Ending 05/18/11

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2701 SAN TOMAS EXPRESSWAY

SANTA CLARA, CA 95050

408-486-2000

0001045810

NVDA

3674 - Semiconductors and Related Devices
Semiconductors

Technology

01/26

Powere d By ED‘GA;Rbn]ine

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

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


http://www.edgar-online.com

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

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

Filed by the Registrantx] Filed by a Party other than Registrant [J

Check the appropriate box:

Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as penitted by Rule 145-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

Soliciting Material Pursuant to §240..-12

O00KOO

N VIDIA C ORPORATION

(Name of Registrant as Specified In Its Charter)

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

Payment of Filing Fee (Check the appropriate box):

No fee required

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

(2) Aggregate number of securities to which transacdipplies:

(3)  Per unit price or other underlying value of tratigaccomputed pursuant to Exchange Act Ri-11 (set forth the amount ¢
which the filing fee is calculated and state howats determined

(4)  Proposed maximum aggregate value of transac

(5) Total fee paid

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as pded by Exchange Act Rule-11(a)(2) and identify the filing for which the offising fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefalke and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |

(3) Filing Party:



(4) Date Filed:




Table of Contents

<3

NVIDIA.

NVIDIA CORPORATION

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

Online Location
www.virtualshareholdermeeting.com/NVIDIA2(

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 18, 2011

Dear Stockholder:

You are cordially invited to attend the 2011 Annideting of Stockholders of NVIDIA Corporation whievill take place on Wednesday,
May 18, 2011, at 9:00 a.m. pacific daylight time tiee following purposes:

To elect two directors nominated by the Board akbiors to hold office until our 2014 Annual Meegtiaf Stockholders

To amend our Certificate of Incorporation to desifysthe Board of Directors such that all directare elected on an annual basis
2014,

3. To hold an advisory vote on executive compensa
To hold an advisory vote on the frequency of hajdam advisory vote on executive compensati

5. To ratify the selection of PricewaterhouseCoopérB ks our independent registered public accouriimgfor our fiscal year endin
January 29, 2012; ar

6. To conduct any other business properly broughtreetfte 2011 Annual Meetin

You can attend our 2011 Annual Meeting in persogding to Building E of our headquarters locate@&Q10 Scott Boulevard, Santa
Clara, California, 95050. Please see the map arileof the attached proxy statement for directtorBuilding E of our headquarters. In the
alternative, you can attend the 2011 Annual Meetinigne and vote your shares and submit your qoiestélectronically during the meeting by
visiting www.virtualshareholdermeeting.com/NVIDIA2011

The items of business for the 2011 Annual Meetiregraore fully described in the attached proxy stetiet. Only stockholders who owned
our stock at the close of business on March 211204y vote at the 2011 Annual Meeting or any adjments, continuations or postponem
of the meeting.

We are pleased to take advantage of the U.S. $iesusind Exchange Commission rule that allows conegeto furnish proxy materials to
their stockholders over the Internet. On or aboprtil®8, 2011, we mailed to our stockholders (ottieen those who previously requested
electronic or paper delivery) a Notice of InterAegilability of Proxy Materials, or the Notice, c@ining instructions on how to access our
proxy materials, including our proxy statement andual report. The Notice also instructs you on kmaccess your proxy card to vote over
the Internet. Your vote is important. Whether ot yau plan to attend the 2011 Annual MeetiRgEASE VOTE YOUR SHARES .

We look forward to seeing you at the 2011 Annuakhtey.
By Order of the Board of Directors

o
David M. Shannon
Secretary

Santa Clara, California
April 8, 2011

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting to be Held on May 18, 2011
This Notice, Proxy Statement, our Annual Report oriForm 10-K and our Stockholder Letter
can be accessed electronically at
www.nvidia.com/prox
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NVIDIA CORPORATION
2701 SAN T OMAS E XPRESSWAY
S ANTA C LARA , C ALIFORNIA 95050

P ROXY S TATEMENT
F or THE 2011 ANNUAL M EETING OF S TOCKHOLDERS
M ay 18, 2011

QUESTIONS AND ANSWERS

Why am | receiving these materials?

Your proxy is being solicited on behalf of the Bdaf Directors, or the Board, of NVIDIA Corporatioam Delaware corporation. Your
proxy is for use at our 2011 Annual Meeting of &twaders, or the 2011 Annual Meeting, to be helddednesday, May 18, 2011, at 9:00 ¢
pacific daylight time. This proxy statement congimportant information regarding the 2011 Annuaeiing, 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 2011 Annual Meeting?
You can attend our 2011 Annual Meeting in persoynaar can attend and participate via the Internet.

Attending In Person Our 2011 Annual Meeting will take place in Bling E of our headquarters located at 2800 Scottil®/ard, Sant
Clara, California 95050. Our principal executivéiads are located at 2701 San Tomas Expresswaya &ara, California 95050, and our
telephone number is (408) 486-2000. Please samadpeat the end of this proxy statement for diredito the 2011 Annual Meeting.

Attending and Participating Online You may also attend the 2011 Annual Meetirggthie Internet at
www.virtualshareholdermeeting.com/NVIDIA2013tockholders may vote and submit questions vditending the meeting on the Internet.
You will need the 12-digit control number included your Notice or proxy card (if you received anped copy of the proxy materials) to enter
the meeting via the Internet. Instructions on howattend and participate via the Internet, inclgdiow to demonstrate proof of stock
ownership, are posted atvw.virtualshareholdermeeting.com/NVIDIA2011

Non-stockholders can also listen to the 2011 AnMestting live atwww.virtualshareholdermeeting.com/NVIDIA201An archived cop
of the webcast will be available wtvw.nvidia.com/proxthrough June 3, 2011.

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

We are pleased to take advantage of the U.S. Siesusind Exchange Commission, or SEC, rule thawallicompanies to furnish their
proxy materials over the Internet. On or about Apr2011, we sent stockholders who own our comstook at the close of business on
March 21, 2011 (other than those who previouslyiested electronic or paper delivery) a Notice ¢édmet Availability of Proxy Materials, or
the Notice, containing instructions on how to asaasr proxy materials, including our proxy statetraamd our fiscal year 2011 annual report.
The Notice also instructs you on how to access pooxy card to vote over the Internet or
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by telephone. In addition, the Notice containsringions on how to request a paper copy of ouryroaterials, including this proxy statement,
our fiscal year 2011 annual report and a form okprcard or voting instruction card. The Noticeogisovides instructions on how you can
elect to receive future proxy materials electrolyoar in printed form by mail. If you choose tocesve future proxy materials electronically,
you will receive an email next year with instructsocontaining a link to the proxy materials anthk to the proxy voting site. Your election
receive proxy materials electronically or in prohferm by mail will remain in effect until you teiimate such election. We believe that this
process allows us to provide our stockholders hichinformation they need in a more timely manmdrile reducing the environmental impact
and lowering the costs of printing and distributowg proxy materials.

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

We are providing stockholders who have previoustyuested to receive paper copies of the proxy iaéevith paper copies of the
proxy materials instead of a Notice. If you wollelto reduce the environmental impact and thesdosurred by us in mailing proxy
materials, you may elect to receive all future proaterials electronically via email or the Intettne

If you make this election, you will receive an ehmessage shortly after the proxy statement isaselé containing the Internet link to
access our Notice, proxy statement and fiscal 84d annual report. The email also will includeruastions for voting on the Internet.

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

Stockholders of Record If you are a stockholder of record, you canage to receive our future proxy materials electaly by
following the instructions to vote on the Intera¢www.proxyvote.corand when prompted, indicate that you agree to acsteskholder
communications electronically in future years.

Street Name Holders If your shares are held in street name, youoteose to receive our future proxy materialstedeically by
visiting www.icsdelivery.com/nvda

Your choice to receive proxy materials electronjcalill remain in effect until you contact our Instor Relations Department and tell us
otherwise. You may visit the Investor Relationstieecof our website avww.nvidia.com send an electronic mail message to
irelectronicdelivery@nvidia.corar contact our Investor Relations Department byl ata2701 San Tomas Expressway, Santa Clara, @ailifo
95050.

The SEC has enacted rules that permit us to maditahble to stockholders electronic versions offhexy materials even if the
stockholder has not previously elected to recdigemhaterials in this manner. We have chosen thisrop connection with the 2011 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 2011 Annual Meeting?

Stockholders of record at the close of busineslarch 21, 2011, the record date, will be entitieddte at the 2011 Annual Meeting. On
each matter to be voted upon, stockholders haveratesfor each share of NVIDIA common stock owngdshch stockholder as of March 21,
2011. On the record date, there were 595,125,42&stof common stock outstanding and entitled te.w list of stockholders entitled to vc
at the 2011 Annual Meeting will be available at beadquarters, 2701 San Tomas Expressway, Samtg Chlifornia for 10 days prior to the
2011 Annual Meeting. If you would like to view teckholder list, please call our Stock AdministatDepartment at (408) 486-2000 to
schedule an appointment.
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What is the difference between a stockholder of recd and a beneficial owner?

Stockholder of Record You are a stockholder of record if at the elo§ business on March 21, 2011 your shares wejisteeed directl
in your name with BNY Mellon Shareowner Services, wansfer agent.

Beneficial Owner You are a beneficial owner if your shares wheetel through a broker or other nominee and ngbiur name at the
close of business on March 21, 2011. Being a beiaéfiwner means that, like most of our stockhadgour shares are held in street name
your broker sends the Notice or the proxy matet@hgou. As a beneficial owner, your broker or otheminee is the stockholder of recorc
your shares. You have the right to direct your brakn how to vote the shares in your account. Hewewecause you are not the stockholdt
record, if you would like to vote your shares ingmn or online at the 2011 Annual Meeting you nalgtin a legally valid proxy from your
broker prior to the 2011 Annual Meeting. Becausea ohange in New York Stock Exchange, or NYSE,s;weur broker will not be able to
vote your shares on the election of directors,amthe advisory vote on executive compensatiomahe frequency of holding advisory votes
on executive compensation, unless they receivafgpistructions from youTherefore, you MUST give your broker instructions in order
for your vote to be counted on the proposals to etedirectors, to conduct an advisory vote on execivie compensation and to conduct an
advisory vote on the frequency of holding advisoryotes on executive compensation. We strongly enc@age you to vote.

What am | voting on?
There are five matters scheduled for a vote:
1. To elect two directors nominated by the Board tlol ledfice until our 2014 Annual Meeting of Stockdetrs;
To amend our Certificate of Incorporation to desifysthe Board such that all directors are electedn annual basis by 20!
To hold an advisory vote on executive compensa
To hold an advisory vote on the frequency of hajdam advisory vote on executive compensation;

a v

To ratify the selection of PricewaterhouseCospéiP as our independent registered public accogritim for our fiscal year
ending January 29, 201

In addition, you are entitled to vote on any ottmatters that are properly brought before the 20ddual Meeting.

How does the Board recommend that | vote?
The Board recommends that you vote:
* FOR the election of the two directors nominatedh®yBoard to hold office until our 2014 Annual Meetof Stockholders

* FOR the amendment to our Certificate of Incorporato declassify the Board such that all directoeselected on an annual basis by
2014;

* FOR the approval, on an advisory basis, of the @rsgtion of our named executive office

» FOR the approval, on an advisory basis, of 1 YEARh& preferred frequency at which NVIDIA shouldchan advisory vote on
executive compensation; a

* FOR the ratification of the appointment of PricesvAbuseCoopers LLP as our independent registefgit @ecounting firm for ou
fiscal year ending January 29, 20
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How do | vote?

You may either vot&OR any nominee to the Board, you maTHHOLD your vote for any nominee or you mABSTAIN from
voting for any nominee. For the proposal to appravean advisory basis, the frequency of the adyigote on executive compensation, you
may vote forl YEAR , 2 YEARS, or3 YEARS as the preferred frequency or you nfSTAIN from voting for a preferred frequency. For
each other matter to be voted on, you may @& or AGAINST or ABSTAIN from voting.

Stockholder of Record If you are a stockholder of record, therefate ways for you to vote your shares.

In Person You may vote in person by coming to the 20Tth#al Meeting. Even if you plan to attend the 28hhual Meeting, we
urge you to vote by proxy prior to the 2011 AnnMigeting to ensure your vote is counted.

By Proxy. If you received printed proxy materials, yoayrsubmit your proxy by mail by signing your proogrd. 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 ingctions provided in the Notice to vote over theetnet. If
you received a printed version of the proxy matefiy 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 ybuoker. You should
follow the instructions in the Notice or voting ingctions in order to instruct your broker on hawbte your shares. The broker holding your
shares may allow you to deliver your voting instinies by telephone or over the Internet. If youttik® or voting instructions do not include
telephone or Internet instructions, please comgatereturn your Notice or voting instructions ppily by mail. To vote in person or online at
the 2011 Annual Meeting, you must obtain a valioxgrfrom your broker.

What is a broker non-vote?

Broker non-votes occur when a beneficial ownerhafres held in “street name” does not give instamstito the broker or nominee
holding the shares as to how to vote on mattersidde'non-routine.” Generally, if shares are heldtieet name, the beneficial owner of the
shares is entitled to give voting instructionsite broker or nominee holding the shares. If theefieial owner does not provide voting
instructions, the broker or nominee can still vibke shares with respect to matters that are corside be “routine,” but not with respect to
“non-routine” matters. Under the rules and intetgiiens of the NYSE, “non-routinghatters are matters that may substantially affexrights
or privileges of stockholders, such as mergergk$ilder proposals, election of directors (evemoif contested) and, for the first time, under a
new amendment to the NYSE rules, executive compiensancluding the advisory votes on executive pemsation and on the frequency of
holding advisory votes on executive compensation.

How are votes counted?

Votes will be counted by the inspector of electampointed for the 2011 Annual Meeting, who will aegiely count, with regard to
Proposal 1, the election of two members to our Bowmmed in this proxy statemeROR votes WITHHOLD votes, ABSTAIN votes and
broker non-votes; with regard to Proposal 4, thasady vote on the frequency of holding advisoryesoon executive compensation, votesifor
YEAR , 2 YEARS and3 YEARS as the preferred frequen®BSTAIN votes and broker non-votes; and with respect tmther proposals,
FOR votes, AGAINST votes, ABSTAIN votes and broker non-votes.

With regard to Proposal 1, the election of diregtshares not present at the meeting, shares VBSJ AIN and broker non-votes will
have no effect. With regard to Proposal 2, the atmamt of the Certificate
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of Incorporation to declassify the Board, sharespnesent at the meeting, shares votMB8STAIN and broker non-votes will have the same
effect as amMGAINST vote. With regard to the other proposals, sharéag@dBSTAIN will have the same effect as AGAINST vote, and
shares not present at the meeting and broker ntasvdll have no effect.

If you are a stockholder of record and you returaaigned and dated proxy card without marking\ating selections, your shares will
be voted~OR each of the nominees listed in Proposdf@R Proposals 2, 3 and 5 and fbiYEAR as the preferred frequency (Proposal 4). If
any other matter is properly presented at the Z0irlual Meeting, either Jen-Hsun Huang or David Mai$hon as your proxy will vote your
shares using his best judgment.

May | change my vote after submitting my proxy?

Yes. If you are a stockholder of record, you mayoke your proxy at any time before the final votéhe 2011 Annual Meeting in any
one of the following four ways:

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

» you may send a written notice that you are revolimgr proxy to NVIDIA Corporation, 2701 San TomagiEessway, Santa Cla
California 95050, Attention: General Counsel/Seamgt

* you may attend the 2011 Annual Meeting and votgeirson; ol
* you may submit another proxy by telephone or Irgegaiter you have already provided an earlier pr

What is the quorum requirement?

We need a quorum of stockholders to hold our 20ddaual Meeting. A quorum exists when at least a nitgjof the outstanding shares
entitled to vote at the close of business on M&©L2011 are represented at the 2011 Annual Meetthgr in person or by proxy. On the
record date, there were 595,125,429 shares of constock outstanding and entitled to vote, meaniag 297,562,715 shares must be
represented in person or by proxy to have a quorum.

Your shares will be counted towards the quorum @nypu submit a valid proxy or vote at the 2011nfial Meeting. Abstentions and
broker non-votes will be counted towards the quoraquirement. If there is not a quorum, a majooityhe votes present at the 2011 Annual
Meeting may adjourn the 2011 Annual Meeting to haptlate.

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

We have adopted Bylaw provisions providing for garity vote standard in non-contested electionsthsnumber of nominees properly
nominated for the 2011 Annual Meeting is the samtha number of directors to be elected, the 20driual Meeting is a hon-contested
election. Pursuant to our Bylaws, if the numbeYWWTHHOLD votes with respect to a nominee exceeds the nuofhatesFOR , then the
nominee is required to submit his resignation fargideration by our Board and our Nominating an¢pGmate Governance Committee.

How many votes are needed to amend our Certificatef Incorporation to declassify the Board (ProposaR)?

The affirmative vote of the holders of at leastB6 % of our outstanding shares of common stock isireddor the amendment of our
Certificate of Incorporation to declassify the Babaf you ABSTAIN from voting, it will have the same effect asARBAINST vote. If you do
not vote, it will have the same effect as/fBAINST vote.
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How many votes are needed to approve, on an advigobasis, the compensation of our named executivefioers (Proposal 3)?

The affirmative vote of a majority of shares pradarperson or represented by proxy and entitlegbte is required for the advisory
approval of the compensation of our named executifreers. If youABSTAIN from voting, it will have the same effect asRBAINST vote.
If you do not vote, it will have no effect.

How many votes are needed to approve, on an advigobasis, the frequency of holding an advisory voten the compensation of our
named executive officers (Proposal 4)?

The affirmative vote of a majority of shares presarperson or represented by proxy and entitleebte is required for the advisory
approval of the frequency of holding an advisoryevon the compensation of our named executiveerfidf youABSTAIN from voting, it
will have the same effect as AGAINST vote. If you do not vote, it will have no effect.

How many votes are needed to ratify Pricewaterhougkgoopers LLP as our independent registered public aounting firm (Proposal 5)?

The affirmative vote of a majority of shares preaserperson or represented by proxy and entitleebte 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 the2011 Annual Meeting?

Preliminary voting results will be announced at 2041 Annual Meeting. Final voting results will peblished in a current report on
Form 8-K, which will be filed with the SEC by May122011.

Who is paying for this proxy solicitation?

We will pay the entire cost of soliciting proxi€3ur directors and employees may also solicit poiieperson, by telephone, by mail, by
Internet or by other means of communication. Doextind employees will not be paid any additiomshpensation for soliciting proxies. We
have also retained MacKenzie Partners on an agvissis and they may help us solicit proxies frankbrs, bank nominees and other
institutional owners. We expect to pay MacKenzieiras a fee of $10,000 for their services. We iadayp reimburse brokerage firms, banks
and other agents for the cost of forwarding proaterials to beneficial owners.

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

If you received more than one Notice or full sepodxy materials then your shares are either rexgdtin more than one name or are held
in different accounts. Please complete, sign ahdmeeach Notice or proxy card to ensure thatfajioar shares are voted. If you would like to
modify your instructions so that you receive onditéor proxy card for each account or name, pleas¢act your broker.

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

The SEC has adopted rules that permit companieiértnediaries, such as brokers, to satisfy theety requirements for Notices and
proxy materials with respect to two or more stodlbos sharing the same address by delivering deshgtice 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 “houséigltallows us to satisfy the requirements forideling Notices or proxy materials with
respect to two or more stockholders sharing theesaaidress by delivering a single copy of these metits. Householding helps to reduce our
printing and postage costs, reduces the amountdfyou receive and helps to preserve the envirgrime
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If you currently receive multiple copies of the Metor proxy materials at your address and wolklel 1o request “householding” of your
communications, please contact your broker. Oncehave elected “householding” of your communicatjdhouseholdingWill continue unti
you are notified otherwise or until you revoke yoonsent. If any stockholder residing at such alress wishes to receive a separate s
documents, they may telephone our Stock AdministidDepartment at (408) 486-2000 or write to owcBtAdministration Department at
2701 San Tomas Expressway, Santa Clara, Calif@50&0.

