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NVIDIA.
NVIDIA CORPORATION Meeting Location
Headquarters San Jose McEnery Convention Center
2701 San Tomas Expressway 150 West San Carlos Street
Santa Clara, California 95050 San Jose, California 95113

Online Location
www.virtualshareholdermeeting.com/NVIDIA2012

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2012
Dear Stockholder:

You are cordially invited to attend the 2012 Anniaeting of Stockholders of NVIDIA Corporation whiavill take place on Thursde
May 17, 2012, at 2:00 p.m., pacific daylight tinfe, the following purposes:

1. To elect three directors nominated by the BoarDiodctors to hold office until our 2013 Annual Mewg of Stockholder:

2. To approve the Amended and Restated 2007 Equignthe Plar

3. To approve the 2012 Employee Stock Purchase

4, To approve our executive compensai

5. To ratify the selection of PricewaterhouseCoopdr® las our independent registered public accourftmg for our fiscal yee
ending January 27, 2013; and

6. To conduct any othéwusiness properly brought before the 2012 Annuadtivig

You can attend our 2012 Annual Meeting in persomyng to the San Jose McEnery Convention Cen&r West San Carlos Street, !
Jose, California 95113. The 2012 Annual Meetind talke place on the last day of our GPU Technologwyference, which is being held at
convention center. Stockholders are invited to viaduct demonstrations beginning at 12:00 p.nxjfigadaylight time, on the date of t
2012 Annual Meeting. Alternatively, you can attetiee 2012 Annual Meeting online and vote your shaed submit your questic
electronically during the meeting by visitimgvw.virtualshareholdermeeting.com/NVIDIA2012

The items of business for the 2012 Annual Meetirggraore fully described in the attached proxy steet. Only stockholders who owr
our stock at the close of business on March 232284y attend and vote at the 2012 Annual Meetingnyr adjournments, continuations
postponements of the meeting.

We are pleased to take advantage of the U.S. $Siesueind Exchange Commission rule that allows canegato furnish proxy materials
their stockholders over the Internet. On or aboptilA, 2012, we mailed to our stockholders (otkiean those who previously reques
electronic or paper delivery) a Notice of Interdefailability of Proxy Materials, or the Notice, c@ining instructions on how to access
proxy materials, including our proxy statement amdual report. The Notice also instructs you on howccess your proxy card to vote ¢
the Internet. Your vote is important. Whether ot yau plan to attend the 2012 Annual MeetiRgEASE VOTE YOUR SHARES .

We look forward to seeing you at the 2012 Annuakhtey.

By Order of the Board of Directors

Db v

David M. Shannon
Secretary

Santa Clara, California

April 4, 2012

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting to be Held on May 17, 2012
This Notice, Proxy Statement, our Annual Report oriForm 10-K and our Stockholder Letter
can be accessed electronically atww.nvidia.com/proxy
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NVIDIA CORPORATION
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CALIFORNIA 95050

PROXY STATEMENT
FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS
MAY 17, 2012

QUESTIONS AND ANSWERS
Why am | receiving these materials?

Your proxy is being solicited on behalf of the Bdbaf Directors, or the Board, of NVIDIA Corporatioa Delaware corporation, whict
sometimes referred to herein as the "Company," ™IXI' or "we." Your proxy is for use at our 2012 Amal Meeting of Stockholders, or 1
2012 Annual Meeting, to be held on Thursday, May 2012, at 2:00 p.m. pacific daylight time. Thisoxy statement contains import
information regarding the 2012 Annual Meeting, fireposals on which you are being asked to vot@rimétion you may find useful
determining how to vote and voting procedures.

How can | attend the 2012 Annual Meeting?
You can attend our 2012 Annual Meeting in persoyoar can attend and participate via the Internet.

Attending In Person Our 2012 Annual Meeting will take place at 8&n Jose McEnery Convention Center, 150 West Sao<Stree
San Jose, California 95113. For directions to th@l22 Annual Meeting, please go tbttp://www.sanjose.org/plaa-meeting
event/venues/conventi@enteror contact the San Jose McEnery Convention Cemnt&r890-SANJOSE. The 2012 Annual Meeting will t
place on the last day of our GPU Technology Comiegewhich is being held at this convention ceriéockholders are invited to view prod
demonstrations at the convention center beginnil@ #0 p.m., pacific daylight time, on the dateled 2012 Annual Meeting.