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

To be considered for inclusion in next year's proxaterials, your proposal must be submitted inimgiby December 10, 2011 to
NVIDIA Corporation, 2701 San Tomas Expressway, &&lara, California 95050, Attention: General Calf®ecretary and must comply w
all applicable requirements of Rule 14a-8 promwdatnder the Securities Exchange Act of 1934, anded. However, in the event that we
do not hold our 2012 Annual Meeting between Ap8J 2012 and June 17, 2012, then the deadline far pposal is a reasonable time before
we begin to print and send our proxy materialyolii wish to submit a proposal that is not to bduided in next year's proxy materials, but that
may be considered at the 2012 Annual Meeting, yastmo so in writing following the above instructfonot later than the close of busines
December 10, 2011, and not earlier than the clbbesiness on November 10, 2011. We also advisdyoeview our Bylaws, which contain
additional requirements about advance notice akstolder proposals and director nominations, inicigdhe different notice submission date
requirements in the event that we do not hold @122Annual Meeting between April 18, 2012 and JLineg2012.

Can | view these proxy materials on the NVIDIA webge?

Yes. This proxy statement is posted on our InveR&dations website atww.nvidia.com You also can use this website to view our other
filings with the SEC, including our Annual Report Borm 10-K for the fiscal year ended January 83,12 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 currently divided into three classewisig staggered three year terms. At the 2011 Ahkigeting, our stockholders will
elect two directors to serve until our 2014 anmaekting of stockholders. Messrs. Jones and Mitlercarrently directors and were previously
elected by our stockholders. Our Nominating ando@mate Governance Committee reviewed the qualifinatof each of the nominees for
election and unanimously recommended that eachrmemrhe submitted for election to the Board. OurrB@gpproved the recommendation at
its meeting held on February 24, 2011. If electetth@ 2011 Annual Meeting, each of the nomineeksgilve until the 2014 annual meeting of
stockholders and until his successor is electeappointed.

The Board expects the nominees will be availabiefection. If a nominee declines or is unabledbas a director, your proxy may be
voted for any substitute nominee proposed by ther@or the size of the Board may be reduced. loralemce with our Bylaws, directors are
elected if they receive moFOR votes thaWWITHHOLD votes.

The Nominating and Corporate Governance Commisteesponsible for reviewing, assessing and recordingmembers to the Board
for approval. The Nominating and Corporate GoveceaDommittee has not established specific minimge) aducation, experience or skill
requirements for potential members. In generalNbminating and Corporate Governance Committeeidersnumerous factors, such as the
nominee’s: independence; gender; ethnic backgropedpnal and professional judgment and integhityh-level management experience
necessary to oversee our business; professionahdustry knowledge; collegiality; financial expisg; desirability as a member of any
committees of the Board; willingness and abilitydevote substantial time and effort to Board resjalities; experience and the interplay w
the experience of other Board members; and aliditgpresent the interests of the stockholdersvascde rather than special interest groups or
constituencies. In the case of an incumbent diregtmse term of office is set to expire, the Nonimpand Corporate Governance Committee
also reviews this director’s overall service to VA during their term, including the number of miaegs attended, level of participation and
quality of performance. The Nominating and Corpei@bvernance Committee values diversity as a fagteelecting nominees to serve on the
Board and considers the criteria noted above csialy nominees for directors, including membeosifidiverse backgrounds who combine a
broad spectrum of experience and expertise.

The priorities and emphasis of the Nominating andpGrate Governance Committee and of the Board reiglard 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 argdate Governance Committee and the Board pegtidireview and assess the
continued relevance of and emphasis on these fatdatetermine if they are effective in helpingé&isfy the Board’s goal of creating and
sustaining a Board that can appropriately suppudta@versee our business.

Listed below are key skills and experience thatNbeninating and Corporate Governance CommitteeBaatd consider important for
our directors to have in light of our current besia and structure. The directors’ biographies eatd director’s relevant experience,
qualifications and skills relative to this list athe date of this proxy statement.

» Senior Management and Operating Experie. Directors who have served in senior leaderpbgitions are important to us,
they bring insight to constructively review andesssour operating plan and business stra

» Industry and Technical Experti. Because we are a technology, hardware andaaftprovider, education or experience in
relevant technology is useful in understandingresearch and development efforts, competing tecigies, the various products &
processes that we develop and the markets in wigcbompete
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* Financial Expertise. Knowledge of accounting and financial repaytprocesses is important because it assists caotdis in
understanding, advising and overseeing our finhnegorting and internal control

* Public Company Board Experien. Directors who have served on boards of dirsabd other 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 expegecan assist the Board in fulfilling its respabilgies related tc
the oversight of our legal and regulatory compl&

* Understanding of Our People and Produc Directors who have an understanding of our fgeapd products are important to

Nominees for Election for a Three-Year Term Expirirg at Our 2014 Annual Meeting

Harvey C. Jonesis the chairman of the board of directors of Tecailnc., a privately-held company he co-founded987. Tensilica
designs and licenses application-specific micropssors for use in high-volume embedded systemsldfes also serves as a private venture
capitalist to technology companies. From DecemB&7through February 1998, Mr. Jones held vari@msstipns at Synopsys, Inc., an
electronic design automation software company, wiherserved as chief executive officer through dgni994 and as executive chairman of
the board of directors until February 1998. PrinBinopsys, Mr. Jones served as president andexéefitive officer of Daisy Systems
Corporation, a computer-aided engineering comphathe co-founded in 1981. Mr. Jones served ohdlaed of directors of Wind River
Systems, Inc., an embedded software and serviogglpr, from 2004 to 2009. Mr. Jones holds a Begyrde in Mathematics and Computer
Sciences from Georgetown University and an M.Srekein Management from the Massachusetts Institiifechnology.

Through his experiences as chairman and chief ¢ixecofficer of a large global technology compamglas co-founder of two
technology companies, Mr. Jones brings to the Baarth-depth knowledge of the technology industignificant operating experience,
expertise in corporate strategy development, firdexpertise, business acumen and insight intceatiand emerging business trends.

Mr. Jones also has a deep understanding of oulggupducts, operations and strategic directidnictvhe acquired over 18 years of servic
a member of our Board. The Board believes thaktk&idls and this experience and track record oshim to serve NVIDIA well.

William J. Miller has served as an independent board member forabeoenpanies and has been an occasional constdttethnology
companies since October 1999. From April 1996 thhoOctober 1999, Mr. Miller was chief executiveioér and chairman of the board of
directors of Avid Technology, Inc., a provider afitial tools for multimedia. Mr. Miller also servexs president of Avid Technology from
September 1996 through October 1999. From Marci2 19®@ctober 1995, Mr. Miller served as chief exeauofficer of Quantum
Corporation, a mass storage company. He was a mevhtiee board of directors of Quantum, and Chairrieereof, from May 1992 and
September 1993, respectively, to August 1995. Ft881 to March 1992, he served in various positairnSontrol Data Corporation, a supplier
of computer hardware, software and services, nexsntly as executive vice president and presidefiormation services. Mr. Miller serves on
the board of directors of Waters Corporation, arsific instrument manufacturing company, Digim&arporation, a developer and supplie
secure identification products and digital watetkiray technology, and Glu Mobile, Inc., a publisleémobile games. Mr. Miller served on the
board of directors of Overland Storage, Inc. fradd&to 2009 and Viewsonic Corporation from 2002@08. Mr. Miller holds B.A. and J.D.
degrees from the University of Minnesota.

Through his experiences as chief executive offidewo publiclytraded technology companies and as a businessltantgo technolog
companies, Mr. Miller brings to the Board an in-ttebnowledge of the
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technology industry, significant operating expecenexpertise in corporate strategy developmamnfiial expertise, business acumen and
insight into current and emerging business treAdslitionally, Mr. Miller’s service on boards of @ictors of other public companies and his
varied experience in legal affairs provides himhwibnsiderable corporate governance experiencenderstanding of the role and
responsibilities of a public company board of dioes and insight into matters being handled byRBagrd. Mr. Miller also has a deep
understanding of our people, products, operatiodssérategic direction, which he acquired over é@rg of service as a member of our Board.
The Board believes that these skills and this égpee and track record position him to serve NVIIVAII.

T HE B 0ARD R ECOMMENDS A V OTE IN F AVOR OF THE E LECTION
T o THE B 0ARD OF E ACH N AMED N OMINEE .

10



Table of Contents

PROPOSAL 2

AMENDMENT TO NVIDIA’'S AMENDED AND RESTATED CERTIFIC ATE OF INCORPORATION TO ELIMINATE
CLASSIFIED BOARD STRUCTURE

After careful consideration and upon the recomm#adaf the Nominating and Corporate Governance Rdtee, the Board has
unanimously determined that it would be in the gtrests of NVIDIA and our stockholders to amend Amended and Restated Certificate
of Incorporation to declassify the Board and previdr the annual election of all directors, as desd below. The Board is now asking
NVIDIA ’s stockholders to approve this amendment to theraded and Restated Certificate of Incorporation.

NVIDIA's Current Classified Board Structure

Our Amended and Restated Certificate of Incorporasind Bylaws provide that our Board be divided itree classes, each class
consisting, as nearly as possible, of one-thirtheftotal number of directors, with each class ingué three-year term. Consequently, at any
given annual meeting of stockholders, our stockii@dhave the ability to elect only one class aéatiors, constituting roughly one-third of the
entire Board.

Proposed Declassification of the Board

In February 2011, the Board voted to approve, arrécommend that our stockholders approve at thhé 2Binual Meeting, an
amendment to our Amended and Restated Certifiddteorporation that upon filing with the SecretarfyState of the State of Delaware will
eliminate the Board’s classified structure. If stwckholders approve the proposed amendment, disaatho have been elected to three-year
terms prior to the filing of the amendment (inchaglidirectors elected at the 2011 Annual Meetind))a@mplete those terms. Thereafter, their
successors will be elected to one-year terms amd &nd after the annual meeting of stockholdelsetbeld in 2014, all directors will stand for
election annually.

Rationale for Declassification

The Board is committed to good corporate governaficeordingly, in determining whether to propose tleclassification of the Board
as described above, the Board carefully reviewed/#lrious arguments for and against a classifieatdstructure.

The Board recognizes that a classified structurg offer several advantages, such as promoting Boantinuity and stability,
encouraging directors to take a long-term perspecthd reducing a company’s vulnerability to coerdakeover tactics. The Board also
recognizes, however, that a classified structurg ampear to reduce directors’ accountability takkmlders, since such a structure does not
enable stockholders to express a view on eachtditeerformance by means of an annual vote. Toer@also believes that implementing
annual elections for all directors would suppont ongoing effort to adopt “best practices” in cargte governance as the Board noted that
many U.S. public companies have eliminated theissified Board structures in recent years.

In view of the considerations described above Bibard of Directors, upon the recommendation ofNlbeninating and Corporate
Governance Committee, unanimously determined thain the best interests of NVIDIA and our stookders to eliminate the classified Boi
structure as proposed. Therefore, the Board hasimoasly approved the proposed amendment to oum@led and Restated Certificate of
Incorporation, a copy of which is attached to fiexy Statement asppendix A . Our Board has also approved an amendment to ylans
to eliminate the Board’classified structure to be effective upon thadilof the certificate of amendment with the Seamgbf State of the Sta
of Delaware.

Required Vote

Under the Amended and Restated Certificate of jpm@tion, this proposal must be approved by thenadtive vote of the holders of at
least 662 5% of the voting power of all the outstanding sharellVIDIA
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entitled to vote at an election of directors. Adingly, this proposal will be approved, and thegmeed amendment to the Amended and

Restated Certificate of Incorporation adopted, uth@naffirmative vote of the holders of at least288 % of our outstanding shares of common
stock. Abstentions and broker non-votes will hahve effect of altMGAINST vote on this proposal.

T HE B 0ARD R ECOMMENDS A V OTE F OR P ROPOSAL 2.
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPOR ATE GOVERNANCE

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

Expiration
Name Position with NVIDIA Age Director Since of Term
Harvey C. Jone Director 58 November 199: 2011
William J. Miller Lead Directol 65 November 199: 2011
Tench Coxe Director 53 June 199 201z
Mark L. Perry Director 55 May 2005 2012
Mark A. Steven: Director 51 September 2008 201z
James C. Gaithe Director 73 December 199 201z
Jen-Hsun Huang Chief Executive Officer, 48 April 1993 2013

President and Directt

A. Brooke Seawel Director 63 December 199 201z

* Mr. Stevens previously served as a member of oard@from June 1993 until June 201

The brief biographies below include information céshe date of this proxy statement, regardingsiiecific and particular experience,
qualifications, attributes or skills of each dir@cthat led the Nominating and Corporate Govern@mamittee to believe that that director
should continue to serve on the Board. Howevet) edthe members of the Nominating and Corporatee@mnce Committee may have a
variety of reasons why he believes a particulas@emwould be an appropriate nominee for the Baand,these views may differ from the
views of other members.

Directors Continuing in Office until our 2012 Annual Meeting

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

Mr. Coxe has 23 years of experience as an earfjestanture capital investor, principally in thehrology industry. He has been a
primary investor in and served on the board ofalnes of several companies. This experience hasged Mr. Coxe with a deep understanc
of the technology industry and the drivers of stutal change and high-growth opportunities in tedbgy. He has also gained significant
financial expertise and experience formulating ooage strategy. Mr. Coxe’s service on boards afadars 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 18 years of seragca member of our Board. The Board believedtteae 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 Aeras&im February 2007, Mr. Perry served as the sdmisiness advisor for Gilead Sciences,
Inc., a biopharmaceutical company. Mr. Perry wasxetutive officer of Gilead from July 1994 to A#D04, serving in a variety of capaciti
including general counsel, chief financial offigerd, most recently, executive vice president ofaipens, responsible for worldwide sales and
marketing, legal, manufacturing and facilities. frer8eptember 1981 to June 1994, Mr. Perry was WéHaw firm of Cooley LLP in San
Francisco and Palo Alto, California, serving asener of the firm from 1987 until 1994. From 20032009, Mr. Perry served as a member of
the board of directors of Nuvelo, Inc. Mr. Perrjid®a B.A. degree in History from the University@dlifornia, Berkeley and a J.D. degree
from the University of California, Davis.
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Through his experience as chief financial offickadarge biotechnology company, Mr. Perry bringghte Board substantial financial
expertise that includes extensive knowledge ottimaplex financial and operational issues facingdaszompanies, and a deep understandi
accounting principles and financial reporting rudesl regulations. Mr. Perry has also gained sicguifi 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 experiencke@al affairs and corporate governance experieaaeedl as a deep understanding of the role
and responsibilities of a board of directors. Ididdn, Mr. Perry’s service on boards of directofother public companies has provided him
with considerable experience about the best pesti€ effective boards. The Board believes thaelskills and this experience and track
record position him to serve NVIDIA well.

Mark A. Stevensis a private venture capitalist to technology comes. From March 1993 to March 2011, Mr. Stevens svananaging
member of Sequoia Capital, a venture capital imaeat firm. Prior to that time, beginning in July8E9 he was an associate at Sequoia Capital.
Prior to joining Sequoia, he held technical saled marketing positions at Intel Corporation, a teslbgy company, and was a member of the
technical staff at Hughes Aircraft Company, an apage company. Mr. Stevens currently serves ohdhed of Alpha and Omega
Semiconductor Limited and the board of a private®yd company. He also serves as a Trustee of theetdity of Southern California and is a
part-time lecturer at the Stanford University GraiduSchool of Business. Mr. Stevens holds a B.Sdegree, a B.A. degree in Economics and
an M.S. degree in Computer Engineering from thevehsity of Southern California and an M.B.A. degfieen Harvard Business School.

Mr. Stevens has 22 years of experience as an s@gye venture capital investor, principally in teehnology 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 structwtznge and high-growth opportunities in technolddg .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 égpee and track record position him to serve NVIIVAII.

Directors Continuing in Office until our 2013 Annual Meeting

James C. Gaither has been a managing director of Sutter Hill Vergpgeventure capital investment firm, since Jul§®Me is a retired
partner of the law firm of Cooley LLP and was atpar of the firm from 1971 until July 2000 and seréounsel to the firm from July 2000 to
2003. Prior to beginning his law practice with flen in 1969, Mr. Gaither served as a law clerkitee Honorable Earl Warren, Chief Justic
the United States Supreme Court, special assigtahé Assistant Attorney General in the United&tdepartment of Justice and staff
assistant to the President of the United Statesday Johnson. Mr. Gaither is a former presidenhefBoard of Trustees at Stanford
University, former vice chairman of the board afedtors of The William and Flora Hewlett Foundatand immediate past chairman of the
Board of Trustees of The Carnegie Endowment farhdtional Peace. Mr. Gaither holds a B.A. in Eenits from Princeton University and a
J.D. degree from Stanford University Law School.

Mr. Gaither’s broad experience ranges from ventaggtal investments in early-stage technology corigsato extensive and varied
experience in legal affairs. Through his role ag@ature capitalist, Mr. Gaither brings to the Bohusiness acumen and expertise in corporate
strategy development. As a result of his experiesca partner in a large law firm, Mr. Gaither baro the Board varied experience in legal
affairs and corporate governance experience asaselh understanding of the role and responséslitf a board of directors. Mr. Gaither also
has a deep understanding of our people, produstsations and strategic direction which he acquinest 13 years of service as a member of
our Board. The Board believes that these skillsthimlexperience and track record position himetwves NVIDIA well.
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Jen-Hsun Huang co-founded NVIDIA in April 1993 and has served @rihat time as our president and chief executifieestf 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” stratefyom 1984 to 1985, Mr. Huang was a
microprocessor designer for Advanced Micro Devites,, a semiconductor company. Mr. Huang holds&BE. degree from Oregon State
University and an M.S.E.E. degree from Stanfordvdrsity.

Mr. Huang is one of the semiconductor industry’sstmespected executives, having led NVIDIA frontatsup to the world’s leader in
visual and parallel computing. Under his guidamee have shown consistent innovation and sharp ¢xecumarked by products that have
gained strong market share, even as many comggelienve left the marketplace. Mr. Huang has a dedprstanding of our products, people,
operations and strategic direction which he acquinger the 18 year period since co-founding NVIDhAL993. The Board believes that these
leadership skills and this successful track regarsition him to serve NVIDIA well.

A. Brooke Seawell has been a venture partner with New Enterprise édatgs, a venture capital investment firm, sincauday 2005.
From February 2000 to December 2004, Mr. Seawedl avpartner with Technology Crossover Venturegrdawe capital investment firm.
From 1997 to 1998, Mr. Seawell was executive viesident of NetDynamics, Inc., an application sesgtware company, which was
acquired by Sun Microsystems, Inc. From 1991 to7198. Seawell was senior vice president and divacial officer of Synopsys, Inc., an
electronic design automation software company.3éawell serves on the board of directors of InfaitagCorporation, a data integration
software company, Glu Mobile, Inc., a publishemafbile games, and several privately-held compaMesSeawell also serves on the
Management Board of the Stanford Graduate SchoBlsiness. Mr. Seawell holds a B.A. degree in Ecuine and an M.B.A. degree in
Finance from Stanford University.

Mr. Seawell brings to the Board substantial finahexpertise that includes extensive knowledgéefdomplex financial and operational
issues facing large companies, and a deep undénstaof accounting principles and financial repagtrules and regulations. He acquired this
knowledge in the course of serving as the chiefrfeial officer of a global technology company, wingkas a venture capitalist and serving as
the chairman of the audit committees of boardsirefctbrs of two other public companies. Mr. Seawésb has a deep understanding of our
people, products, operations and strategic dinectidich he acquired over 14 years of service mgmber of our Board. The Board believes
that these skills and this experience and tracreeposition him to serve NVIDIA well.

Independence of the Members of the Board of Directs

Our corporate governance policies, as supplemeatddte, or the Corporate Governance Policies,irequr 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
NASDARQ. This 75% threshold is higher than the migjahreshold required by NASDA'’s rules and regulations. In addition, to be deemed
“independent” in any calendar year, directors oflIM must comply with NASDAQ Rules regarding thedgpendence of directors with the
following heightened standards: (i) with respecN®SDAQ 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 reduceithier 2% of the recipients’ consolidated
gross revenues for that year, or $60,000, whichisvgreater.

After considering all relevant relationships arehsactions, the Board determined all members dBt@zed are “independent” as defined
by NASDAQ's rules and regulations, except for #&sun Huang, our president and chief executive effithus, as of the date of the mailing
this proxy statement, 87.5% of the members of marB are independent. The Board also determinédlh@members of our Audit,
Compensation and Nominating and Corporate Govem@&@oenmittees are independent under applicable NA3D#ting standards.
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Board Leadership Structure

Our Bylaws and Corporate Governance Policies peheitoles of chairman of the board and chief etieewfficer 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 Boasdissessment of its leadership from time to tinhe. Board believes that our stockholders are begédat this time b
not having a chairman of the board and by haviled independent director, or Lead Director.

In the absence of a chairman of the board, our @atp Governance Policies provide that our chietakve 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 of the bahsiBoard believes that a Lead Director is an ratlggart of our Board structure and a
critical aspect of effective corporate governafide independent directors consider the role aniydason of the Lead Director on an annual
basis. Mr. Miller has been our Lead Director sitvay 2009. Mr. Miller brings considerable skills aexiperience, as describedRmoposal 1—
Election of Directors, to the role. In addition, Mr. Miller is Chair ofur Nominating and Corporate Governance Committdsch affords him
increased engagement with Board governance andasitigm. Our Lead Director has significant respbilisies, which are set forth in our
Corporate Governance Policies, and include, irt part

» determining an appropriate schedule of Board mgstiseeking to ensure that the independent memb#re Board can perfori
their duties responsibly while not interfering witte flow of our operation:

» working independently or with our chief executiiiaer, seeking input from all directors, as wedltae chief executive officer and
other relevant management, as to the preparatithecigendas for Board and committee meeti

» advising the Board on a regular basis as to thétguauantity and timeliness of the flow of infoation requested by the Board frc
our management with the goal of providing whatdsessary for the independent members of the Boatiectively and responsib
perform their duties, and, although our manageriser@sponsible for the preparation of materialsiier Board, the Lead Director
may specifically request the inclusion of certaiatenial; anc

» coordinating, developing the agenda for, and mdulgy@xecutive sessions of the independent mendféhe Board, and acting .
principal liaison between the independent membgtiseoBoard and the chief executive officer on géresissues

As discussed above, a substantial portion of oar@¢s comprised of independent directors. Thesadtivolvement of the independent
directors, combined with the qualifications andhgfigant responsibilities of our Lead Director, gide balance on the Board and promote
strong, independent oversight of our managementéais.

Role of the Board in Risk Oversight

One of the Board's key functions is informed ovginsiof our risk management process. The Board doekave a standing risk
management committee, but rather administers thessi@ght function directly through the Board astwole, 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 and our Auditr@ittee has the responsibility to consider and disaur major financial risk exposures and
the steps our management has taken to monitoramdbtthese exposures. The Audit Committee alsnitos compliance with legal and
regulatory requirements and oversees the perforenahour internal audit function. Our Nominatingda@orporate Governance Committee
monitors the effectiveness of our anonymous tigess and corporate governance guidelines, inclusivegher they are successful in
preventing illegal or improper liability-creatingeduct. Our Compensation Committee assesses anitbnsomhether any of our compensation
policies and programs has the potential to encauexgessive risk-taking.
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The full Board (or the appropriate committee in thse of risks that are under the purview of aQddar committee) receives reports on
risk facing NVIDIA from our chief executive officer the appropriate “risk owner” within NVIDIA tonable 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 BoardtingeHowever, it is the responsibility of
the committee chairs to report findings regardiragarial risk exposures to the Board as quickly@ssible.

Audit Committee Financial Experts

The Board has determined that each of Messrs. SemveePerry satisfy the criteria adopted by the&C3S& serve as an “audit committee
financial expert” within the meaning of the SECeul

Corporate Governance Policies of the Board of Dirdors

The Board has documented our governance practicaddpting Corporate Governance Policies to endatethe Board will have the
necessary authority and practices in place to wewied evaluate our business operations as neede 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 ofcsenanagement, chief executive officer
performance evaluation, and board committees angbeasation. 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 standards, ouddépendent directors have in the past and willinoaatto meet regularly in
scheduled executive sessions at which only indegrgirdirectors are present. In fiscal year 2011 jmdependent directors met in executive
session at three of the four regularly schedulegr@oneetings.

In addition, independent directors have in the pastwill continue to meet regularly in scheduledaitive session with our chief
executive officer. In fiscal year 2011, 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 regarding attenddncemembers of the Board at our annual meetingsg¥verally schedule a Board
meeting in conjunction with our annual meetings ergect that all of our directors will attend eattnual meeting, absent a valid reason. Six
of our eight Board members attended our 2010 Anklesdting.

Board Self-Assessments

The Nominating and Corporate Governance Committeesees an annual evaluation process, wherebydi@dtor evaluates the Board
as a whole and each member of the standing conamittethe Board evaluates the committees on whie serve. After these evaluations are
complete, the results are discussed by the Boat@ach committee and with each individual direcasrapplicable, and, if necessary, action
plans are developed.

Director Education

The Board believes that director education is irgketp Board and committee performance and effeogs. Directors are expected to
participate in continuing educational programsritien to maintain the
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necessary level of expertise to perform their rasfmlities as directors. In fiscal year 2010, vgaged the Stanford Directors’ College, which
is affiliated with the Stanford University Law Safipto create an individualized continuing educatiwogram for our Board members. Each of
directors completed this eight hour continuing edien program in fiscal year 2010, except Mr. Sdbwho attended six of the eight hours.
However, Mr. Seawell had previously attended ttanfatrd Directors’ College in 2008.

Director Stock Ownership Guidelines

The Board believes that directors should hold aiB@ant equity interest in NVIDIA. Our Corporateo@ernance Policies require each
director to hold at least 25,000 shares of our comstock during the period in which they serve d#ector, unless our Nominating and
Corporate Governance Committee waives the requimeriiée 25,000 shares may include vested but uomeel stock options. Directors will
have 18 months from the date that they becometdi®to reach the ownership threshold. Each ofdaectors currently meets or exceeds the
stock ownership requirement. The stock ownershigadimes are intended to further align directoemests with stockholder interests.

Outside Advisors

The Board and each of its principal committees nedgin outside advisors and consultants of thedosing at our expense. The Board
need not obtain management’s consent to retaindeugslvisors. 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 that applieslitof our executive officers, directors and enygles, 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&@atesrnance in the Investor Relations section ofveelssite 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 and employeesrnduct themselves with the highest degree efity, ethics and honesty. Our
credibility and reputation depend upon the goodjjudnt, ethical standards and personal integrigash director, executive and employee. In
order to better protect us and our stockholdersiegalarly review our Code of Conduct and relatelicfes to ensure that they provide clear
guidance to our directors, executives and employees

Corporate Hotline

We have established a corporate hotline (operatedthird party) to allow any employee to confidatly and anonymously lodge a
complaint about any accounting, internal contratjiting or other matters of concern (unless praaibby local privacy laws for employees
located in the European Union).

Stockholder Communications with the Board of Direcors

Stockholders who wish to communicate with the Baaghrding nominations of directors or other mattaay do so by sending written
communications addressed to David M. Shannon, ezretary, at NVIDIA Corporation, 2701 San Tomas iespway, Santa Clara, California
95050. All stockholder communications we
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receive that are addressed to the Board will bepdech by our secretary. If no particular directemamed, letters will be forwarded, depending
on the subject matter, to the Chair of the Auddm@ensation or Nominating and Corporate Govern&uwamittee.

Nomination of Directors

The Nominating and Corporate Governance Committertifies, reviews and evaluates candidates teeses\irectors 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 &oance Committee conducts any
appropriate and necessary inquiries into the backgts and qualifications of possible candidatesr afbnsidering the function and needs of
Board. The Nominating and Corporate Governance Citteermeets to discuss and consider the candidatedifications and then selects a
nominee for recommendation to the Board. For ateggpion of the factors the Nominating and Corpo@bvernance Committee considers
when evaluating candidates and the Board as a wplelase seBroposal 1—Election of Directoibove.

The Nominating and Corporate Governance Committakiates candidates proposed by stockholders tiséngame criteria as it uses
other candidates. Matters put forth by our stoctterd will be reviewed by the Nominating and Corp®i@overnance Committee, which will
determine whether these matters should be presemthd Board. The Nominating and Corporate GovazaaCommittee will give serious
consideration to all such matters and will makelégrmination in accordance with its charter goglieable laws. Stockholders seeking to
recommend a prospective nominee should follownls&uctions under the headiBgpockholder Communications with the Board of Divext
Stockholder submissions must include the full nafae proposed nominee, a description of the pgegamominee business experience fo
least the previous five years, complete biograplinfarmation, a description of the proposed noreisejualifications as a director and a
representation that the nominating stockholdertisrzeficial or record owner of our stock. Any sgcivmission 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 diregtominations. The Nominating and Corporate Goverad@@ommittee did not receive any
stockholder nominations during fiscal year 2011.

Majority Vote Standard

As a part of our continuing process of enhancingoouporate governance procedures and to providstoakholders with a more
meaningful role in the outcome of the election ibéctors, in March 2006, our Board amended our Bgléo adopt a majority vote standard for
non-contested director elections. Our Bylaws noawvjgte that in a non-contested election if the vaiestFOR an incumbent director do not
exceed the number ¥/ITHHOLD votes, such incumbent director shall promptly teride resignation to the Board. The Nominating and
Corporate Governance Committee will review theuwinstances surrounding tiél THHOLD vote and promptly make a recommendation to
the Board on whether to accept or reject the resgign or whether other action should be taken. &kinyg its decision, the Board will evaluate
the best interests of NVIDIA and our stockholderd aill consider all factors and relevant infornoati The Board will act on the Nominating
and Corporate Governance Committee’s recommendatidrpublicly disclose its decision and the ratierehind it within 90 days from the
date of certification of the stockholder vote. Teector who tenders his resignation will not papate in the Board’s or the Nominating and
Corporate Governance Committee’s decisions. Inmdested election, which is an election in whichnibenber of nominees exceeds the
number of directors to be elected, our directotklve elected by a plurality of the shares repréessgin person or by proxy at any such meeting
and entitled to vote on the election of directdrthat meeting.

Board Meeting Information

The Board met four times during fiscal year 201d acted by written consent one time. In additiamjry fiscal year 2011, the Board
attended our Strategic Alignment Meeting, duringahitthey discussed the strategic
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direction of NVIDIA, explored and discussed newihass opportunities and the product roadmap, adceaded possible challenges facing
NVIDIA. We expect each Board member to attend emaekting of the Board and the committees on whickenees. In fiscal year 2011, e
Board member attended 75% or more of the meetihtfeedoard and of each committee on which he skrve

Committees of the Board of Directors

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

In fiscal year 2006, the Board concluded that hguaar directors rotate and serve on different cotte®sé provides a benefit to us and our
stockholders. By rotating among committees, weeleliall members are more fully informed regardimgy full scope of Board and our
activities. The Board believes that such rotatiaresa good corporate governance practice and istenthake periodic rotations in the future.

Committees and

Current Membership Number of Meetings Held During Fiscal Year 2011 an€Committee Functions
Audit Meetings: 9
Fiscal Year 2011 Written Consents: 0
* . . . .
Mark L. Perry + oversees our corporate accounting and finanegrting process;
A. Brooke Seawell . . .
Tench Coxe » oversees our internal audit function;
James C. Gaither » evaluates the performance of and assessegi#tiéications of our independent registered public

accounting firm;
« determines and approves the engagement aidiependent registered public accounting firm;

« determines whether to retain or terminate the igshdependent registered public accounting fimbox
appoint and engage a new independent registerdit pgisounting firm;

* reviews and approves the retention of thepedéent registered public accounting firm to perfany
proposed permissible non-audit services;

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

» discusses with management and the indepenelgistered public accounting firm the results & th
annual audit and the results of our quarterly faianstatements;

» reviews the financial statements to be inatliceour annual report;

* reviews earnings press releases, as wellessuthstance of financial information and earningidance
provided to analysts and rating agencies on ourteja earnings calls;

« prepares the report required to be includethbySEC rules in our annual proxy statement oruahn
Report on Form 10-K; and

« establishes procedures for the receipt, rieterasind treatment of complaints we receive regardin
accounting, internal accounting controls or auditimatters and the confidential and anonymous
submission by employees of concerns regarding iquredtle accounting or auditing matte
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Committees and
Current Membership

Compensation
Fiscal Year 2011
Mark A. Stevens*
William J. Miller
Harvey C. Jones

Nominating and
Corporate Governance

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

* Committee Chairpersc

Number of Meetings Held During Fiscal Year 2011 and€Committee Functions

Meetings: 8
Written Consent: 2

reviews and approves our overall compensatiategy and policies;
reviews and recommends to the Board the cosgiem of our Board members;

reviews and approves the compensation and othrastef employment of our chief executive officer
other executive officers;

reviews and approves corporate performances goal objectives relevant to the compensatioruof o
executive officers and other senior management;

reviews and approves written performance gimalsur chief executive officer relevant to the
compensation of our chief executive officer;

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

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

assesses and monitors whether any of our cosagien policies and programs has the potential to
encourage excessive risk-taking; and

may form and delegate authority to subcommétas appropriate, including, but not limited to, a
subcommittee composed of one of more members d3dlaed.

Meetings: 4
Written Consents: 1

identifies, reviews and evaluates candidates teesas directors
recommends candidates for election to our &oar

makes recommendations to the Board regardingndttee membership;
assesses the performance of the Board andritgittees;

reviews and assesses our corporate govermaimoéples and practices;
approves related party transactions; and

establishes procedures for the receipt, rieterind treatment of complaints we receive regardin
violations of our code of condur
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

For fiscal year 2011, the Compensation Committeesisted of Messrs. Jones, Miller and Stevens. Nmloee of the Compensation
Committee is an officer or employee of NVIDIA, andne of our executive officers serve as a direstanember of a compensation committee
of any entity that has one or more executive officeerving as a member of our Board or Compens&a@nmittee. Each of our current
directors has purchased and holds shares of oumoonstock.

DIRECTOR COMPENSATION

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

Historically, options to purchase shares of our wmn stock have been automatically granted to onrarmaployee directors under our
1998 Non-Employee Directors’ Stock Option Planramiporated into our 1998 Equity Incentive Planjclitwe refer to as the 1998 Plan.
Beginning in June 2007, we started granting 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. We do not offengbkan-control benefits to our directors,
except for the change-in-control vesting accelerafirovisions in our equity plans that are applieab all holders of stock awards under such
plans in the event that an acquiring company doéassume or substitute for such outstanding stackds.

In March 2010, the Compensation Committee underitsoknnual review of the type and form of compdéinsapaid to our noremployee
directors in connection with their service on owaBd and its committees. The Compensation Committasulted with our human resources
department and Exequity LLP, or Exequity, and rer¢ié peer company data. Based on this review, tmep@asation Committee
recommended, and the Board approved, the contoruafiour policy of aligning directors and stockdiels’ interests by providing only equity
compensation in the form of stock options and tggathe compensation of non-employee directoepptoximately the 78 percentile of the
peer companies. The Compensation Committee empltygekinomial 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 #5 petiterof our select peer companies’ total annual gensation, both cash and equity, for
non-employee directors.

As a result of the review above, a single stockooptor 40,000 shares was granted to each non-graeldirector on the first trading day
following the date of our 2010 Annual Meeting. Irder to correlate the vesting of the annual stqatioo to the non-employee directors’
service on the Board and its committees over theviing year, the option vests quarterly over tlearfollowing the 2010 Annual Meeting.
The options have a term of six years. If a non-eyge director’s service as a director terminatestdudeath, the grant will immediately fully
vest and become exercisable.
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(1) Amounts shown in this column do not reflectldoamounts actually received by the non-employeectbr. Instead, these amounts reflect
the aggregate full grant date fair value calculategiccordance with FASB ASC Topic 718 for awartmnged during fiscal year 2011. On
May 20, 2010, each non-employee director receiveiek option to purchase 40,000 shares as comji@méar his service on the Board
and committees with an exercise price of $12.46sphare, which was the closing price of our comntonksas reported by NASDAQ on
May 20, 2010. The full grant date fair value foesk awards as determined under FASB ASC Topic &E3%88.79. The assumptions used
in the calculation of values of the awards ardath under Note 3 to our consolidated financiatements entitled “Stock-Based

(@)

The following table provides information regardicgmpensation of non-employee directors who servenhg fiscal year 2011:

Director Compensation for Fiscal Year 2011

Option

Awards($) Total
Name 1)) ($)
Tench Coxe 271,60( 271,60(
James C. Gaithe 271,60( 271,60(
Harvey C. Jone 271,60( 271,60(
William J. Miller 271,60( 271,60(
Mark L. Perry 271,60( 271,60(
A. Brooke Seawel 271,60( 271,60(
Mark A. Steven: 271,60( 271,60(

Compensatic” in our Annual Report on Form -K for fiscal year 2011, filed with the SEC on Marté, 2011

As of January 30, 2011, each non-employee @irdeld stock options to purchase the followingragate number of shares of our
common stock: Mr. Coxe, options to purchase 6269@0es; Mr. Gaither, options to purchase 551,0@0es; Mr. Jones, options to
purchase 423,807 shares; Mr. Miller, options tachase 866,000 shares; Mr. Perry, options to puecha$,000 shares; Mr. Seawell,

options to purchase 537,500 shares; and Mr. Stewetisns to purchase 208,000 sha
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PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Congupnetection Act, or the Dodd-Frank Act, and SettldA of the Securities
Exchange Act of 1934, as amended, our stockholttersow entitled to vote to approve, on an advidasis, the compensation of our named
executive officers as disclosed in this proxy staat in accordance with SEC rules. This vote ismeihded to address any specific item of
compensation, but rather the overall compensati@uonamed executive officers and the philosopoicies and practices described in this
proxy statement.

The compensation of our named executive officebjesti to the vote is disclosed in the Compensdiimeussion and Analysis, the
compensation tables and the related narrativeatisok contained in this proxy statement. As disstis those disclosures, we believe that our
compensation policies and decisions are focusqmhgsfor-performance principles and strongly aligmeth our stockholders’ interests.
Compensation of our named executive officers isgmesl to enable us to attract and retain talenteldexperienced executives to lead NVIDIA
successfully in a competitive environment.

Accordingly, the Board is asking the stockholdershtdicate their support for the compensation afrtamed executive officers as
described in this proxy statement by casting alpioding advisory voté&OR the following resolution:

“ R ESOLVED , that the compensation paid to the Company’s namedutive officers, as disclosed pursuant to Wé of
Regulation S-K, including the Compensation Disaussind Analysis, compensation tables and narrdisaission is hereby
APPROVED .”

Because the vote is advisory, it is not bindinglwBoard or us. Nevertheless, the views exprdsgdde stockholders, whether through
this vote or otherwise, are important to manageraadtthe Board and, accordingly, the Board andCin@pensation Committee intend to
consider the results of this vote in making deteations in the future regarding executive compeosatrrangements.

Advisory approval of this proposal requires theevot the holders of a majority of the shares preseperson or represented by proxy
and entitled to vote at the 2011 Annual Meeting.

T HE B 0ARD R ECOMMENDS A V OTE F OR P ROPOSAL 3.
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PROPOSAL 4

ADVISORY VOTE ON THE FREQUENCY OF HOLDING AN
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act and Section 14A of the Secwgiigchange Act of 1934, as amended, also enablstackholders to indicate their
preference regarding how frequently we should g@ioon-binding advisory vote on the compensatibour named executive officers as
disclosed in our proxy statements. Accordingly,ame asking stockholders to indicate whether theylevprefer an advisory vote every one,
two or three years. Alternatively, stockholders rahgtain from casting a vote.

After considering the benefits and consequencesdh alternative, the Board recommends that this@gwote on the compensation of
our named executive officers be submitted to theldtolders every one year. In formulating its renzendation, the Board considered that an
annual advisory vote on executive compensationadlihw stockholders to provide direct input on @empany’s compensation philosophy,
policies and practices every year.

Accordingly, the Board is asking stockholders tdi¢ate their preferred voting frequency by votiong éne, two or three years or
abstaining from voting on the resolution below:

“ R EsoLVED , that the alternative of soliciting advisory stbolder approval of the compensation of the Compmayecutive
officers once every one, two or three years thagives the highest number of votes cast for thesltgion will be determined to be the
preferred frequency with which the Company is thestockholder vote to approve the compensatidgheonamed executive officers.”

The Board and the Compensation Committee valuepirdons of the stockholders in this matter, arelBoard intends to hold say-on-
pay votes in the future in accordance with theratBve that receives the most stockholder suppedn if that alternative does not receive the
support of a majority of the shares present anideshto vote either in person or represented mxpand entitled to vote at the 2011 Annual
Meeting.