You are entitled to attend the 2012 Annual Meetinty if you were an NVIDIA stockholder or joint hagr as of the close of busines:
March 23, 2012 or if you hold a valid proxy for tB812 Annual Meeting. You must present photo idieatiion for admittance. If you are
stockholder of record or hold your shares througd MVIDIA Sponsored Equity Award Accounts at Charfechwab, your name will
verified against the list of stockholders of recordolan participants on the record date priordaryadmission to the 2012 Annual Meeting
you are not a stockholder of record but hold shdresigh a broker, trustee or nominee, you mustigeoproof of beneficial ownership on-
record date, such as your most recent accountretateprior to March 23, 2012 or other similar evide of ownershiplf you do not provide
photo identification or comply with the other procedures outlined above, you will not be admitted totlte 2012 Annual Meeting. The
meeting will begin promptly at 2:00 p.m., pacifiaydight time. Checkn will begin at 11:30 a.m., pacific daylight timand you should allo
ample time for the check-in procedures.

Our principal executive offices are located at 2B#h Tomas Expressway, Santa Clara, California ®58b6d our telephone numbe
(408) 486-2000.

Attending and Participating Online. You may also attend the 2012 Annual Meetinga vithe Internet
www.virtualshareholdermeeting.com/NVIDIA2013tockholders may vote and submit questions wditilending the meeting on the Inter
You will need the 12}igit control number included on your Notice ofdntet Availability of Proxy Materials, or the Nogicor proxy card (
you received a printed copy of the proxy materitdsgnter the meeting via the Internet. Instructiom how to attend and participate via
Internet, including how to demonstrate proof otktownership, are postedwatvw.virtualshareholdermeeting.com/NVIDIA2012

Non-stockholders can also listen to the 2012 Aniekting live atvww.virtualshareholdermeeting.com/NVIDIA2012n archived cop
of the webcast will be available wtvw.nvidia.com/proxthrough June 1, 2012.
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Why did | receive a Notice in the mail regarding tte 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. Siesuand Exchange Commission, or SEC, rule thatvallcompanies to furnish th
proxy materials over the Internet. On or about P4ri2012, we sent stockholders who own our commstmck at the close of business
March 23, 2012 (other than those who previouslyested electronic or paper delivery) a Notice daimig instructions on how to access
proxy materials, including our proxy statement andfiscal year 2012 annual report. The Notice @structs you on how to access your pi
card to vote over the Internet or by telephoneadidition, the Notice contains instructions on hawréquest a paper copy of our pr
materials, including this proxy statement, ourdisgear 2012 annual report and a form of proxy @ardoting instruction card. The Notice &
provides instructions on how you can elect to neediiture proxy materials electronically or in ged form by mail. If you choose to rece
future proxy materials electronically, you will ege an email next year with instructions contagnanlink to the proxy materials and a linl
the proxy voting site. Your election to receivespranaterials electronically or in printed form byaihwill remain in effect until you terming
such election. We believe that this process allosvso provide our stockholders with the informatibay need in a more timely manner, w
reducing the environmental impact and loweringadbsts of printing and distributing our proxy maési

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 mégevith paper copies of the prc
materials instead of a Notice. If you would likeremluce the environmental impact and the costgiiediby us in mailing proxy materials, y

may elect to receive all future proxy materialeienically via email or the Internet.

If you make this election, you will receive an ehmaessage shortly after the proxy statement isaselé containing the Internet link
access our Notice, proxy statement and fiscal 842 annual report. The email also will includetinstions for voting on the Internet.

In order to receive these materials electronicgiby must follow the applicable procedure below:
Stockholders of Record If you are a stockholder of record, you camade to receive our future proxy materials eledtalty by

following the instructions to vote on the Interregtwww.proxyvote.conand when prompted, indicate that you agree to acsexkholde
communications electronically in future years.

Street Name Holders If you are a beneficial owner (as describelddwen What is the difference between a stockholder afrceand ¢
beneficial owner? your shares are held in street name and you bhanse to receive our future proxy materials eledtally by visiting
www.icsdelivery.com/nvda

Your choice to receive proxy materials electrorjcalill remain in effect until you contact our Ins®r Relations Department and tel
otherwise. You may visit the Investor Relations tisec of our website atwww.nvidia.com, send an electronic mail message
irelectronicdelivery@nvidia.coror contact our Investor Relations Department byl ea2701 San Tomas Expressway, Santa Clara, @zl
95050.