T HE B OARD R ECOMMENDS
AV OTEIN FAVOROF“1Y EAR” ON P ROPOSAL 4.
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PROPOSAL 5
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2012

The Audit Committee has selected Pricewaterhousp€isd_LP, or PwC, to serve as our independenttergid public accounting firm
for our fiscal year ending January 29, 2012. Stotddr ratification of the Audit Committeg’selection of PwC is not required by our Bylaw.
any other governing documents or laws. As a maftgood corporate governance, we are submittingéhection of PwC to our stockholders
for ratification. If our stockholders do not ratifiye selection, the Audit Committee will reconsiddrether or not to retain PwC. Even if the
selection is ratified, the Audit Committee in itdesdiscretion may direct the appointment of aai#ht independent registered public
accounting firm at any time during the fiscal y#at determines that such a change would be inbmst interests and those of our stockholc

The affirmative vote of the holders of a majorifytioe shares present in person or representeddxy jand entitled to vote at the 2011
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 will attéred2011 Annual Meeting. The PwC representativehvaie an opportunity to make a
statement at the 2011 Annual Meeting if he or gshdesires. The representative will also be avaladblrespond to appropriate stockholder
guestions.

T HE B 0ARD R ECOMMENDS A V OTE F OR P ROPOSAL 5.
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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 matel,” is not deemed “filed” with the SEC and is titw be incorporated by reference in
any of our filings under the Securities Act of 1988amended, or the Securities Exchange Act of,1@3amended, whether made before or
after the date hereof and irrespective of any gahieicorporation language in any such filing, extépthe extent specifically incorporated by
reference therein.

The Audit Committee oversees accounting, finang@pbrting, internal control over financial repogjrfinancial practices and audit
activities of NVIDIA and its subsidiaries. The Atdtommittee reviews the results and scope of tigét and other services provided by the
independent registered public accounting firm andews financial statements and the accountingigalifollowed by NVIDIA prior to the
issuance of the financial statements with both mgameent and the independent registered public atiogufirm.

Management is responsible for the financial repgrpirocess, the preparation of consolidated firsdstatements in accordance with
accounting principles generally accepted in thetd¢hStates, or GAAP, the system of internal cordgx@r financial reporting, and the
procedures designed to facilitate compliance wéttpanting standards and applicable laws and ragokatPricewaterhouseCoopers LLP, or
PwC, our independent registered public accouniing fior fiscal year 2011, was responsible for perfing an independent audit of the
consolidated financial statements and issuing artem the consolidated financial statements anti@gffectiveness of our internal control
over financial reporting as of January 30, 2011CRWudgments as to the quality, not just the atafgifity, of our accounting principles and
such other matters are required to be disclos#itetdudit Committee under applicable standards. Aidit Committee oversees these
processes. Also, the Audit Committee has ultimataaxity 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 that repottsthe Audit Committee. This function is responsifidr objectively reviewing and
evaluating the adequacy, effectiveness and quaflibyr system of internal controls and the opetgaéffectiveness of our business processes.
The Audit Committee approves an annual internaltaaldn and monitors the activities and performaofteur internal audit function
throughout the year to ensure the plan objectivegsarried out and met.

The Audit Committee members are not professionedbaatants or auditors, and their functions aremended to duplicate or to certify
the activities of management or the independeristergd public accounting firm. The Audit Commitekees not plan or conduct audits,
determine that our financial statements are cora@atl accurate and in accordance with GAAP or asseasinternal control over financial
reporting. The Audit Committee relies, without aéihial independent verification, on the informatjmmovided by our management and on the
representations made by management that the fedestatements have been prepared with integrityodjettivity, and the opinion of PwC tl
such financial statements have been prepared ifogoity with GAAP.

In this context, the Audit Committee reviewed amgtdssed the audited consolidated financial statésrfer fiscal year 2011 with
management and our internal control over finarmepbrting with management and PwC. Specificallg, Aludit 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 applicabipiirements of the Public Company Accounting OgértsBoard regarding PwC'’s
communications with the Audit Committee concernimdependence. The Audit Committee also consideteetiver the provision of certain
permitted non-audit services by PwC is compatitith WwC'’s independence and discussed PwC'’s indegeredwith PwC.
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Based on the Audit Committee’s review and discussithe Audit Committee recommended to the Boarfdigctors that the audited
consolidated financial statements be included é&hnual Report on Form 10-K of NVIDIA for the falcyear ended January 30, 2011.
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FEES BILLED BY THE INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The following is a summary of fees billed by PwC fiscal year 2011 and 2010 for audit, tax and ogrefessional services during the
fiscal year:

Fiscal Year 201 Fiscal Year 201(
Audit Fees (1. $ 3,314,25 $ 2,872,15
Audit-Related Fees (Z 0 66,35(
Tax Fees (3 283,78 268,24t
All Other Fees (4 3,00( 3,00(
Total Fees $ 3,601,03 $ 3,209,74

(1) Audit fees include fees for the audit of ounsolidated financial statements, the audit of aternal control over financial reporting,
reviews of our quarterly financial statements andual report, reviews of SEC registration statemand related consents and fees related
to statutory audits of some of our internationaltass.

(2) Audit-related fees for fiscal year 2010 consisted of feean aud-related project
(3) Tax fees consist of fees for tax compliance andchation services

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

All of the services provided for fiscal years 2Gdrid 2010 described above were ppproved by the Audit Committee or the Chairma
the Audit Committee through the authority grantediim by the Audit Committee, which is describetble

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

Pre-Approval Policies and Procedures

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

CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as ofhdary 30, 2011 as to shares of our common stockfloéally owned by:

» each director and nominee for direci
» each of the executive officers named in the SumrGanppensation Tabl
« all of our directors and executive officers as augr, anc

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

Beneficial ownership is determined in accordandh wie SEC’s rules and generally includes votingneestment power with respect to
securities as well as shares of common stock stutgjexptions exercisable or restricted stock utthigg will vest within 60 days of January 30,
2011. Unless otherwise indicated, the addressaif efithe individuals listed below is c/o NVIDIA @mration, 2701 San Tomas Expressway,

Santa Clara, California 95050.

Shares Issuabl

Total

Shares Shares
Name of Beneficial Owner (1 Owned Within 60 Days Owned Percent (%)

Named Executive Officers:
Jer-Hsun Huang (2 21,117,38 2,982,95! 24,100,33 4.07%
David L. White 0 225,00( 225,00( *
Ajay K. Puri 23,19¢ 859,89! 883,09( *
David M. Shannon (3 91,28: 586,68¢ 677,97. *
Debora Shoquis 28,37¢ 429,54, 457,92: *
Directors, not including CEO:
Tench Coxe (4 1,429,64 608,50( 2,038,14. *
James C. Gaither (! 157,40 533,50( 690,90:- *
Harvey C. Jones (¢ 833,46( 406,30° 1,239,76' *
William J. Miller (7) 302,80¢ 848,50( 1,151,30! *
Mark L. Perry (8) 50,00( 393,50( 443,50( *
A. Brooke Seawell (9 285,00( 520,00( 805,00( *
Mark A. Stevens (1C 1,837,861 178,00( 2,015,86! *
All directors and executive officers as a group

(12 persons) (11 26,156,41 8,572,38! 34,728,80 5.82%
5% Stockholders:
FMR LLC (12) 87,086,34 — 87,086,34. 14.8(%
PRIMECAP Management Company (1 39,414,89 — 39,414,89 6.7(%

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

(1) This table is based upon information provideds by our executive officers and directors. Infation about principal stockholders is
based solely on Schedules 13G or 13G/A filed with$EC. Unless otherwise indicated in the relef@sthote to this table and subject to
community property laws where applicable, we baithat each of the stockholders named in the teddesole voting and investment
power with respect to the shares indicated as malf owned. Applicable percentages of beneficiaierships are based on 588,555,701
shares of our common stock outstanding as of Jardfgr2011, adjusted as required by SEC r

(2) Includes (i) 19,466,775 shares of common stock hgldel-Hsun Huang and Lori Huang, as-trustees of the J-Hsun and Lori Huan
Living Trust u/a/d May 1, 1995, or the Huang Try#}; 1,237,239 shares of common stock held bynd. la Huang Investments, L.P., of
which the Huang Trust is the general partner; 5i#)845 shares of common stock held by the Jen-Hsimg 2009 Annuity Trust, of

which Mr. Huang is trustee; and (iv) 52,845 sharesommon stocl
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held by the Lori Lynn Huang 2009 Annuity Trust,vafiich Mr. Huan(s wife is trustee. By virtue of their status a-trustees of the Huar
Trust, each of Jen-Hsun Huang and Lori Huang mageleened to have shared beneficial ownership of #466,775 shares held by the
Huang Trust and 1,237,239 shares held by J. aktliang Investments, L.P. and to have shared powsesteoor to direct the vote or to
dispose of or direct the disposition of such se@i

(3) Includes 66,880 shares of common stock held bytiennon Revocable Trust, of which Mr. Shannon asevlie are c-trustees and ¢
which Mr. Shannon exercises shared voting and tnverst power

(4) Includes 171,312 shares of common stock hetdrigtirement trust over which Mr. Coxe exercis@e goting and investment power.
Mr. Coxe disclaims beneficial ownership in thesarsh except as to his pecuniary interest in theeshalso includes 321,849 shares held
in the Coxe Revocable Trust, or the Coxe Trustyluth Mr. Coxe and his wife are co-trustees andiloth Mr. Coxe exercises shared
voting and investment power. Mr. Coxe disclaimsdfemal ownership in the shares held by the CoxgsT,rexcept to the extent of his
pecuniary interest therei

(5) Represents shares held by the James C. Gaithec&adedl rust, of which Mr. Gaither is the trusted afwhich Mr. Gaither exercises si
voting and investment powe

(6) Includes (i) 750,000 shares of common stock hettiénH.C. Jones Living Trust, of which Mr. Jonesristee and of which Mr. Jon
exercises sole voting and investment power, (ijy8Q shares of common stock owned by ACK Familyrieas, L.P. of which Mr. Jones
a general partner and of which Mr. Jones exerakaged voting and investment power, and (iii) (808 shares of common stock owned
by the Gregory C. Jones Trust, of which Mr. Josesoitrustee and of which Mr. Jones exercises dhareéng and investment power,
(b) 3,900 shares of common stock owned by the @argl Jones Trust, of which Mr. Jones is dmustee and of which Mr. Jones exerci
shared voting and investment power and (c) 3,9@@eshof common stock owned by the Harvey C. Jdh&sust, of which Mr. Jones is a
co-trustee and of which Mr. Jones exercises shastidg and investment power, collectively, the Jo@ildren Trusts. Mr. Jones
disclaims beneficial ownership of the 71,760 shafesommon stock held by ACK Family Partners, Léxcept to the extent of his
pecuniary interest therein. Mr. Jones disclaimsheial ownership of the 11,700 shares of commoglsheld by the Jones Children
Trusts, except to the extent of his pecuniary edetherein

(7) Represents shares held by the Millbor Family Trofstyhich Mr. Miller and his wife are «trustees and of which Mr. Miller exercis
shared voting and investment pow

(8) Represents shares held by The Perry & Penalyramist, of which Mr. Perry and his wife are codtees and of which Mr. Perry exercises
shared voting and investment pow

(9) Represents shares held by the Rosemary & A. Br8elesvell Revocable Trust U/A dated 1/20/2009, ofolwiMr. Seawell and his wife a
ca-trustees and of which Mr. Seawell exercises shaoiidg and investment powe

(10)Represents 1,837,866 shares held by the 3rd Millemirust, of which Mr. Stevens and his wife ar-trustees and of which Mr. Steve
exercises shared voting and investment po

(11)Includes shares described in footnotes two thraegltabove

(12)This information is based solely on a Schedule 23@4ted February 11, 2011, filed with the SEC ebraary 14, 2011 by FMR LLC, «
FMR, reporting its beneficial ownership as of Debem31, 2010. The Schedule 13G/A reports that Fidfdole voting power with
respect to 6,609,951 shares and sole dispositmeipwith respect to 87,086,348 shares. FMR is &xtat 82 Devonshire Street, Boston,
Massachusetts 021C

(13)This information is based solely on a Schedule 23@ated February 4, 2011, filed with the SEC obrkary 14, 2011 by PRIMECA
Management Company, or PRIMECAP, reporting its Eeiat ownership as of December 31, 2010. The Soleti3G/A reports that
PRIMECAP has sole voting power with respect to 20,391 shares and sole dispositive power with 4ped9,414,891 shares.
PRIMECAP is located at 225 South Lake Ave., #4@delena, California 911C
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EXECUTIVE COMPENSATION

C OMPENSATION D ISCUSSION AND A NALYSIS
Introduction

This section explains our executive compensatiogfam as it relates to the “named executive offitbsted below whose fiscal year
2011 compensation information is presented indbées following this discussion in accordance VBEC rules. We compensate our executive
officers based on our fiscal year (which ends enléist Sunday of January of each year). Our figeat 2011 ran from February 1, 2010 to
January 30, 2011. In this section we refer to @med executive officers as our executive officeus,fiscal year 2011 as fiscal 2011 and
NVIDIA Corporation as the Compan

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

David L. White Executive Vice President and Chief Financial Offjag CFO (1)
Ajay K. Puri Executive Vice President, Worldwide Sa

David M. Shannol Executive Vice President, General Counsel and &egt
Debora Shoquis Executive Vice President, Operatic

(1) Mr. White resigned as Executive Vice President @R, effective March 17, 201

Executive Summary

Our compensation program is designed to attraitinrand motivate a talented, innovative and enémegurial team of executives. To do
s0, we believe that the vast majority of their cemgation should be based on performance, botredhttividual and of the business. In
addition, our variable compensation programs atestred to recognize both short-term and long-teomtributions to the Company.

Our compensation program is administered undegaais process which includes review of peer gfagtices, advice of an
independent third-party consultant (who reportthi®oCompensation Committee, not to the Company)amgtstanding, consistently applied
practices with respect to the timing of equity dsasnd the pricing of stock options.

Other important features of our compensation progrelude:

* We do not enter into employment contracts or sev@ragreements with any of our executive officeixduding our CEO. All of our
executive officers ar“at will” employees of NVIDIA

» We do not offer chan¢in-control benefits to our executive officers, exciptthe chang-in-control vesting acceleration provisic
in our equity plans that are applicable to all leotdof stock awards under such plans in the ebaniain acquiring company does not
assume or substitute for such outstanding stockadsa

» None of our executive officers (including our CB@)e any tax reimbursements or supplemental regineimenefits, nor do the
receive any perquisites or cha-in-control benefits that are not available to all NVADemployees

* We have determined that each of our executiveerfiand directors has exceeded our stock ownegsiidelines, and, as shown
above undeBecurity Ownership of Certain Beneficial Owners dMahagement as of January 30, 2011 and assuming a fair market
value of our common stock of $23.76 (which wasdlosing price of our common stock on the last mgdiay of our fiscal year
2011), our CEO has beneficial ownership of shareduding both shares owned at, and shares hehkeagght to acquire within 60
days of, January 30, 2011) of our common stockritagivalue in excess of 835 times his base sataheach of our other executive
officers has beneficial ownership of shares (intigdoth shares owned at, and shares that suclhittxeofficers have the right to
acquire within 60 days of, January 30, 2011) of@ammon stock having a value in excess of 10 tithes respective base salari
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« We enforce ¢nc-hedgin¢’ policy in our insider trading policy that prohibisir directors and executive officers from hedgimg
economic interest in the NVIDIA shares they he

» Since 2009, we have maintained a “clawback” pdiarythe recovery of performance-based compensatitime event of a financial
restatement that, with respect to our CEO and Q@e®s not require individual misconduct to be erddr

* We review the external marketplace and make intearaparisons among the executive officers wheningagompensation
determinations. The Compensation Committee doebemthmark to specific levels, but rather reviewtemal marketplace data as
one of many factors considered when establishiegu@ive compensatio

*  We structure our executive compensation progranasodd inappropriate ri-taking by our executive:

»  Our compensation policies take into account the @am's economic circumstances. In fiscal 2010, in cotioeavith a Compar-
wide salary reduction, most of our executive offi¢dase salaries were reduced by 5% and our €E@lary was reduced to $1 (a
taxes and benefit contributions) at his reqt

»  Our executive compensation is heavily weighted tovea-risk, performance-based compensation. Irafigd11, approximately 90%
of our CEO'’s target compensation and an averagd¥f of our other executive officers’ target comgiz was in the form of
variable cash compensation and stock options tditin exercise price equal to 100% of the fair etarklue of our common stock
on the date of gran

Target Total Direct Compensation for CEDQ Target Total Direct Compeansation for All Other NEOs

Exae Balary

Eagn Salary
i =

« As of March 21, 2011, our compensation programiveckthe best possible score under the InstitutiShareholder Services, or I¢
corporate governance rating system known as GRide® on an analysis of twenty-eight different J@éa reviewed by ISS, our
compensation program was given a “low” level of @am, which is intended to indicate that our congagion practices meet or
exceed standard market practic

CEO Compensation Mr. Huang'’s total compensation was greatdisical 2011 than in fiscal 2010 due in large partl) the
restoration of his base salary to the fiscal 2@8@l after having been reduced to $1 for fiscal®8@dd (2) the reinstatement of the annual
variable cash compensation plan for fiscal 2011 .fisoal 2010, in recognition of the Company’s &2009 performance and the anticipated
difficult economic environment for fiscal 2010, NWIA undertook a number of measures to address ¢inhperformance, including reducing
Mr. Huang’s base salary as part of company-widargakductions and eliminating executive partidipain the fiscal 2010 variable cash
compensation plan. At the beginning of fiscal 2h#&, Compensation Committee restored Mr. Huahgise salary and at the end of fiscal z
in recognition of NVIDIA's strong second-half perfoance and the accomplishment of strategic gdasCompensation Committee made its
decisions for Mr. Huang’s fiscal 2011 variable cangation. Mr. Huang’s fiscal 2011 annual equity @sawhich consisted entirely of stock
options, had a grant date fair value of $3.255iomilas compared to $3.475 million for his fiscall@@quity award, which also consisted
entirely of stock options.
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Pay for Performance. Our variable cash compensation programs tinkyéxecutive pay to Company and individual perfanoe. For
fiscal 2009, we did not pay out any variable casimgensation amounts to our executive officers bez#iue Company’s performance was
below expectations and the threshold levels fooptapproved by our Compensation Committee. tafi2010, we decided at the start of the
year that our executive officers would generally Im® eligible for variable cash compensation ihtigf fiscal 2009 performance, expectati
for fiscal 2010 and the need to reduce costs icti@ato the global economic downturn.

In fiscal 2011, we established a variable cash @ragtion program, or our Variable Plan, with a \&@rgllenging corporate performance
goal of GAAP net income for the year of $603 mitlidbased on the market forecasts and internal catgpbudget developed at the beginning
of the year. As a reference, even though we haataral GAAP net loss for fiscal 2010 of $68.0 roiflj we had positive GAAP net income
results in the last two quarters of fiscal 2010 @FRAnet income in the third quarter of $107.6 miiliand in the fourth quarter of $131.1 milli
and therefore felt the goal for fiscal 2011 wasllelnging but possible with very hard work. Duridgetsecond quarter of fiscal 2011, due to
unanticipated changes in the economic environmeshtrapidly changing business conditions in our &egments and regions that dramatically
affected our financial results, the Compensatiom@ittee determined that the corporate performaed \gas no longer achievable, regard
of the level of execution and performance fromah®loyees who were eligible under our Variable Pldre Compensation Committee was
exceedingly concerned that if this program wasmadlified, fiscal 2011 would be the third consecetpear that the Company’s eligible
employees (including our executive officers) wontd receive any payout under our Variable Plans Thincern was exacerbated by the
paramount need to retain and motivate employeesmip our Tegra business to exploit opportunitiethémobile computing market, among
other initiatives, in the second half of fiscal 204nd beyond. The Compensation Committee therefareluded that the Variable Plan for 2!
was no longer able to meet the objectives of ditrgcretaining and motivating talented employees.

Consequently, in September 2010, the Compensatiom@ttee decided to split the original single arimeaformance period of the plan
into two six-month periods with respect to corperpérformance. The Compensation Committee detedireg no amount of compensation
was earned with respect to corporate performanteeifirst half of fiscal 2011 and it establishedeav corporate goal and payout structure for
the second half that would motivate employees tdginae to work hard to exploit the potential foethegra business and other initiatives.
Under the new payout structure, the corporate compowas capped at 120%, rather than 200%, ofdtpocate target amount, and was also
pro-rated so that it could only be earned in respEb0% of the original corporate target amountattis, the variable cash payout in respect of
corporate performance for fiscal 2011 was cappedmaximum of 30% of the total target variable cagportunity (rather than 100% of the
original total target variable cash opportunitywass the case at the start of the year). At theoéfidcal 2011, the Compensation Committee
determined that the Company’s corporate performamceeded the revised maximum level, resultingda@ped payout of 120% of this
second half goal, or 30% of the total target vdeiaash compensation opportunity. Specifically, @menpany achieved GAAP net income in
the third and fourth quarters of fiscal 2011 of @Bbmillion, an increase of $17.9 million (or 7%jew $238.7 million of net income in the third
and fourth quarters of fiscal 2010.
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In addition, despite the very difficult start teethiear, for fiscal 2011, compared to fiscal 2010, siock price appreciated by 54%, GAAP
net income increased by $321 million, and grosggmancreased by 4.4 percentage points.