The SEC has enacted rules that permit us to makitkable to stockholders electronic versions ofgihexy materials even if the stockhol
has not previously elected to receive the mateiiethis manner. We have chosen this option in ectian with the 2012 Annual Meeting, ¢
if you have not previously requested to receivetedmic or paper delivery, you should have receiNmdmail, a Notice instructing you how
access the materials on the Internet and how ® ymir shares.

Who can vote at the 2012 Annual Meeting?

Stockholders of record at the close of businesslarch 23, 2012, the record date, will be entitled/ote at the 2012 Annual Meeting.
each matter to be voted upon, stockholders havevotgefor each share of NVIDIA common stock owngdshch stockholder as of March
2012. On the record date, there were 617,694,18¢kslof common stock outstanding and entitled te.\w list of stockholders entitled to v
at the 2012 Annual Meeting will be available at beadquarters, 2701 San Tomas Expressway, Samt Chifornia for 10 days prior to t
2012 Annual Meeting. If you would like to view tis¢ockholder list, please call our Stock AdministlatDepartment at (408) 48800 t
schedule an appointment.

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

Stockholder of Record You are a stockholder of record if at the elo§ business on March 23, 2012 your shares were
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registered directly in your name with Computersttainareowner Services LLC, our transfer agent.

Beneficial Owner.  You are a beneficial owner if your shares weetdl through a broker or other nominee and notor name at tt
close of business on March 23, 2012. Being a beiatfiwner means that, like most of our stockhadgour shares are held in street name
your broker sends the Notice or the proxy matetialgou. As a beneficial owner, your broker or otheminee is the stockholder of recort
your shares. You have the right to direct your brakn how to vote the shares in your account. Hewewecause you are not the stockhold
record, if you would like to vote your shares imgmn or online at the 2012 Annual Meeting you nalsthin a legally valid proxy from yo
broker prior to the 2012 Annual Meeting. Becausa @hange in New York Stock Exchange, or NYSE,suy@ur broker will not be able
vote your shares on the election of directors othenadvisory approval of executive compensationess they receive specific instructi
from you. Therefore, you MUST give your broker instructions n order for your vote to be counted on the proposalto elect director:
and to conduct an advisory approval of executive copensation. We strongly encourage you to vote.

What am | voting on?

There are five matters scheduled for a vote:

* Proposal 1: To elect three directors nominatechkyBoard to hold office until our 2013 Annual Meetiof Stockholder:

» Proposal 2: To approve the Amended and Restated 2QQity Incentive Plal

« Proposal 3: To approve the 2012 Employee StockHasePlal

« Proposal 4: To approve our executive compensasiot

* Proposal 5: To ratify the selection of PricewateideCoopers LLP as our independent registered pabtiounting firm for our fisc
year ending January 27, 20:

In addition, you are entitled to vote on any othmatters that are properly brought before the 20a@ual Meeting.
How does the Board recommend that | vote?

The Board recommends that you vote:

FOR the election of the three directors nominatethle Board to hold office until our 2013 Annual 8img of Stockholder
* FOR the approval of the Amended and Restated 2@0ityEIncentive Plar

* FOR the approval of the 2012 Employee Stock PurcPRdan

* FOR the approval, on an advisory basis, of the @mation of our named executive officers;

* FOR the ratification of the appointment of PricesvhbuseCoopers LLP as our independent registerelit @mccounting firm for ot
fiscal year ending January 27, 2013.

How do | vote?

You may either votd-OR any nominee to the Board, you m@yiTHHOLD your vote for any nominee or you m&BSTAIN from
voting for any nominee. For each other matter tedted on, you may voteOR or AGAINST or ABSTAIN from voting.

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

In Person You may vote in person by coming to the 201th#al Meeting. Even if you plan to attend the 2@8tual Meeting, we urg
you to vote by proxy prior to the 2012 Annual Maetio ensure your vote is count

By Proxy via mail. If you received printed proxy materials, yoayvsubmit your proxy by mail by signing and mailiypaur proxy carc
If you return your signed proxy card to us befdre 2012 Annual Meeting, your shares will be voteg@u have instructed.

3
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By Telephone or over the Internet You may submit your proxy by following the fnsctions provided in the Notice to vote by telepé
or over the Internet. If you received a printedsi@n of the proxy materials by mail, you may subyaitir proxy by following the instructio
provided with your proxy materials and on your praard to vote by telephone or over the Internet.

Beneficial Owner If you are a beneficial owner, you should haseeived a Notice or voting instructions from ydwoker. You shoul
follow the instructions in the Notice or voting tnsctions in order to instruct your broker on hawbte your shares. The broker holding \
shares may allow you to deliver your voting instioies by telephone or over the Internet. If youttis® or voting instructions do not inclt
telephone or Internet instructions, please comgatereturn your Notice or voting instructions ppity by mail. To vote in person or online
the 2012 Annual Meeting, you must obtain a valiobgrfrom your broker.

What is a broker non-vote?

Broker non-votes occur when a beneficial ownerhafres held in “street nameébes not give instructions to the broker or nomineleling
the shares as to how to vote on matters deemedrwime.” Generally, if shares are held in street name, dreficial owner of the shares
entitled to give voting instructions to the brokernominee holding the shares. If the beneficiahemdoes not provide voting instructions,
broker or nominee can still vote the shares widpeet to matters that are considered to be “rofitimg not with respect to “non-routine”
matters. Under the rules and interpretations ofNN&E, “non-routine”’matters are matters that may substantially affeetrights or privilege
of stockholders, such as mergers, stockholder adppelection of directors (even if not contestaat] executive compensation, including
advisory approval of executive compensation.

How are votes counted?

Votes will be counted by the inspector of electappointed for the 2012 Annual Meeting, who will aedely count, with regard
Proposal 1, the election of three members to oar@mamed in this proxy statemeROR votes, WITHHOLD votes,ABSTAIN votes an
broker non-votes; and with respect to the otheppsals FOR votes, AGAINST votes, ABSTAIN votes and broker non-votes.

With regard to Proposal 1, the election of direst@hares not present at the meeting, shares vaB&J AIN and broker norvotes wil
have no effect. With regard to the other proposstigres votingABSTAIN will have the same effect as &GAINST vote, and shares r
present at the meeting and broker non-votes wilehe effect.

If you are a stockholder of record and you returasigned and dated proxy card without marking\asting selections, your shares will
voted FOR each of the nominees listed in Proposal 1 B&R Proposals 2, 3, 4 and 5. If any other matter ip@ry presented at the 2(
Annual Meeting, either Jen-Hsun Huang or David Maishon as your proxyholder will vote your sharéagifis best judgment.

May | change my vote after submitting my proxy?

Yes. If you are a stockholder of record, you maxoke your proxy at any time before the final votéhee 2012 Annual Meeting in any ¢
of the following four ways:

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

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

« you may attend the 2012 Annual Meeting and voigeirson; ¢

* you may submit another proxy by telephone or Irgegiter you have already provided an earlier pi
What is the quorum requirement?

We need a quorum of stockholders to hold our 20h8ual Meeting. A quorum exists when at least a nitgjof the outstanding shau
entitled to vote at the close of business on M&%h2012 are represented at the 2012 Annual Meedithgr in person or by proxy. On

record date, there were 617,694,104 shares of caomstack outstanding and entitled to vote, meantmt 808,847,053 shares must
represented in person or by proxy to have a quorum.
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Your shares will be counted towards the quorum dihfyou submit a valid proxy or vote at the 2012nfal Meeting. Abstentions a
broker nonvotes will be counted towards the quorum requiremiérthere is not a quorum, a majority of the \@otEesent at the 2012 Ann
Meeting may adjourn the 2012 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 nonentested elections. As the number of nomineeseply
nominated for the 2012 Annual Meeting is the sameha number of directors to be elected, the 20hAual Meeting is a nonenteste
election. Pursuant to our Bylaws, if the numbedTHHOLD votes with respect to a nominee equals or excéedaumber of voteBOR ,
then the nominee is required to submit his resignafor consideration by our Board and our Nomingtiand Corporate Governal
Committee.

How many votes are needed to approve the Amended@iRestated 2007 Equity Incentive Plan (Proposal 2)?