Fiscal Yeat Fiscal Yeal
($in millions except per share data) 2010 2011 Change
Fiscal Year End Closing Stock Pri $ 15.3¢ $ 23.7¢ $ 8.37
Revenue $ 3,32¢ $ 3,54 $ 217
GAAP Gross Margir 35.4% 39.8% 4.4pp
GAAP Net Income (Loss ($68.0 $ 253.] $321.1
GAAP Income (Loss) Per Shg ($0.172) $ 0.4c: $ 0.5F
Cash, Cash Equivalents and Marketable SecurititenBa at Fiscal Year Er $ 1,72¢ $ 2,491 $ 76:

Executive Compensation Philosophy and Overview

The primary goal for our executive compensatiorgpam is to attract, motivate and retain a talenitgthvative and entrepreneurial team
of executives who will provide leadership for oucsess in a dynamic, competitive market. We seelctomplish this goal in a way that is
aligned with our business objectives, our perforogaaind the long-term interests of our stockholdafs . design our executive compensation
program to position NVIDIA competitively among thempanies against which we recruit and competeafent. We also consider the
financial obligations created by our executive cengation program, as well as the equity expensehenplotential dilution of stockholder
ownership.

Consistent with recent years, the principal comptsef our executive compensation program for fig€d 1 consisted primarily of
equity compensation, variable cash compensatiorbasd salaries. The Compensation Committee doassed strict weighting system
between compensation elements for each executiweigfbut instead considers the total compensateressary to motivate and retain these
individuals with a mix that places greater weightperformance-based components, including variedd® compensation and equity
compensation. The Compensation Committee belidasatmix of both cash and equity incentives igappate, as cash incentives reward
executives for near term results, while equity imoes motivate executives to increase stockholdére in the longer term. In determining the
mix between cash and equity, the total cash congtiemsopportunity (base salary and variable cashpemsation) was generally weighted less
than the total equity compensation opportunity.

Determining Executive Compensation
Role of the Compensation Committee, Compensatiosultants, and Management

The Compensation Committee meets periodically tegalar schedule throughout the year to manage@uapensation program. The
Compensation Committee determines the principalpmrants of compensation for our executive offi@ran annual basis, typically at the
beginning of the applicable fiscal year. The Congation Committee then meets again mid-year in pegjom for the equity grants that are
made in September each year, and has the oppgrtangview and revise compensation decisionsattttine.

In making its decisions, the Compensation Committetains advice from an independent executive cosgitéon consultant engaged
directly by the Compensation Committee. For fi2l1, the Compensation Committee engaged Exeqluiy br Exequity, to act as its
independent compensation consultant. Exequity tisadtirection from the Compensation Committee Ghain and interacted with managerr
(our CEO and human resources department) to obtenpensation data that management gathered, bagetameters established by the
Compensation Committee, from the Radford Execulivevey (for decisions in early fiscal 2011) andrrthe successor survey, the Radford
Global Technology Survey (for decisions in Septenftid 1). Exequity provided the Compensation Coneaittith the following services in
fiscal year 2011:

» reviewed and provided recommendations on compasitigoeer groups

35



Table of Contents

» analyzed the Radford survey de

» conducted a comparative study of the Com|'s executive compensation policies, practices andquiures relative to other pub
companies and prepared and submitted to the Comti@m£ommittee a report and recommendati

» conducted an independent analysis and review afdghgensation arrangements for our CEO and proviglesmmendations to tt
Compensation Committee regarding base salary,blar@sh compensation and equity grant level foiGEO;

» conducted a review of compensation for our Boand, grovided recommendations to the Compensationnitiee and the Board
regarding Board pay structul

» updated the Compensation Committee on emergingdfeast practices in the area of executive anddBoampensatior
» reviewed and provided feedback on our compensatranalysis; an
» reviewed the Compensation Discussion and Analgsistlusion in our proxy statemel

Exequity does not provide any services directliN¥dDIA. However, NVIDIA paid the cost for Exequitg’'services on behalf of the
Compensation Committee for fiscal year 2011.

With respect to compensation for our CEO, the Carmepton Committee, working directly with its compation consultant and without
the presence of our CEO, deliberates and makesidesiregarding the salary, variable incentive cemsation level and equity-based
compensation opportunity to be awarded to our C&Q@hfe new fiscal year, as well as variable comatas payouts for the prior fiscal year.
The Compensation Committee establishes the wiitidimidual performance goals for our CEO. The Congation Committee evaluates the
CEO'’s performance taking into account a self-revigepared by the CEO and the Compensation Comnsitb@e judgment of the results
achieved by our CEO as compared to goals establlishtine beginning of the fiscal year.

In setting compensation for our executive officéing, Compensation Committee solicits input of oBGZ who recommends to the
Compensation Committee the salary, variable ingerdompensation level and equity-based compenstatiba awarded to our executive
officers (other than himself) for the new fiscahyeOur CEO also recommends the individual perforceagoals for our executive officers
(other than himself) for the new fiscal year. THeCCthen evaluates the performance of the otherutixecofficers at the end of the fiscal year
and makes the related recommendations on variabipensation payouts for that fiscal year. The Coregion Committee gives considerable
weight to our CEQ’s evaluations because of hisctlikeaowledge of each executive’s performance amdritutions.

The Compensation Committee remains solely resptenfsib making the final decisions on compensatimndur executive officers,
including our CEO. No executive officer is preseuating discussions of his or her compensation pgeka participates directly in approving
the amount of any component of his or her own coreggon package.

Factors Used in Determining Executive Compensation

In any given year, when establishing the elemehéxecutive compensation, the Compensation Comenittay take into consideration
one or more of the following factors:

» the belief that the total compensation opportuaitg the percentage of total compensa“at risk” should increase as the level
responsibility rises—e.g., because the CEO hasaivesponsibility for our entire company, his fatampensation opportunity is
significantly greater, as is his percentage of@entinc-based compensatio
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* internal pay equit—that is, we assess an executive of’s responsibilities, the scope of their position #relcomplexity of thi
department or function they manage, relative tar ihéernal peers, and set compensation levelsimdhrelatively narrow band for
comparably situated executive

» the Compan’s performance, operating budget and expected fialacanstraints

» the trends in compensation paid to similarly sidatfficers at our three groups of Peer Compa

» the market average and thpercentile of compensation paid to our Executiver®;

e an executiv's historical and anticipated performan

» the need to motivate executives to address paatituisiness challenges that are unigue to any giean

» the independent judgment of the members of our Gmsgition Committee

» our CEC's recommendations, because of his direct knowlefitfee results delivered and leadership demonstiayesach executive

» areview of a current executive offi’s total compensation as set forth in a tally shestincludes: (i) current and past base sa
(ii) target and actual variable compensation irvigngs years, (iii) amount and value of shares gend each executive officer in the
prior four fiscal years, and (iv) the market averamd 75" percentile of compensation levels pagkeazutives in similar positions at
our Executive Peers, as we believe this helps det@rmining the amount of compensation that isleéeo attract, retain and
motivate our executives; al

» the total compensation cost and stockholder dilutesulting from executive compensation actionwabelieve this helps us
maintain a responsible cost structure for our carepon programs

The relative weight, if any, given to each of thetbrs above varies with each individual execubiffieer and with respect to each
element of compensation at the sole discretioh®Qompensation Committee.

Peer Companies and Market Compensation Data

The Compensation Committee reviews market pracfaesompensating our desired talent pool, inclgdiata from our Peer Compan
(as described below), for the three major companehbur compensation program. When reviewing aradyaing the amount of each major
component and the total compensation opportunitpfm executive officers other than Mr. Huang, @@mpensation Committee reviews each
component at the market average anch@gércentile for our Executive Peers (as definedwgfor guidance. For Mr. Huang, the Compensa
Committee reviews the 30 percentile and the"75 epeile, because data at thetb0 percentile is muarie meadily available, and therefore
representative of the middle of the market, in eespf chief executive officers than it is for aather named executive officers. The
Compensation Committee, however, does not set casaien components to meet specific benchmarks, asitargeting salaries “at the 50
percentile” or equity compensation “at thety5 petite’. Rather, the Compensation Committee reviéhvis peer data as a reference point in
determining whether the total compensation oppdtstus likely to provide sufficient motivation an@tention as well as whether it properly
reflects the executive’s role and scope of respmlitgs relative to companies with whom we compfetetalent. The Compensation Committee
chooses the actual amount of each element of casafien and the total compensation opportunity cheaxecutive officer based in part on
this peer data and in part on the factors discuabetle inFactors Used in Determining Executive Compensadiath below in respect of actual
decisions for fiscal 2011.

In early fiscal 2011, Exequity and our human resesdepartment recommended and our Compensatiom®es approved, with only
minor changes from the recommendations, threerdiftegroups of Peer Companies: Employee Peersulixedeers and Semiconductor
Peers. Employee Peers are the companies in vandustries with which we feel we generally completetalent. Executive Peers are
companies that (i) the Company generally thinkoihpetes with for executive talent; (ii) have atabbshed business, market presence and
complexity similar to NVIDIA; and (iii) are of sirfar size to NVIDIA as measured by revenue and
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market capitalizations at roughly .5-2x that of NWA. For Executive Peers, the median revenue antk@haapitalization was approximately
$3.5 billion and $12 billion, respectively, whiclosely approximates the Company’s revenue and rhagqgtalization. Semiconductor Peers
are all the companies in the semiconductor indusitlyin the Employee Peer group. The Compensatiomi@ittee uses the Employee Peers
and Semiconductor Peers to monitor trends in cosgi@n generally. The Compensation Committee vitneExecutive Peer data as more
indicative of the level of compensation necessamgttract, retain and motivate executives and tigsglata in the tally sheets.

For fiscal 2011, our Employee Peers (listed undercolumn titled “EE” below), Executive Peers @idtunder the column titled “EX”
below) and Semiconductor Peers (listed under thenootitled “SC” below) consisted of the comparlisted below, or our Peer Companies.

With the exception of the addition of the compargssioted by footnote below for fiscal 2011, we mld change our peer groups relative to

fiscal 2010.

Company Name EE EX SC Company Name EE EX SC
Adobe Systems, In X X Marvell Technology Group LTI X X X
Advanced Micro Devices, In X X X Maxim Integrated, Inc.* 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
Analog Devices, Inc. X National Semiconductor Corporati X X X
Apple Inc. X X Nokia Corporation’ X
Autodesk, Inc X X NXP Semiconductor N.V.* X X
Avago Technologie X X On Semiconductor Corporatit X X
Broadcom Corporatio X X X Oracle Corporatiol X
Cadence Design Systems, | X Palm, Inc X
Cisco Systems, Ini X QUALCOMM Incorporatec X X
Cypress Semiconductor Corporati X X X Riverbed Technology, Inc. X
Dell Inc. X Samsung Telecommunications America L X
eBay Inc. X X SanDisk Corporatio X X X
Electronic Arts Inc X X Sharp Microelectronics Of The Americ X X
EMC Corporatior X Sony Computer Entertainment America | X
Ericsson Inc X STMicroelectronics N.V X X
Flextronics International Ltd. X Sun Microsystems, In X X
Google Inc. X Symantec Corporatia X
Infineon Technologies A( X X Synopsys, Inc X
Intel Corporatior X X Texas Instruments Incorporat X X X
Intuit Inc. X X VMWare, Inc.* X
Juniper Networks, Inc X X Western Digital Corporation X
KLA -Tencor Corporatiol X X Xilinx, Inc. X X X
LSI Corporatior X X X Yahoo!Inc. X

*  This company was added as an employee peer fai #8841 because we generally compete for talemt tiis company

** This company was added as both an employee gega semiconductor peer for fiscal 2011 becausgemerally compete for talent with
this company and it is in the semiconductor indu:
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Elements of Compensation
Equity Compensation

The Compensation Committee believes that equitypsmsation is the most important element of oul mpensation package, and
that reason, more than 50% of the total targetevafithe annual compensation opportunity for edauo executive officers is provided as
equity compensation. The Compensation Committeie\es that properly structured equity compensatiorks to align the longerm interest
of stockholders and employees by creating a strdinggt link between employee compensation andkgpoice appreciation. The
Compensation Committee also believes that if oecative officers own shares of our common stockwélues that are significant to them,
they will have an incentive to act to maximize lengerm stockholder value instead of short-ternmggurther, the Compensation Committee
believes that equity compensation is an integraimmnent of our efforts to attract and retain exiogat executives, senior management and
employees.

In recent years, we have granted a mix of stoclonptand restricted stock units, or RSUs. Eachkstption grant allows the executive
officer the opportunity to acquire shares of oumomon stock at a fixed price per share (the clopiige of our common stock on the date of
grant) over a specified period of time. Optionstyesed on continued service over a specified genmst recently over four-year period with
a one-year cliff. As a result of the way we struetaur option awards, options provide a returnuoexecutive officers only if the market price
of our common stock appreciates over the optiom nd only if the executive officer remains with NDWA through each vesting date.

Each RSU grant allows the executive officer thearpmity to acquire shares of our common stockeettp continued service on each
vesting date (generally over either three or faarg). The value of each RSU increases or decradtbesur stock price (which, in recent
years, has been highly volatile). As a result,Goenpensation Committee believes that RSUs reft-risk, performance-based compensation.
The Compensation Committee also realizes that RBBtdsde some level of certain return as executd@gaot pay an exercise price on the
award, and the Compensation Committee believedithésbased return has served a necessary retgniipose in recent years due to the
volatility of our stock, especially as the majoritfour Peer Companies award RSUs. Finally, the @oreation Committee uses RSUs as a
to manage the dilutive effect of our compensatimgmm, as we generally award fewer RSUs than wddwaptions in order to achieve the
desired value of the equity award, since the gilate value of one share of stock subject to an RSidg customary valuation principles, is
greater than the value of one share of stock sttgex stock option.

The Compensation Committee determines the aggrega®f the annual equity award taking into actdle desire to create a
meaningful opportunity for stock ownership, the chéar internal pay equity, dilution management atednined by reference to our equity
budget for the year for the entire company, theafbf the award size on the total target compénsapportunity for the year and whether the
award size is likely to achieve our motivation aatkntion goals. As noted above unBiactors Used in Determining Executive Compensation
no one single factor was determinative and there weaformula or specific weighting to equity comgation that was used. In considering
motivation and retention, the Compensation Commiteviewed the tally sheet analysis. The Compems@bmmittee did not benchmark to
specific levels on the tally sheets, but insteatehdhat total cash compensation for 2010 was faiginitly below the middle of the market for
our executive officers other than Mr. Huang (gives high target variable cash compensation oppitytusis discussed in greater detail below),
and that in order to retain these executives, gquénts for 2011 should result in total target pemsation closer to the market average of the
Peer Companies while still reflecting internal feayuity.

For fiscal 2011, once the desired aggregate vahgdetermined (using a projected hypothetical spoide value that was higher than the
fair market value on the ultimate date of graritg, Compensation Committee divided the value in-ralfocating 50% to the grant in the first
half of the fiscal year and 50% to the grant ingkeond half of the fiscal year. With regards tocalting between options and RSUs, for fiscal
2011, the Compensation Committee split the targattgdate value roughly equally (other than witbpest to
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Mr. Huang). In general, the Compensation Commitigdeeved this 50/50 value ratio of options to RSUds appropriate because it was equally
concerned with motivating long-term value creatfftimough the need for sustained increases in ogkgirice for stock options to have
meaningful value) and promoting retention (throligtiting the risk associated with our stock priadatility by granting RSUs). However, w
respect to Mr. Huang, due to his history with NVADds a founder, his accumulated stock holdings,rasdeep ties to the Company, the
Compensation Committee did not have the same retecdncerns as it did for other executive officénsaddition, given his responsibility for
the operations and performance of the entire eriserthe Compensation Committee determined tlattimpensation he receives from equity
grants should be based solely on stock price ajgti@a to reinforce his focus on long-term shareeolvalue creation.

For fiscal 2011, in determining the number of shareeded to achieve the 50/50 value ratio of optiorRSUs, the Compensation
Committee used a ratio of three stock option shareme RSU share, as this was determined, airtfeedf the analysis to approximate the
relative grant date fair values of the awards @sirBlack-Scholes model). The Compensation Comenitezermined the number of RSUs by
using a hypothetical projected fair market value (he future grant date) for our common stock, tth multiplied the resulting number of
shares by three to determine the number of shat®sct to the option grant. We note that becausdain market value on the date of grant»
lower than the projected hypothetical value usedetermine the aggregate award value at the tim€tmpensation Committee made its
decisions, the actual grant date value is not gvaplit between options and RSUs and is lowerhéaggregate, than the value that was
originally targeted by our Compensation Committeeen though the fair market value was lower thaicgated on the grant date, we did not
increase the number of shares to be granted i tobdeach the originally determined target valye also note that the grant date value of the
respective equity awards does not correspond tadhel economic value that may be realized byxacgive officer upon vesting or exercise
of these awards. The actual economic value of theseds will depend directly on the performancewf stock price over the period during
which the RSUs vest and options can be exerciseédhenexecutive’s decision on exercise and salécfwdtecision may be constrained by our
stock ownership guidelines). An option award maguhein no income to the employee if our stock @rimes not exceed the exercise price at
the time of exercise and ultimately at the timsalk.

The Compensation Committee made the first halftgremMarch 2010 as shown in the table below. Ipt&aber 2010, the Compensa
Committee reviewed the grant sizes for the secaifdolfithe year that had been established at #re st fiscal 2011 and decided no changes
were necessary.

Stock Options Restricted Stock Units Actual Market

Aggregate Positioning

March Septembe March Septembe Grant Date of Equity

Name 2010 2010 Total 2010 2010 Total Fair Value Awards
Jer-Hsun Huanc 250,000 250,00( 500,00( 0 0 0 $3,255,00! <50t
David L. White 37,50( 47,50( 85,000 12,50( 12,50C 25,000 $ 886,62 < MA*

Ajay K. Puri 41,25( 47,50( 88,75( 13,75( 12,500 26,25( $ 922,78¢ MA — 75t

David M. Shannol 37,50( 47,50( 85,000 12,50( 12,50C 25,00C $ 871,62! <MA
Debora Shoquis 35,00( 35,00( 70,00C 11,50¢( 11,50C 23,000 $ 763,94( <MA

* MA means market averag

Variable Cash Compensation

Variable cash compensation, administered undeWatiable Plan, is designed to align executive camsp&on with the executive
officer’s individual performance and our annuabficial performance. The Variable Plan provides tipato 50% of the target opportunity,
which we call the Individual Target Amount, is eadrbased on how well the executive officer perfoagainst his or her individual objectives,
which earned amount we call the Individual Companand up to 50% of the target opportunity, which eall the Corporate Target Amount
earned based on our success at achieving a fingrecfarmance target, which earned amount we hallGorporate Component.
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The total target opportunity (that is, the IndivadlTarget Amount plus the Corporate Target Amouwnt)Cash Target, is equal to a
specified percentage of the executive officer'ssbgeary. At the beginning of each fiscal year, Gampensation Committee generally
establishes the Cash Target for each executiveeoffHowever, in February 2010, the Compensatiomi@ittee decided not to engage in a full
review and adjustment of Cash Targets for fiscdll2@eciding instead to use the same levels asfaséidcal 2009. The Compensation
Committee chose to defer the review and adjustmetiltlater in the year consistent with the Compamjan to review base salaries for all
leaders in the Company in September 2010 (as fudiscribed below).