The affirmative vote of a majority of shares prasarperson or represented by proxy and entitledote is required for the approval of
Amended and Restated 2007 Equity Incentive PlayoufABSTAIN from voting, it will have the same effect asRBAINST vote. If you d
not vote, it will have no effect.

How many votes are needed to approve the 2012 Empee Stock Purchase Plan (Proposal 3)?

The affirmative vote of a majority of shares prasarperson or represented by proxy and entitledote is required for the approval of
2012 Employee Stock Purchase Plan. If y®STAIN from voting, it will have the same effect as ABAINST vote. If you do not vote,
will have no effect.

How many votes are needed to approve, on an advigobasis, the compensation of our named executivefioers (Proposal 4)?

The affirmative vote of a majority of shares predsenperson or represented by proxy and entitleddte is required for the advisc
approval of the compensation of our named execufifieers. 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 ratify Pricewaterhous®opers LLP as our independent registered public amunting firm (Proposal 5)?

The affirmative vote of a majority of shares prasarperson or represented by proxy and entitledote is required for the ratification
PricewaterhouseCoopers LLP as our independentteegispublic accounting firm. If yoABSTAIN from voting, it will have the same effi
as anAGAINST vote. If you do not vote, it will have no effect.

How can | find out the results of the voting at the2012 Annual Meeting?

Preliminary voting results will be announced at 2042 Annual Meeting. Final voting results will peblished in a current report on Fc
8-K, which will be filed with the SEC by May 23, 22.

Who is paying for this proxy solicitation?

We will pay the entire cost of soliciting proxig3ur directors and employees may also solicit poxieperson, by telephone, by mail,
Internet or by other means of communication. Dvextand employees will not be paid any additiomshpensation for soliciting proxies. \
have also retained MacKenzie Partners on an agvisasis and they may help us solicit proxies frorakbrs, bank nominees and of
institutional owners. We expect to pay MacKenzietiieas a fee of $10,000 for their services. We milgp reimburse brokerage firms, bs
and other agents for the cost of forwarding proyatertials 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 regadtin more than one name or are
in different accounts. Please complete, sign ahdmeesach Notice or proxy card to ensure that fajlour shares are voted. If you would like

modify your instructions so that you receive onditéor proxy card for each account or name, pleas¢act your broker.
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What does it mean if multiple members of my househd are stockholders but we only received one Noticer full set of proxy materials
in the mail?

The SEC has adopted rules that permit companiesnéeinediaries, such as brokers, to satisfy tHiwely requirements for Notices a
proxy materials with respect to two or more stoddbcs sharing the same address by delivering desiNgtice or set of proxy materi
addressed to those stockholders. In accordanceawitior notice sent to certain brokers, banksledea@r other agents, we are sending only
Notice or full set of proxy materials to those aakires with multiple stockholders unless we receteedrary instructions from any stockhol
at that address. This practice, known as “housémgpldallows us to satisfy the requirements for delivgrdotices or proxy materials w
respect to two or more stockholders sharing theesaadress by delivering a single copy of these merits. Householding helps to reduce
printing and postage costs, reduces the amountifyou receive and helps to preserve the envirortme

If you currently receive multiple copies of the Metor proxy materials at your address and woldd 1o request “householdingf your
communications, please contact your broker. Oncehave elected “householding” of your communicaidihouseholdingWill continue unti
you are notified otherwise or until you revoke ya@onsent. If any stockholder residing at such afregb wishes to receive a separate ¢
documents, they may telephone our Stock AdministmaDepartment at (408) 48800 or write to our Stock Administration Departrhe
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 yeaproxy materials, your proposal must be submittedriting by December 5, 2012 to NVID
Corporation, 2701 San Tomas Expressway, Santa ,QCatifornia 95050, Attention: General Counsel/®&smry and must comply with
applicable requirements of Rule 18gromulgated under the Securities Exchange Ad98#, as amended. However, in the event that v
not hold our 2013 Annual Meeting between April 2813 and June 16, 2013, then the deadline for pmposal is a reasonable time before
begin to print and send our proxy materials. If yagh to submit a proposal that is not to be inelidh next yeas proxy materials, but tr
may be considered at the 2013 Annual Meeting, yastrdo so in writing following the above instructonot later than the close of busines
December 5, 2012, and not earlier than the clodsusiness on November 5, 2012. We also advise yoaview our Bylaws, which conte
additional requirements about advance notice afkétolder proposals and director nominations, iniclgdhe different notice submission ¢
requirements in the event that we do not hold @1132Annual Meeting between April 17, 2013 and Ju8e2013.