Market Position of Market Position of Total
Original % of Dollar Value of Cash Opportunity

Executive Officer Cash Target Salary Variable Cash (Salary + Variable Cash
Jer-Hsun Huanc $1,500,001 25(% >75th 50th- 75th
David L. White $ 385,00( 91% MA* — 75th <MA
Ajay K. Puri $ 350,00( 11€% >75th <MA
David M. Shannol $ 275,00( 92% MA-75th <MA
Debora Shoquis $ 225,00( 82% MA-75th <MA

* MA means market averag

Instead, in September 2010, as part of the pradfeadjusting base salaries, the Compensation Caeenieviewed the Cash Target for
each executive officer and made the adjustmengsyif as reflected in the table below. The Comp@&rs&ommittee reviewed the tally sheets,
which include the target cash opportunity (expréssea percentage of base salary) for similarhagétd executives at the market average (i
thpercentile for Mr. Huang) and 75th percentiles af Bxecutive Peers. The Compensation Committeeecti@sadjusted Cash Target for each
of our executive officers based in part on peea @aithout benchmarking to a specific level) angh@rt on internal pay equity, the desired
emphasis for cash compensation and variable caspeasation for fiscal 2011 for that executive, fimancial projections and budget for fis
2011, economic conditions and historical compensdgvels. The Compensation Committee did not usenaula or assign a particular weig
to any one factor in determining the Cash Targebio executive officers. Rather, the Compensaiommittees determination of the adjust
Cash Target was subjective. The Compensation Cdeergbnsidered that the performance goal for @gafi2011 Variable Plan (even as
adjusted), like past fiscal years, demanded sicanifi year-over-year improvements in corporate perdmce. For example, as disclosed in prior
proxy statements, our fiscal 2007 variable cash pguired an 81% year-over-year increase in agfjusbnual net income for threshold
performance, our fiscal 2008 variable cash plamired a 46% year-overear increase in adjusted annual net income fgetgrerformance a
our fiscal 2009 variable cash plan required a 2@#rypver-year increase in actual annual net incdine.Compensation Committee believes
that performance at these exceptional target lésajenerally deserving of compensation that isvelihe median and closer to the 75th
percentile for peer companies. In addition, the @ensation Committee took into account the imporeasfdnternal pay equity (particularly as
among Messrs. White, Puri and Shannon), and theucmmnt salary decisions, and the reasons forataeysdecisions, set forth below under
Base Salanfor our executive officers other than Mr. Huangr M. Huang, the Compensation Committee made amafive decision to
weight Mr. Huang’s cash compensation more heauilyard at-risk incentive compensation given his alleesponsibility for the Company’s
performance. Therefore, they maintained his balseysat a level that was below the 25th percerfititepeer companies and made the
corresponding decision to set his Cash Targetct adevel that his total target cash compensatas between the 50th and 75th percentiles.

New Market Position of Total
Original Cash New % of Cash Opportunity

Executive Officer Cash Target Target* Salary** (Salary + Variable Cash
Jer-Hsun Huanc $1,500,00! $1,500,00! 25(% 50th- 75th
David L. White $ 385,00( $ 385,00( 91% <MA***
Ajay K. Puri $ 350,00( $ 385,00 91% MA — 75th
David M. Shannol $ 275,00( $ 385,00( 91% >75th
Debora Shoquis $ 225,00( $ 225,00( 64% <5Qth
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*  Note that the actual variable compensation earhgdaa end was calculated by multiplying the sakagned during the year against
Cash Target percentage in effect at the time tlaysavas earnec

** Calculated as a percentage of the new salary thatestablished in September 2C
*** MA means market averag

With respect to the Individual Component, for fise@11, 75% of the Individual Target Amount was giged toward specified individu
strategic objectives and 25% of the Individual Ea§mount was weighted towards overall leaderskimohstrated at NVIDIA. The individu
strategic objectives generally included resultb@@chieved in the executive officer’s functioraoga, such as revenue growth, gross margin
improvement, quality of products delivered and @dg waste. Leadership objectives included hiringeptional talent, building a strong
organization, improving core processes and supmpgiobal expansion. For fiscal year 2011, thers m@maximum payout cap on the
Individual Component. The Compensation Committeendit use a formula or assign a particular weiglarty individual strategic goal in
determining the Cash Target for our executive effic Rather, the Compensation Committee’s detetinmaf the Individual Component was
subjective and taken with regard to the totalityhef executive’s achievements.

With respect to the Corporate Component, for fitHl1, 100% of the Corporate Target Amount was dapet upon achievement of net
income as determined in accordance with generattg@ed accounting principles, or GAAP. Net incomas the same financial performance
target used by the Compensation Committee in fid8@D (the last fiscal year that the Compensatiom@ittee established a Corporate
Component of the Variable Plan). The Compensatiom@ittee selected net income because it believsdittancial measure would most
accurately reflect the underlying performance efhlsiness in fiscal 2011 and therefore managempatformance. In February 2010, the
Compensation Committee set GAAP net income goalthfeshold, target and maximum performance ancesponding payouts, with the
goals set based on the Company'’s internal annshéss plan, as shown in the table below. The Cosgimmn Committee believed, in
February 2010, that the target level was attainaftle significant effort, but achievement was nettain. No amount of the Corporate
Component would be earned unless the Company esddbd threshold level of performance. Payouts évbelinterpolated on a straight line
for achievement between the threshold and maximuouats.

GAAP Net Payout of Prc-Rated
Income Corporate Target Amount
Threshold Amoun $492 million No payoul
Target Amoun $603 million 100%
Maximum Amounti $787 million 200%

In the second quarter of fiscal 2011, we facedalehging economic environment and rapidly chandinginess conditions in our key
segments and regions that dramatically affectedioancial results. Specifically, while net incorfoe the first quarter was $137.6 million, we
faced a net loss of $141.0 million in the secondrtar, due in part to rising memory costs and teakmess of the Euro which increased end
market prices of graphics add-in cards. In addjtibe growing economic concerns in Europe and Chagan to create pressure on
discretionary spending. As a result, the marketedawwards lower-cost GPUs and PCs with integrgteghics. These issues
disproportionately affected NVIDIA for two reasomiststly, our product strategy is oriented more @oss the higher-end of the
market. Secondly, our discrete GPU attach rat&inope and China are the highest in the world,aandshare in both those regions is very
high.

As a result of these economic and business conditihe Compensation Committee became concerneil tha Variable Plan was not
modified, fiscal 2011 would be the third consecatjear that the Company’s eligible employees (idiclg our executive officers) would not
receive a payout under the Variable Plan. This eonwas exacerbated by the paramount need totateacemployees, as well as to retain
motivate existing employees, to ramp our Tegrarmss to exploit opportunities in the mobile compgtinarket, among other initiatives, in 1
second half of fiscal 2011 and beyond. The Compgarms&ommittee concluded that the fiscal 2011 MagaPlan was no longer able to meet
the objectives of attracting, retaining and moiivgtalented employees.
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Therefore, in September 2010, the Compensation Gtieendecided to split the original single annuaifprmance period of the Variable
Plan into two six-month periods with respect topawate performance. The Compensation Committeerdited that no amount of variable
compensation was earned with respect to the Cam@amponent in the first half of fiscal 2011. Eoy#es could still earn variable
compensation for the full year in respect of théividual Component, a decision which the Compensalommittee felt was necessary for
retention and motivation.

As shown in the table below, the Compensation Cdtemestablished a new corporate goal for targéhasximum net income for the
second half that it believed would provide motigatio employees to continue to work hard to exglaétpotential for the Tegra business and
other initiatives and would provide an attractimeentive for new hire candidates (as this Varidén applied throughout the Company, not
just for our executive officers). The Compensat@mmmittee believed the target goal for a 100% pay@s attainable with significant effo
but not certain, in light of our second quartewutss The Compensation Committee reduced the maxipayout on the Corporate Component
from 200% of the full year value of the Corporaten@ponent to 120% of half of the full year valuettod Corporate Component. Payouts w
be interpolated on a straight line for achieventr@AAP net income for the third and fourth quastbetween 0% and the target result of $142
million, and from 100% to 120% for achievementhe second half of fiscal 2011 between the targeterhand the maximum amount. There
was no threshold level of performance for a payouthe Corporate Component.

Payout of Pro-Rated

GAAP Net Corporate Target

Income* Amount**
Target Amoun $142 millior 100%
Maximum Amount $177 millior Up to 120%

*  Aggregate goal for combined Q3 and Q4 res
**  50% of original Corporate Target Amou

At the end of fiscal 2011, the Compensation Conguitletermined that the Company exceeded the sbati@AAP net income
maximum goal, resulting in a payout of 60% of thigioal Corporate Target Amount for the originall fyear plan (that is, 120% of 50% of the
Corporate Target Amount), which equated to 30%hefexecutive officer's Cash Target for the yeae@cally, the Company achieved
aggregate GAAP net income in the third and fourthrters of fiscal 2011 of $256.6 million, an ingeaf $17.9 million (or 7%) over the
$238.7 million net income in the third and fourthagters of fiscal 2010. Total GAAP net income fiscél 2011 was $253 million, or 42% of
the original target level of $603 million estabkshin February 2011 and $239 million less thanotfiginal threshold level of $492 million.

Although our Compensation Committee did not capnle@imum payout amount under the Individual Commoer fiscal 2011, the
Compensation Committee did not approve paymentyceaecutive officer in excess of 130% of the Indidal Target Amount for individual
performance in fiscal 2011. The Compensation Cotemigvaluated each executive officer’'s performdoaetermine the Individual
Component payout in March 2011 as follows:

* Mr. Huang: The Compensation Committee determthatMr. Huang achieved the following individu&rformance goals in fisc
2011: (i) introduced NVIDIA 3.0, and repositiond@etCompany as a parallel processor company wittets&ip in visual, parallel,
and mobile computing; (ii) settled the Intel dispand entered into 6-year cross-license; (iii) @@shs adopted by high visibility
installations—Tianhe and Tsubame; (iv) Tegra waswbrld’s first dual core processor and won thstfiound of Android tablets;

(v) GeForce regained leadership position with sdagemeration GTX5xx family; (vi) completed an atelture license for next
generation ARM architecture and established ARNhasCompany’s CPU architecture; and (vii) grossgima were at a record level
in the fourth quarter of fiscal 2011. As a resiltheese achievements, the Compensation Commitieeeapd an Individual
Component payout to Mr. Huang of $975,000, whigiresents 130% of his Individual Target Amount,ddptal variable
compensation payout of 95% of his Cash Tai
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* Mr. White: The Compensation Committee determitied Mr. White achieved the following performargmals in fiscal 2011
(i) developed new financial planning process;itiiplemented new approval processes; (iii) implereérmost savings and measures;
and (iv) provided support and assisted in negotiativith key suppliers and partners. As a resulhe$e achievements, the
Compensation Committee approved an Individual Camepbpayout to Mr. White of $144,375, which représ&5% of his
Individual Target Amount, for a total variable coemgation payout of 67.5% of his Cash Tar

e Mr. Puri: The Compensation Committee determitied Mr. Puri achieved the following performancelgan fiscal 2011:
(i) increased revenue for fiscal year 2011; (ii)imeined a competitive, focused and motivated te@inimproved sales processes;
and (iv) attracted and retained key talent in tigustry. As a result of these achievements, theg@osation Committee approved an
Individual Component payout to Mr. Puri of $180,88#ich represents 100% of his Individual TargetcAmt, for a total variable
compensation payout of 80% of his adjusted Caspel:

* Mr. Shannon: The Compensation Committee detexdhihat Mr. Shannon achieved the following perfarogagoals in fiscal 2011:
(i) completed an architecture license for next gatien ARM architecture and established ARM asGleenpany’s CPU architecture;
(ii) formulated employee training programs; (iigtded the Intel litigation and negotiated a licemgreement with Intel; (iv) reduced
electronic discovery costs; and (v) continued tiddoour intellectual property portfolio. As a resof these achievements, the
Compensation Committee approved an Individual Campbpayout to Mr. Shannon of $155,835, which repmnés 100% of his
Individual Target Amount, for a total variable coemgation payout of 80% of his adjusted Cash Ta

* Ms. Shoquist: The Compensation Committee detexththat Ms. Shoquist achieved the following perfance goals in fiscal 201
(i) met targets for gross margin, including reclanekels of gross margin in the fourth quarter; (@luced waste; (iii) built a new
product introduction capability; and (iv) implemedtseveral significant process improvements wittneas. As a result of these
achievements, the Compensation Committee appravéuidévidual Component payout to Ms. Shoquist of$500, which
represents 100% of her Individual Target Amountadotal variable compensation payout of 80% of®a&sh Targe!

As a result, the executive officers received tHB¥ang in total variable cash compensation undherVariable Plan as revised:

Corporate Individual Total Variable
Executive Officer Component Payou Component Payou Compensation Payou
Jer-Hsun Huanc $ 450,00( $ 975,00( $ 1,425,001
David L. White $ 115,50( $ 144,37! $ 259,87¢
Ajay K. Puri* $ 180,83« $ 180,83« $ 289,33
David M. Shannon $ 93,50( $ 155,83! $ 249,33t
Debora Shoquis $ 67,50( $ 112,50( $ 180,00(

* Note that the actual payout was calculated by piyltig the salary earned during the year agaires@ash Target percentage in effect al
time the salary was earned. Therefore, his totahlsle compensation payout is not equal to 80%i®aHjusted Cash Target, but a lesser
amount.

Base Salary

Base salary is the fixed portion of executive pagdito compensate executives for their expectedaidpy performance. The
Compensation Committee generally establishes lzdases at the beginning of each year. At the b@ginof fiscal 2011, our Compensation
Committee reinstated the base salaries of our ¢ixecofficers to their 2009 salary levels, endihg fiscal 2010 cost-cutting salary reductions
in light of the Company’s improved financial condit at the end of fiscal 2010. However, the Compgas Committee decided to defer any
additional base salary adjustments until the setatifdof fiscal 2011, consistent with the defewwhthe timing of its review of base salaries of
other non-executive officer leaders of the Compamy.
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September 2010, the Compensation Committee revigweednnual base salaries for our executive officgther than Mr. Huang (reflecting t
Compensation Committee’s decision to weight Mr. kiyla total target compensation for fiscal 2011 mueavily toward performance based
compensation).

In reviewing the base salaries in September 20driCompensation Committee reviewed the tally shegtich included the base salary
data for similarly situated executives at the magkerage and 75th percentiles of our Executive?@&e Compensation Committee set the
base salary levels for the balance of fiscal 2Cd4slet in part on peer data (without benchmarkirgdpecific level) and in part on internal pay
equity, our financial projections and budget coasitions, economic conditions and historical conspéion levels. In particular, the
Compensation Committee considered the fact that ofamur executives, like most of our broader ergpkpopulation, had not received pay
increases in the past few years in light of théalift economy and need for broad-based cost-auttieasures. The Compensation Committee
also considered, as a general principle, the Fexttdur stock price had been depressed in the ye#nr, and therefore stock option grants to our
executive officers had been made at lower markeegr Therefore our executives faced the potefaraheaningful compensation through tt
stock options as the performance of the Compargy pan stock price, increased, and this compensatarid be performance-based. The
Compensation Committee did not use a formula dgassparticular weight to any one factor in deti@ing the base salaries for our executive
officers. Rather, the Compensation Committee’srdgteation of the adjusted base salaries was subgedh setting base salaries in September
2010, the Compensation Committee also specificalhsidered the following:

* Mr. White: Given his recent hiring and giventthé total target compensation level was withinegtable ranges for internal p
equity, the Compensation Committee chose not tosadjir. White s base salan

e Mr. Puri:  Mr. Puri has significant experienceaatechnology sales leader, having spent moreShgesars as head of sales at
NVIDIA, and has worked to expand NVID’s sales into new market segments during this tifig salary and total target cash
compensation had fallen well below the market ayerand he had not received a salary increase jsiimieg NVIDIA in 2005. The
salary adjustment reflected below, when considerednnection with his variable cash compensatigpootunity, provided a total
target cash compensation opportunity at just dvemarket average while maintaining internal payitgq

* Mr. Shannon: Mr. Shannon has significant expeéeas a general counsel of a technology compaittymore than 8 yeal
experience as general counsel and secretary of MVIBis salary and total target cash compensatexhflallen well below the
market average, and he had not received a salengase since 2005. The salary adjustment refldostkxv, when considered in
connection with his variable cash compensation dppdy, provided a total target cash compensatipportunity closer to the
market average while maintaining internal pay aq:

* Ms. Shoquist: Ms. Shoquist has extensive expeei@s a senior operations officer of a technotmggpany, with more than 3 ye
experience leading operations at NVIDIA. Her ral&\&IDIA involves strategic supply chain managemetich has a significant
impact on our financial results. Her salary andlttarget cash compensation had fallen well belownbarket average, and she had
not received a salary increase since joining NVIIMAR008. The salary adjustment reflected belowenvbonsidered in connection
with her variable cash compensation opportunitgyjated a total target cash compensation opportatijyst under the market
average while maintaining internal pay equ

Salary Before Salary after Market Position
September September Market Position of Total Cash
Review Review % Change of Base Salary Opportunity

Jer-Hsun Huanc $ 600,00( $600,00( 0% <25th 50th— 75th
David L. White $ 425,00( $425,00( 0% <MA* <MA

Ajay K. Puri $ 300,00( $425,00( 42% MA - 75th MA - 75th
David M. Shannol $ 300,00( $425,00( 42% MA - 75th <MA
Debora Shoquis $ 275,00( $350,00( 27% >75th <MA

* MA means market averag
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Other Benefits

Signing Bonus  As part of our negotiations with Mr. White at thmé of his hiring in fiscal 2009, we agreed to @y a signing bont
of $200,000 over the course of his first year of®e with us, payable in four equal quarterly ashents. Mr. White received the last
installment of his signing bonus at the beginniffiszal 2011. The Compensation Committee beliehed it was necessary to pay Mr. White
the signing bonus as an inducement to him to givhis existing compensation opportunities at hisrgrompany.

Health, Welfare, Retirement and ESPP Benefitdn order to attract and retain qualified exa@iofficers and other employees, we must
offer a competitive package of health and welfaggmms. We maintain medical, vision, dental anddsntal death and disability insurance
well as professional time off and paid holidaysddrof our employees. Our executive officers digilde to participate in these programs ali
with and on the same basis as our other employdesall of our full-time employees, our executigfficers are eligible to participate in our
1998 Employee Stock Purchase Plan and our 4014k) pl

No Perquisites Our executive officers do not receive any pesites or personal benefits that are not availabkdl NVIDIA employee
on the same terms and conditions. Our strong @llhelief is that our executive officers shouldtieated the same as our employees.

Severance and ChangeControl Agreements We generally do not have severance or chamgexitrol agreements with any of our
employees, including our executive officers. Wisileeh agreements are offered by many of our Peemp@noies, we want to encourage
executive officers to focus on growing and buildiredue for our stockholders, a focus that we belisvbest accomplished through the use of
at-risk compensation elements such as variable @asipensation and long-term equity grants, rathen severance protections.

In addition, we believe our executives should galtebe treated in the same way as our employeedetlthe circumstances described
below under the headirigmployment, Severance and Change-in-Control Agretsmall of the stock options or RSUs held by our evgpks,
including our executive officers, would be acceledaf they were not assumed or substituted bycaising company in a change-in-control
transaction. The Compensation Committee includedptfovision in our equity incentive plan to motigall of our employees, including our
executive officers, to act in the best interestaf stockholders by removing the distraction oftpzisnge of control uncertainties faced by
employees, including executive officers, with rejar their continued employment and equity compgmisaWe believe that this stock plan
provision provides sufficient protection to allowremployees, including our executive officersfdous on the success of a potential business
combination, rather than worrying about how bussraescisions that may be in the best interest ofINXIwill impact their own financial
security. That is, we believe this provision willp ensure stability among our employee ranks véitidhelp enable our employees to maintain
a balanced perspective in making overall businesgsibns during periods of uncertainty.

However, as part of our negotiations with Mr. Whatethe time of his hiring in fiscal 2009, we agtae provide additional double trigger
vesting protection for a limited period of timeNtr. White, in order to induce him to join NVIDIA ann light of the severance protections he
was leaving behind at his prior employer. If Mr. iféfs employment was involuntarily terminated adir@ct result of the completion of an
acquisition of NVIDIA within the first twelve monghafter his employment, the vesting of his inigednt of 450,000 stock option shares would
have been accelerated such that 25% of such gantwe vested as of the date his employment wasrtated. This potential benefit expir
pursuant to its terms, in early fiscal 2011.

Additional Executive Compensation Practices, Policies and Procedures
Compensation Recovery Policy

In April 2009, our Board adopted a Compensationd®ery Policy pursuant to which, if (i) we are remui 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 reporting
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requirement under the federal securities laws, Restatement, and (ii) the Board or a committeiedépendent directors concludes that our
CEO or CFO had received a variable compensatiompay; or portion thereof, that would not have bpayable if the original interim or
annual financial statements reflected the Restatgrtteen our CEO or CFO shall disgorge to NVIDIA thet after-tax amount of such variable
compensation payment.

In addition, pursuant to the Compensation Recofaticy, if the Board or a committee of independdinectors determines that an offit
(including but not limited to our CEO and CFO) dher employee received a variable compensation pagror portion thereof, that would r
have been payable if our original interim or anrfirencial statement reflected a Restatement, theBoard or such committee, in its
discretion, may take similar actions as it deentegsgary after their evaluation of the events tagegise to the Restatement. In using its
discretion, the Board or such committee may comsidesther such person was involved in the prepamaif our financial statements or
otherwise caused the need for the Restatement. &ticins may include, to the extent permitted byliapble law, requiring partial or full
repayment of any variable compensation or othegritice compensation paid to such person, requigpgyment of any gains realized on the
exercise of stock options or on the open-market shVested shares and causing the partial océuitellation of restricted stock or deferred
stock awards and outstanding stock options. Werasflew and update the Compensation Recovery Pabayecessary for compliance with
clawback policy provisions of the Dod&tank Wall Street Reform and Consumer Protectiona&cand when the final regulations related to
policy are issued.

Stock Ownership Guidelines

Our Corporate Governance Policies require eachutixecofficer to hold at least 25,000 shares of @mmon stock during the period in
which he or she serves as an executive officegssnbur Nominating and Corporate Governance Coeenitaives the requirement. The
25,000 shares may include vested but unexercisef sptions and vested but unissued RSUs. Execaffieers will have 18 months from the
date that they become executive officers to rehelotvnership threshold. Each of our executive efficurrently meets the stock ownership
requirement. We also note that as shown above Sgeurity Ownership of Certain Beneficial OwnersldManagement”, as of January 30,
2011 and assuming a fair market value of our comstock of $23.76 (which was the closing price of common stock on the last trading ¢
of our fiscal year 2011), our CEO has beneficiaherghip of shares (including both shares ownedrat,shares he has the right to acquire
within 60 days of, January 30, 2011) of our commtmtk having a value in excess of 835 times hig Batary and each of our other executive
officers has beneficial ownership of shares (intigdoth shares owned and shares that such exealffigers have the right to acquire within
60 days of January 30, 2011) of our common stoeinigea value in excess of 10 times their respediage salaries.

Hedging Policy

Since our initial public offering in 1999, our paks have prohibited our employees, including owcative officers, from engaging in
transactions to “hedgeswnership of our stock, including short sales ading in any derivatives involving our securitigge believe this polic
is consistent with good corporate governance atid evir pay for performance compensation model.

Managing the Use of Equity

While equity is an important component of overalnpensation, we carefully monitor the number ofiggbased 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 2011, the
Compensation Committee established a total dilubadget of 3.25% to 3.75% of our outstanding shafe®mmon stock for all employees
and new hire grants other than those related tgenemd acquisition activity. Our actual dilutiate for fiscal 2011 was 3.40%. For purposes
of our annual dilution rate calculations, each RStounted as more than one share (as set fortwvpelith the exact multiple ranging in any
given year from 1.5 to 4 shares based on our gidck volatility. In fiscal 2011, based on our bistal common stock volatility at the time the
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dilution budget was established, each RSU was eduss 2 shares. To calculate the actual dilutiofioal 2011, we calculated the sum of
each stock option granted as 1 unit and each RShtep as 2 units and divided the sum of these dytimber of shares of common stock
outstanding on the last day of our fiscal year (3ay 30, 2011). We expect our dilution rate to viarfuture periods as our business and
competitive environment change, as our hiring nebadsge, and in response to any accounting oratgyldevelopments.

Equity Granting Policies

In fiscal year 2007, the Compensation Committegtatbspecific policies regarding the grant datesauiity applicable to all employees.
As part of its overall compensation review, the @emsation Committee annually reviews these pol@iesmakes adjustments. Our grant
policies are currently as follows:

* New Hire Grants The grant date for new employees, includingaently hired executive officer, is the 6th businday of the
month following the new employee’s start date. Ngke grants to executive officers are made asgfastir monthly process that
includes grants to all recently hired employees &kercise price of all new hire grants is equahéoclosing price of our common
stock on the grant dat

 Sem-Annual Grants The Compensation Committee makes grants-annually to our executive officers on the third \Weslday
of March and the third Wednesday of September,istarg with our policy for other employees. Durithg first quarter of the fiscal
year, the Compensation Committee approves a tagyety grant for each eligible executive for thecél year, which is divided i
follows: (a) 50% of the target grant is grantedviarch and (b) the remaining 50% is budgeted torbatgd in September. The
exercise price of all the executive semi-annuatlstgption grants is the closing price of our commstotk on the grant date. Semi-
annual grants will not be made to our executiv&eefs during blackout periods under our insideditrg policy. Instead, executive
sem-annual grants will be made on the day that thekiolaicperiod ends

» Other Grants All other grants to existing executive officanrsd employees throughout the year, which we ¢&-cycle grants, wil
have a grant date of the 6th day of the month sjues® to the date of the event leading to the gmovided that the grant is
approved on or prior to such grant date. Noayffle grants may be granted to our executive aficeiring blackout periods under
insider trading policy. Instead, they will be madepart of the next monthly grant cycle when thditrg window is open. Also, the
Compensation Committee must approve any off cydatg to executive officers. No off-cycle grantsevmade to our executive
officers during fiscal 2011

We do not grant stock options upon the exercissnadption using shares already in the holder'sggssen (i.e. reload options), make
loans to executives to exercise their stock optams$or any other reason, grant stock optionsdiseount (other than in connection with
assuming or replacing existing target company asvasdpart of mergers and acquisitions in accordaitbeapplicable tax laws and NASDAQ
listing requirements), or allow semi-annual or offzle grants to be made to our executive officememour stock trading window is closed.

Tax and Accounting Implications

Section 162(m) of the U.S. Internal Revenue Caaédithe amount that we may deduct from its fedie@dme 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,” including the gain recognized beaecutive upon the exercise of qualifying compesrgagtock options. While the
Compensation Committee is mindful of the benefiNIDIA performance of full deductibility of compeation, the Compensation Committee
believes that it should not be constrained by #ugiirements of Section 162(m) where those requingsngould impair flexibility in
compensating our executive officers in a mannerdha best promote our corporate objectives. Thesethe Compensation Committee has
not adopted a policy that requires that all comp#as be deductible. The Compensation Committesnofg to continue to compensate our
executive officers in a manner consistent withlibst interests of NVIDIA and our stockholders.
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Stock-based compensation cost is measured atdptmtbased on the fair value of the grants, anecisgnized 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.

R 1sk A NALYSIS OF O UR C OMPENSATION P LANS

With the oversight of the Compensation CommittethefBoard of Directors, the Compasysenior vice president of human resource:
senior corporate counsel and members of the findapartment, collectively Management, as well asdgity, the independent consultant
engaged by the Compensation Committee, performegsassment of the Company’s compensation prograchpolicies for fiscal 2011 as
generally applicable to our employees to ascegrajnpotential material risks that may be createthbycompensation programs. The
assessment focused on programs with variabiliyagbut and the ability of participants to direcdect payout and the controls over
participant action and payout. Specifically, Mamagat and Exequity reviewed the Company’s variaBEhacompensation and equity
compensation programs. Management and Exequityifdehthe key terms of these programs, potentmloerns regarding risk taking beha
and specific risk mitigation features. Managemeassessment was first presented to and discussednimbers of the Company’s executive
staff, including our general counsel and our imtechief financial officer. The assessment was fir@sented to and discussed with the
Compensation Committee.

The Compensation Committee considered the findrfiglse assessment conducted as described abovwaddided that our
compensation programs are designed and administétiedhe appropriate balance of risk and rewartklation to our overall business strat
and do not encourage employees to take unneceassaxgessive risks, and that the level of risk thay do encourage is not reasonably likely
to materially harm our business or financial caodit

The Compensation Committee believes that althougjbrdficant percentage of compensation provideduoemployees is performance-
based, the following compensation design featuo@sdjagainst excessive risk-taking:

our compensation program encourages our emplogeesnain focused on both our si-term and lon-term goals. For exampl
while our variable cash compensation plans meaqegdrmance on a semi-annual basis in fiscal 2044 equity awards vest
ratably over three or four years, which we beliemeourages our employees to focus on the-term performance of NVIDIA

we design our variable cash compensation progranisas payouts are based on achievement of boifiducl and corporate
performance targets. With respect to the corpdeatget, we use net income as a financial metrib gitals based on our annual
operating plan, which the Compensation CommittdieVes is a financial metric that drives long-testackholder value, and we cap
the potential award payot

we have internal controls over our financial acdmgrand reporting, including net income, whicluged to measure and determine
the eligible compensation award under our p

final awards are approved by the Compensation Caoiee,)

except for equity grants to our CEO, who is a femahd significant stockholder, we grant a comlamadf RSUs and stock options
to employees at the director level and above, wtiiehCompensation Committee believes provides progpate balance between
upside opportunity and downside ri

we have a compensation recovery policy applicabkdltemployees that allows NVIDIA to recover compation paid in situations
fraud or material financial miscondu

we have stock ownership guidelines that we bel@reereasonable and are designed to align our exeaifficers’ interests with
those of our stockholders; a

we prohibit all hedging transactions involving @ammon stock which prevents our employees fromlatsg themselves from tt
effects of NVIDIA stock price performanc
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S UMMARY C OMPENSATION T ABLE F OR FIscaL Y EARS 2011, 2010aND 2009

The following table summarizes information regagline compensation earned by our chief executifieenf our chief financial officer,
and our other three executive officers during fisemrs 2011, 2010 and 2009. We refer to theseimhgils as our named executive officers.

Non-Equity

Stock Option Incentive Plan All Other
Name and Principal Fiscal Salary Bonus Awards Awards Compensatior Compensatior Total
Position Year (%) ($) ($)(1)(2) ($)(2) ($)(3) ($) ($)
Jer-Hsun Huanc 2011 598,44 — — 3,255,00! 1,425,001 75C(4) 5,279,19.
Chief Executive Office 201cC 7,145(5) — — 3,475,00(6) — — 3,482,14!
and Presiden 200¢  401,27(5) — — 3,298,40! — — 3,699,67.
David L. White (7) 2011 423,36¢ 50,00((8) 358,25( 528,37! 259,87¢ — 1,619,861
Executive Vice Preside 201C 348,85%9) 150,00((8) — 2,196,001 176,64( — 2,871,49!
and Chief Financial 200¢ — — — — — — —
Officer
Ajay K. Puri 2011 347,11: — 380,87! 541,91 289,33 7,84¢10) 1,567,08:
Executive Vice Presider 201C 333,67(11) — 532,02 666,22! — — 1,531,911
Worldwide Sales 200¢ 301,15¢ — — 966,12! — 6,34410) 1,273,62.
David M. Shannot 2011 340,03: — 358,25( 513,37! 249,33t — 1,460,99:
Executive Vice Presider 201C 326,0011) — 815,70: 799,59! — — 1,941,301
General Counsel and  200¢  300,00( — — 966,12! — — 1,266,12!
Secretary
Debora Shoquis 2011 298,65¢ — 329,59( 434,35( 180,00( — 1,242,59:
Executive Vice Presider 201C 267,94(11) — 819,07 611,74( — — 1,698,75!
Operations 200¢ 270,76¢ — — 933,60( — — 1,204,36!

(1) Infiscal year 2010, we introduced RSUs asrenfof equity compensation to all employees, inalgdexecutive officers. In fiscal years
2010 and 2011, our executive officers (except Medduang and White, as explained below) receiveztjaty compensation a
combination of RSUs and stock optio

(2) Amounts shown in this column do not reflect doanounts actually received by the executive offitestead, these amounts reflect
aggregate full grant date fair value calculateddnordance with FASB ASC Topic 718 for the respectiscal year. The assumptions used
in the calculation of values of the awards ard@h under Note 3 to our consolidated financiatsments entitled “Stock-Based
Compensatic” in our Annual Report on Form -K for fiscal year 2011, filed with the SEC on Marté, 2011

(3) As applicable, reflects amounts earned in fiscatry@011 and 2010 and paid in March 2011 and M204l0, respectively, pursuant to ¢
2011 Variable Compensation Plan and 2010 Variablagznsation Plan, respectively. No amounts wer ipdiscal year 2010 (except to
Mr. White) pursuant to our 2010 Variable Compermsaflan or in fiscal year 2009 under our 2009 ldeé&ompensation Plan. For
further information please see the discussion rCompensation Discussion and Analybeginning on page 32 of this proxy statem

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

(5) Mr. Huang voluntarily decreased his base salaf1, after taxes and benefit contributions, wébpect to all of fiscal year 2010 and
effective October 1, 2008 with respect to fiscadryB009. With respect to fiscal year 2010, inclug@gyment in connection with the
mandatory compar-wide cas-out of accrued vacation of $1¢€

(6) In connection with the settlement of the stockhpliierivative lawsuits relating to our historicabslt option practices, effective May
2009, NVIDIA and Mr. Huang agreed to amend thelstmutions granted to Mr. Huang on March 31, 200&y&h 21, 2007 and March 19,
2008 to increase the aggregate exercise price@74@ shares held by Mr. Huang by $3.5 million. Tieaemental fair value of these
modified options as determined in accordance wRBB ASC Topic 718 is $(
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(7) Mr. White joined NVIDIA as our Executive Vice Prdent and Chief Financial Officer in February 200 first month of fiscal 201(
Mr. White resigned as our Executive Vice Presiderd Chief Financial Officer, effective March 17,120

(8) Represents the aggregate amount of a signingsbpaid to Mr. White in fiscal year 2010. The d&ignbonus was payable in quarterly
installments of $50,000. The last installment & signing bonus was paid during fiscal year 2!

(9) Represents the pro-rated portion of Mr. Whitgtary based on his start date of February 279 .2Bflective September 1, 2009,
Mr. White's base salary for fiscal year 2010 was temporeagiliyiced by 5% in connection with a comg-wide salary reduction actio

(10)Represents imputed income for provision of meditsirance for an additional pers:

(11)Effective March 1, 2009 through January 31, 201@s#s. Puri’'s and Shannon’s and Ms. Shoquist’s &elsey was temporarily reduced
by 5% in connection with a company-wide salary idu action. Includes a payment in connection wlith mandatory company-wide
casl-out of accrued vacation in the amounts of $38,8$37,884 and $3,831 to Messrs. Puri and Shannohan&hoquist, respectivel
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G RANTS OF P LAN -B ASEDA WARDS F OR F IscAL Y EAR 2011

The following table provides information regardiaigggrants of plan-based awards that were made éamed by our named executive
officers during fiscal year 2011. Disclosure oreparate line item is provided for each grant odamard made to a named executive officer.
information in this table supplements the dollduesof stock options and other awards set fortth@Summary Compensation Table For
Fiscal Years 2011, 2010 and 20by providing additional details about the awards.

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

During fiscal year 2011, none of our named exeeubifficers were awarded or held any performancedasjuity incentive awards.

Estimated
Possible
Payouts All Other All Other
Under Stock Option
Non-Equity Awards: Awards: Exercise Grant Date
Incentive Number Number of or Base Fair Value
Plan of Shares Securities Price of of Stock and
Awards of Stock Underlying Option Option
Grant Approval 1) or Units Options Awards Awards
Name Date Date Target ($) #) #) ($/Sh) ($)(2)
Jer-Hsun Huanc 3/17/201(  2/24/201( — — 250,00((3) 18.1((4) 2,055,00I
9/15/201(  9/7/201( — — 250,00(5)  10.5¢(6)  1,200,00(
N/A N/A 1,125,001
David L. White 3/17/201( 212412011 — 12,50((7) 226,25(
3/17/201( 212412011 — 37,50((3) 18.1((4) 300,37t
9/15/201( 9/7/201( — 12,50((8) 132,00(
9/15/201(  9/7/201( — — 47,50((5) 10.5¢6)  228,00(
N/A N/A 288,75(
Ajay K. Puri 3/17/201( 2/24/201( — 13,75((7) — — 248,87¢
3/17/201( 2/24/201( — — 41,25((3) 18.1((4) 313,91¢
9/15/201( 9/7/201( — 12,50((8) — — 132,00(
9/15/201( 9/7/201( — — 47,50((5) 10.5¢(6) 228,00(
N/A N/A 271,25(
David M. Shannol 3/17/201( 212412011 — 12,50((7) — — 226,25(
3/17/201  2/24/201 — — 37,50(3) 18.1((4)  285,37!
9/15/201( 9/7/201( — 12,50((8) — — 132,00(
9/15/201( 9/7/201( — — 47,50((5) 10.5¢€(6) 228,00(
N/A N/A 233,75(
Debora Shoquis 3/17/201( 2/24/201( — 11,50((7) — — 208,15(
3/17/201  2/24/201 — — 35,00(3) 18.1((4)  266,35(
9/15/201( 9/7/201( — 11,50((8) — — 121,44(
9/15/201( 9/7/201( — — 35,00((5) 10.5¢(6) 168,00(
N/A N/A 168,75(
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1)

(2)

3)

(4)
(5)

(6)
(7)

(8)

Represents possible awards under our amended 28idbl¢ Compensation Plan as further explainetiérsection titlecCompensatiol

Discussion and Analysbeginning on page 32 of this proxy statement. Ptessarget awards under our original 2011 Variable
Compensation Plan are also discussed in detailiCompensation Discussion and Analy

Amounts shown in this column do not reflectldoamounts actually received by the executiveceffiInstead, these amounts reflect the
aggregate full grant date fair value calculateddnordance with FASB ASC Topic 718 for the awaldse assumptions used in the
calculation of values of the awards are set forttien Note 3 to our consolidated financial statementitled “Stock-Based Compensation”
in our Annual Report on Form -K for fiscal year 2011, filed with the SEC on Mart6, 2011

Represents stock options granted to our namecluéve officers in the first quarter of fiscalare2011 pursuant to our 2007 Plan. The
Compensation Committee approved these grants au&gt24, 2010 for grant on March 17, 2010, theesday that semi-annual grants
were made to all of our other eligible employe

Represents the closing price of our commonkséscreported by NASDAQ on March 17, 2010, whicthis exercise price of stock option
grants made under our 2007 Pl

Represents stock options granted to our namecluéive officers in the third quarter of fiscalaye2011 pursuant to our 2007 Plan. The
Compensation Committee approved these grants aie@bpr 7, 2010 for grant on September 15, 2010sdhee day that semi-annual
grants were made to all of our other eligible enppts.

Represents the closing price of our commonkséscreported by NASDAQ on September 15, 2010, wisiche exercise price of stock
option grants made under our 2007 P

Represents RSUs granted to Messrs. White,dPdriShannon and Ms. Shoquist in the first quaftéscal year 2011 pursuant to our 2007
Plan. The Compensation Committee approved thesgsgoa February 24, 2010 for grant on March 17 02@e same day that semi-
annual grants were made to all of our other eleérhployees. There is no purchase price assoacidtiedR SUs.

Represents RSUs granted to Messrs. White, Purbaadnon and Ms. Shoquist in the third quartersafdi year 2011 pursuant to our 2(
Plan. The Compensation Committee approved thesgsgoa September 7, 2010 for grant on Septembe2(lf), the same day that semi-
annual grants were made to all of our other elgérhployees. There is no purchase price associdtiedRSUs.
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O UTSTANDING E QuITY A WARDS AS OFJ ANUARY 30, 2011

The following table presents information regardigstanding equity awards held by our named exeeuwffficers as of January 30, 20
As of January 30, 2011, none of our named execoffigers held unearned equity incentive awardstock awards.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Option Number of Market Value of
Unexercisec Unexercised Exercise Option Units of Stock Units of Stock
Options (#) Options (#) Price Expiration That Have That Have Not
Name Exercisable Unexercisable ($) Date Not Vested (# Vested ($)
Jen-Hsun Huang 1,145,45! — 11.951) 7/125/201. — —
750,00( — 12.3¢(1) 5/14/201: — —
600,00( — 8.47%(1) 5/16/201. — —
150,00( — 10.0((2) 5/16/201: — —
74,121 77,62€(3) 19.1¢(1) 3/30/201: — —
— 164,0244) 34.3¢(2) 9/18/201- — —
— 180,00((5) 10.0((2) 9/16/201! — —
— 250,00((6) 10.2((2) 3/17/201 — —
150,87¢ 147,37¢3) 23.65(7) 3/30/201: — —
— 202,50((8) 23.65(7) 3/20/201- — —
— 200,00((9) 23.65(7) 3/18/201! — —
— 250,00((10) 15.942) 9/15/2011 — —
— 250,00((11) 18.1((2) 3/16/201 — —
— 250,00((12) 10.5¢(2) 9/14/202! — —
David L. White 196,87! 253,124(13) 8.3((2) 3/8/201! — —
— 37,50((14) 18.1((2) 3/16/2011 — —
— 47,50((15) 10.5¢(2) 9/14/202! — —
12,50((16) 297,00(17)
12,50((18) 297,00(17)
Ajay K. Puri 566,61: _ 12.05(1) 12/21/201 — —
56,24¢ _ 18.9((1) 3/20/201: — —
45,56 _ 34.3¢(2) 9/18/201: — —
62,50( _ 17.6€(2) 3/18/201- — —
28,12t 28,12519) 10.0((2) 9/16/201- — —
37,19¢ 26,55%(20) 10.2((2) 3/17/201! — —
18,76( 26,24((21) 15.942) 9/15/201! — —
— 41,25((22) 18.1((2) 3/16/2011 — —
— 47,50((12) 10.5¢(2) 9/14/202! — —
— — — — 17,86¢23) 424,54(17)
— — — — 6,99¢(24) 166,27:(17)
— — — — 13,75((25) 326,70(17)
— — — — 12,50((26) 297,00((17)
David M. Shannon 117,50( 8.47(1) 5/16/201: — —
150,00( — 19.1¢1) 3/30/201: — —
67,50( — 18.9((1) 3/20/201: — —
54,67¢ — 34.3¢(2) 9/18/201: — —
62,50( — 17.6€¢(2) 3/18/201- — —
28,12¢ 28,12519) 10.0((2) 9/16/201- — —
52,57: 37,52¢20) 10.2((2) 3/17/201! — —
17,71¢ 24,78421) 15.942) 9/15/201! — —
37,50((22) 18.1((2) 3/16/2011 — —
47,50((12) 10.5¢(2) 9/14/202! — —
— — — — 28,354(23) 673,64(17)
— — — — 9,9124) 235,53{(17)
12,50((25) 297,00(17)
12,50((26) 297,00(17)
Debora Shoquist 250,00( 36.93(2) 10/4/201: — —
75,00( 17.6€¢(2) 3/18/201- — —
15,00( 15,00((19) 10.0((2) 9/16/201- — —
40,231 28,71420) 10.2((2) 3/17/201! — —
13,54¢ 18,951(21) 15.942) 9/15/201! = =
35,00((22) 18.1((2) 3/16/2011 — —
35,00((12) 10.5¢(2) 9/14/202! — —
— — — — 31,251(23) 742,52417)
7,581(24) 180,124(17)
11,50((25) 273,24((17)
11,50((26) 273,24(17)
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(1) Represents the closing price of our common stockpaerted by NASDAQ on the last trading day printhte date of grant which is tl
exercise price of stock option grants made purstmotir 1998 Plar

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

(3) The option vests in equal quarterly instalinsemier a one year period beginning on May 15, b that the option will be fully vested
on May 15, 2011

(4) The option vests as to 50% of the shares on Fepfliar2012, and vests as to the remaining 50%eo§ktares on May 15, 201
(5) The option vests as to 50% of the shares on Fepfar2013, and vests as to the remaining 50%eottares on May 15, 201
(6) The option vests as to 50% of the shares on Aufys2013, and vests as to the remaining 50% ofhlees on November 15, 20

(7) In connection with the settlement of the stailller derivative lawsuits relating to our histotistock option practices, effective May 7,
2009, NVIDIA and Mr. Huang agreed to amend thelstmations granted to Mr. Huang on March 31, 2006yéh 21, 2007 and March 19,
2008 to increase the aggregate exercise pricetmngpexercisable for an aggregate of 700,747 shaelel by Mr. Huang by $3.5 millio

(8) The option vests as to 50% of the shares on Auys2011, and vests as to the remaining 50% o$tlaees on November 15, 20
(9) The option vests as to 50% of the shares on Aubs2012, and vests as to the remaining 50% oghlhees on November 15, 20:
(10)The option vests as to 50% of the shares on Fepfliar2014, and vests as to the remaining 50%en§ktares on May 15, 201

(11)The option vests as to 50% of the shares on Aubs2014, and vests as to the remaining 50% oghlees on November 15, 20:

(12)The option vests as to 25% of the shares on Septeb) 2011, and vests as to 6.25% at the endcof quaarterly period thereafter su
that the option will be fully vested on Septembgr 2014.

(13)The option vested in equal quarterly installmemsra four year period beginning on February 22,028uch that the option would ha
been fully vested on February 27, 20

(14)The option would have vested as to 25% of the shameJune 17, 2013, and would have vested as reth&ning 75% of the shares in
equal quarterly installments over the next nine thesuch that the options would have been fullyegesn March 17, 201-

(15)The option would have vested as to 25% of the shameSeptember 15, 2011, and would have vestad@&2%% at the end of each
quarterly period thereafter such that the optionlddave been fully vested on September 15, 2

(16)The RSU would have vested as to 50% on Septemh@018, and would have vested as to 50% on MarcRAB4.

(17)Calculated by multiplying the number of RSUs by thesing price ($23.76) of NVIDI’s common stock on January 28, 2011, the
trading day before the end of our 2011 fiscal yaameported by NASDAC

(18)The RSU would have vested as to 25% on Septemb&021, and would have vested as to 12.50% evrmynsiths thereafter over tl
next three years such that the RSU would have fidlgrnvested on September 17, 20

(19)The option vested as to 50% of the shares on Desefii) 2010, and vested as to the remaining 508tec$hares on March 17, 20:

(20)The option vested as to 33.36% of the shares otMEB, 2010, and vests as to 8.33% at the endcbf gzarterly period thereafter such
that the option will be fully vested on March 1812.

(21)The option vested as to 33.36% of the shares oteSdyer 16, 2010, and vests as to 8.33% at the fegacb quarterly period thereafter
such that the option will be fully vested on Septem16, 2012

(22)The option vests as to 25% of the shares on Jun20ll2, and vests as to the remaining 75% of theeshin equal quarterly installmel
over the next nine months such that the optionhvlfully vested on March 17, 201
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(23)The RSU vested as to 33.36% on March 17, 2010yesits as to 16.66% every six months thereafter inenext two years such that 1
RSU will be fully vested on March 21, 201

(24)The RSU vested as to 33.36% on September 15, 2080/ests as to 16.66% every six months thereaftarthe next two years such that
the RSU will be fully vested on September 19, 2(

(25)The RSU vests as to 50% on September 19, 2012;emtsl as to 50% on March 20, 20

(26)The RSU vests as to 25% on September 21, 201 yemtd as to 12.50% every six months thereafter theenext three years such that the
RSU will be fully vestecon September 17, 201

O PTION E XERCISES AND STOCK V ESTED IN F ISCAL Y EAR 2011

The following table shows information regardingioptexercises and stock vested by our named execofficers during fiscal year
2011.

Option Awards Stock Awards
Number of Value Number of Value
Shares Realized Shares Realized

Acquired on on Acquired on on
Name Exercise (#) Exercise ($)(1 Vesting (#) Vesting ($,
Jer-Hsun Huanc 1,554,54/(2) 13,413,14 — —
David L. White — — — —
Ajay K. Puri — — 21,3844) 315,73((4)
David M. Shannol 47,07((3) 633,53: 33,33%(5) 494,69(5)
Debora Shoquis — — 35,06¢6) 527,58((6)

(1) The value realized on exercise representsiffexehce between the exercise price per sharkeo§tock option and the sales price of the
shares of our common stock. The value realizeddegermined without considering any taxes that meyeheen owed. The exercise price
of each stock option was equal to the closing pafceur common stock as reported by NASDAQ on tate af grant

(2) The exercise of the stock option and the sale®fttiares acquired during fiscal year 2011 was puotdo the terms of a 10-1 Sales Plai
entered into by Mr. Huang in April 201

(3) The exercise of the stock option and the shthedshares acquired during fiscal year 2011 waisyant to the terms of a 10b5-1 Sales Plan
entered into by Mr. Shannon in August 20

(4) The number of shares acquired on vesting includesggregate of 8,010 shares that were withhelédyagxes due upon vesting. The ve
realized on vesting represents the number of slegsired on vesting multiplied by the fair markatue of our common stock as reported
by NASDAQ on the date of vestin

(5) The number of shares acquired on vesting irgdwath aggregate of 12,230 shares that were withtigldy taxes due upon vesting. The
value realized on vesting represents the numbsharfes acquired on vesting multiplied by the faarket value of our common stock as
reported by NASDAQ on the date of vesti

(6) The number of shares acquired on vesting includemgregate of 13,051 shares that were withhghéiyaaxes due upon vesting. T
value realized on vesting represents the numbsharfes acquired on vesting multiplied by the faarket value of our common stock as
reported by NASDAQ on the date of vesti
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E MPLOYMENT , SEVERANCE AND C HANGE - IN -C ONTROL A GREEMENTS

Employment Agreements. Our executives are “at-will” employees and weendt have employment, severance or change-in-ontr
agreements with our executive officers, exceptissudsed irCompensation Discussion and Analysis—Elements mip€nsation—Other
Benefits Severance and Cha-in-Control Agreementwith respect to our prior agreement with Mr. Whated our current agreement with Mr.
White discussed below.

In connection with Mr. White’s resignation as Extes Vice President and Chief Financial Officeregtive March 17, 2011, we entered
into a Transition and Consulting Agreement, dateddd 15, 2011, with Mr. White. Pursuant to the Biion and Consulting Agreement,
Mr. White is expected to remain an NVIDIA employeil May 31, 2011 at his current base salary &,837 per month. Mr. White will also
receive a lump sum payment of $128,333. From Ju2811 to August 31, 2011, or the Consulting Peréd White is expected to serve as a
consultant to us reporting directly to Mr. Huang.. White will be paid $35,417 per month during @ensulting Period for his services and we
will reimburse Mr. White for his COBRA medical prams for up to 18 months. In connection with tharisition and Consulting Agreement,
Mr. White granted NVIDIA a full release of all ctas related to his employment with NVIDIA. We bekethese benefits and the consulting
relationship are in the best interest of our stotitérs, as they facilitate the smooth and effedtiasition of his duties while retaining the
institutional knowledge of our principal financiafficer while we search for his full time replacemhe

Change-in-Control Agreements. Our 1998 Plan provides that if we sell all obstantially all of our assets, or we are involiedny
merger or any consolidation in which we are notgheviving corporation, or if there is any otheanlye-in-control, all outstanding awards
under the 1998 Plan held by all employees thenigimy services, including our executive officersl| wither (a) be assumed or substituted for
by the surviving entity or (b) if not assumed obstituted, the vesting and exercisability of theaedg will accelerate in full and the awards will
terminate if they are not exercised prior to thasilg of the change-in-control.

Our 2007 Plan provides that in the event of a c@jgotransaction or a change-in-control, outstandiock 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 NVIDifamediately 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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P oTENTIAL P AYMENTS U PONT ERMINATION OR C HANGE - IN -C ONTROL

Upon a change-in-control or certain other corpoti@asactions of NVIDIA, unvested options and RSUilsfully vest in some cases as
described above undEmployment, Severance and Change-in-Control AgreesreChange-in-Control Agreemente table below shows
our estimates of the amount of the benefit eaadduohamed executive officers would have receivetgfunvested options and RSUs held by
them as of January 30, 2011 had become fully vesteddresult of a change-in-control. The estimb#gkefit amount of unvested options was
calculated by multiplying the number of in-the-mgnevested options held by the applicable namedwke officer by the difference
between the closing price of our common stock audey 28, 2011, the last trading day of fiscal y2@t1, as reported by NASDAQ, which
was $23.76, and the exercise price of the optitie. 8stimated benefit amount of unvested RSUs waslated by multiplying the number of
RSUs held by the applicable named executive offigethe closing price of our common stock on Jan@&; 2011, the last trading day of fis
year 2011, as reported by NASDAQ, which was $2:2

Unvested
In-the-Money
Options and
RSUs at
January 30, Total
Name 2011 (#) Estimated Benefit ($
Jer-Hsun Huanc 1,807,501 12,954,62
David L. White 363,12! 5,346,56.
Ajay K. Puri 220,78 3,027,23.
David M. Shannol 238,70( 3,432,10.
Debora Shoquis 194,50: 2,873,25!
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COMPENSATION COMMITTEE REPORT

The material in this report is not “soliciting matal,” is not deemed “filed” with the SEC and is titw be incorporated by reference in
any of our filings under the Securities Act of 1988amended, or the Securities Exchange Act of,J@3amended, other than our Annual
Report on Form 1-K, where it shall be deemed to be “furnished,” Wier made before or after the date hereof and peesive of any general
incorporation language in any such filing unlesedfically incorporated by reference therein.

The Compensation Committee of the Board of Directiversees the compensation programs of NVIDIAamali of the Board of
Directors. In fulfilling its oversight responsiliiks, the Compensation Committee reviewed and dggiwith management the Compensation
Discussion and Analysis included in this proxy etaent.

In reliance on the review and discussions refetweabove, the Compensation Committee recommendgrktBoard of Directors that the
Compensation Discussion and Analysis be include¢tiérAnnual Report on Form 10-K of NVIDIA for thegr ended January 30, 2011 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 exercise ofapuliig stock options and RSUs, the weighted-aweexgrcise price of outstanding
stock options, and the number of stock award reimgifor future issuance under each of our equitynpensation plans as of January 30, 2011

are summarized as follows:

Number of securities

Number of remaining available for
securities to be Weighted-average future issuance under
issued upon exercis exercise price of equity compensation
of outstanding outstanding plans (excluding
options, warrants options, warrants securities reflected in
and rights and rights column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by security
holders (1, 52,679,44 $ 10.14(2) 65,740,15
Equity compensation plans not approved by sec
holders (3’ 1,933,93: $ 17.3((2) —
Total 54,613,37 $ 10.3¢(2) 65,740,15

(1) This row includes our 2007 Plan (which is intendsdhe successor to and continuation of our 1998t¥tpcentive Plan, our 1998 N-
Employee Directors’ Stock Option Plan and our 28@hstatutory Equity Incentive Plan) and our 1998ptayee Stock Purchase Plan. Of
these shares, 31,997,328 shares remained avditatte grant of future rights under our 1998 Enyple Stock Purchase Plan as of
January 30, 2011. Under our 1998 Employee StockhRise Plan, participants are permitted to purchaseommon stock at a discount
certain dates through payroll deductions withirre-determined purchase period. Accordingly, these rarmare not determinabl

(2) Represents the weight-average exercise price of outstanding stock optahgs

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

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

PortalPlayer, Inc. 2004 Stock Incentive Plan

We assumed the PortalPlayer, Inc. 2004 Stock Ihee/ian, or the 2004 Plan, and all related outitgnoptions in connection with our
acquisition of PortalPlayer, Inc., or PortalPlayerJanuary 2007. The 2004 Plan was adopted bl ¢halPlayer 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 uyitkerisuch option by 0.3601 au
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, optgamerally vest as to 25% of the shares one ysirthe date of grant and as to 1@ the
shares each month thereafter and expire ten yemamsthe date of grant. We no longer make optiomtgr&om this plan.

PortalPlayer, Inc. 1999 Stock Option Plan

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

R EVIEW OF T RANSACTIONS WITH R ELATED P ERSONS

It is our policy that all employees, officers aricedtors must avoid any activity that is in corifkeith, or has the appearance of conflic
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 2011 that would regdiselosure in this proxy statement or
approval by the Nominating and Corporate Govern&mamittee.

T RANSACTIONS WITH R ELATED P ERSONS

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

See the section above titl&nployment, Severance and Change-in-Control Agretsfa a description of the terms of our 1998 Plan
and our 2007 Plan related to a changeseintrol of NVIDIA and for a description of the tesmof our Transition and Consulting Agreement \
David L. White, our former Executive Vice Presidand Chief Financial Officer.

See the section above titl@mpensation Discussion and Analysis—Elements mfp€nsation—Other Benefits—Severance and Change
in-Control Agreementfor a description of our prior agreement with Mrhife.

We have granted stock options to our executiveeifi and our non-employee directors. See the ssaiibove titledExecutive
CompensatiomndDirector Compensation

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

Section 16(a) of the Securities Exchange Act of41@3 amended, requires our executive officerectbrs 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%ldtolders are required by SEC regulations
to furnish us with copies of all Section 16(a) farthey file.

To our knowledge, based solely on a review of th@es of such reports furnished to us and writeggresentations that no other reports
were required, during the fiscal year 2011, allt®ecl6(a) filing requirements applicable to oueeutive officers, directors and greater than
10% beneficial owners were complied with.
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O THER M ATTERS

The Board knows of no other matters that will besginted for consideration at the 2011 Annual Mgetimany other matters are prope

brought before the 2011 Annual Meeting, it is thiention of the persons named in the accompanyioxgypto vote on such matters in
accordance with their best judgment.

By Order of the Board of Directo

=
David M. Shannon
Secretary

April 8, 2011

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FI SCAL YEAR ENDED JANUARY 30, 2011 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 30, 2011 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 arédfentification purposes only and may be tradersasktheir respective companies.
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A PPENDIX A

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

(a Delaware corporation)

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

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

Third: The Board of Directors of the Corporation, actingtcordance with Section 242 of the General Catjpor Law of the State of
Delaware, adopted resolutions to amend SectionPacdgraph A of Article V of the Amended and Rextafertificate of Incorporation of the
Corporation to read in its entirety as follows:

“2. Subject to the other provisions of this pargdrahe Board of Directors is and shall remaindafd into three classes, with the
directors in each class serving for a term expighthe third annual meeting of stockholders hétier dheir election. Subject to the rights
of the holders of any series of Preferred Stoodéat additional directors under specified circuansts, the terms of the members of the
Board of Directors shall be as follows: (i) at trenual meeting of stockholders to be held in 282 directors whose terms expire at that
meeting or such directors’ successors shall beezldo hold office for a term expiring at the anlhmaeting of stockholders to be held in
2013; (ii) at the annual meeting of stockholderbedceld in 2013, the directors whose terms exgtithat meeting or such directors’
successors shall be elected to hold office forma &xpiring at the annual meeting of stockholderbe held in 2014; and (iii) at the anr
meeting of stockholders to be held in 2014 andaah@annual meeting of stockholders thereaftedigdtors shall be elected to hold
office for a term expiring at the next annual meg®f stockholders. The classification of the Boaf@®irectors shall terminate at the
annual meeting of stockholders to be held in 20idtal directors shall be elected in accordancé wluse (i) above.

Notwithstanding the foregoing provisions of thigiéle, each director shall serve until his successduly elected and qualified or
until his death, resignation or removal. No decedashe number of directors constituting the Baafr®irectors shall shorten the term of
any incumbent director.”

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

Fifth: All other provisions of the Amended and Restatedifmate of Incorporation shall remain in full fog and effect.

A-1



Table of Contents

I NW 1ITNESS W HEREOF , NVIDIA C oRPORATION has caused this Certificate of Amendment to beesidiy its President and Chief
Executive Officer and attested to by its Secretarganta Clara, California this  day of , 2011.

NVIDIA C ORPORATION

Jer-Hsun Huanc
President and Chief Executive Offic

A TTEST :

David M. Shannol
Secretary
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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 SBotilevard
Turn left onto Scott Boulevard

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

FROM INTERSTATE 280

Take the Saratoga Ave/Saratoga Exit towards Saata C
Stay on Saratoga Avenue for about 1 mile

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

Turn right onto Walsh Avenue

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

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

—

Tl

Scott Boulevard
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NVIDIA.

INVESTOR RELATIONS
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CA 95050

TONDOTE, MARK SLOCKS BELOW EN BLUE OF BLACK INK A% FLHLOWS
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement, Annual Report and Letter to Stockholders are available at
W prosnnaote, com,

MIEI0F-PIDNES

NVIDIA CORPORATION
THIS PROXY |5 SOLICITED ON BEHALF OF THE BOARD
OF DIRECTORS
ANNUAL MEETING OF STOCKHOLDERS

May 18, 2011

The stockholderfs) hereby appoint(s) fern-Hsun Huang and Davd M, Shannon, or either of them, as proies, each with the power (o appaint
his substitute. and hereby authonzes them 1o represent and 1o volte, as dessgnated on the reverse side of this ballot, afl of the shares of
Common Stock af MDA CORPORATION that the stockhoiden(s) /e entitied to vote at the Annual Meeting of Stockholden(s) to be held
at 200 a.m. POT on May 18, 2011 at Buslding E of our headguarters located at 2800 Soott Boulevard, Santa Clara, Califormia 95050, and
any adjoumment of pestponement therepd

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 each of the
nominees listed in Proposal 1, FOR proposals 2, 3 and 5 and for a 1 YEAR frequency (proposal 4),

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

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

Continued and to be signed on reverse side