Can | view these proxy materials on the NVIDIA webge?
Yes. This proxy statement is posted on our InveRelations website atww.nvidia.com You also can use this website to view our ¢

filings with the SEC, including our Annual Report Borm 10K for the fiscal year ended January 29, 2012. Tdwents of our website are
a part of this proxy statement.
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PROPOSAL 1
ELECTION OF DIRECTORS

At our 2011 Annual Meeting, our stockholders appabthe declassification of our board of directdisis declassification will be phas
in over the next two years. The two directors thate elected at our 2011 Annual Meeting were, abast with our director elections in pt
years, elected for a thi-year term until our 2014 Annual Meeting. At the 204nnual Meeting, our stockholders will elect thidieectors ti
serve a one-year term until our 2013 Annual Meetiktghe 2013 Annual Meeting, our stockholders wikct directors to serve a ogpear tern
until our 2014 Annual Meeting. As a result, begimnat our 2014 Annual Meeting, all directors witie oneyear terms and stand for elect
annually.

Tench Coxe, Mark L. Perry and Mark A. Stevens amgently directors and were previously elected by stockholders. Our Nominati
and Corporate Governance Committee reviewed thifigations of each of the nominees for electio amanimously recommended that €
nominee be submitted for election to the Board. Bagird approved the recommendation at its meetihd) dn February 23, 2012. If electe
the 2012 Annual Meeting, each of the nomineesseitl’e until the 2013 Annual Meeting and until his@essor is elected or appointed.

The Board expects the nominees will be availabteefection. If a nominee declines or is unable dbas a director, your proxy may
voted for any substitute nominee proposed by thar@or the size of the Board may be reduced. lordemce with our Bylaws, directors
elected if they receive moFOR votes thasWWITHHOLD votes.

The Nominating and Corporate Governance Committeesponsible for reviewing, assessing and recordimgmembers to the Board
approval. The Nominating and Corporate Governanomr@ittee has not established specific minimum a@gkication, experience or s
requirements for potential members. In generalNbminating and Corporate Governance Committeeiderssnumerous factors, such as
nominee’s: independence; gender; ethnic backgropadsonal and professional judgment and integhitghdevel management experiel
necessary to oversee our business; professionainaludtry knowledge; collegiality; financial expied; desirability as a member of i
committees of the Board; willingness and abilitydevote substantial time and effort to Board resfimlities; experience and the interplay v
the experience of other Board members; and aliditgpresent the interests of the stockholdersvalscde rather than special interest groug
constituencies. In the case of an incumbent diragtmse term of office is set to expire, the Norimpaand Corporate Governance Comm
also reviews this direct@’overall service to NVIDIA during his term, inciad the number of meetings attended, level of pidtion an
quality of performance. The Nominating and Corpei@bvernance Committee values diversity as a faetselecting nominees to serve on
Board and considers the criteria noted above iecieh nominees for directors, including membeosrfrdiverse backgrounds who combir
broad spectrum of experience and expertise.

The priorities and emphasis of the Nominating amdpGrate Governance Committee and of the Board witfard to the above fact
change from time to time to take into account clearig our business and other trends, as well gsatitlio of skills and experience of curr
and prospective Board members. The Nominating aogpdZate Governance Committee and the Board pedbgireview and assess
continued relevance of and emphasis on these fattodetermine if they are effective in helpingsttisfy the Board goal of creating ai
sustaining a Board that can appropriately suppuataversee our business.

Listed below are key skills and experience thatNbeninating and Corporate Governance CommitteeBoaid consider important for ¢
directors to have in light of our current businasd structure. The directors’ biographies note efietctor’s relevant experience, qualificatit
and skills relative to this list as of the dateldé proxy statement.

« Senior Management and Operating Experience. cire who have served in senior leadership positame important to us, as tl
bring insight to constructively review and assassaperating plan and business strategy.

* Industry and Technical Expertise. Because weadexhnology, hardware and software provider, atioic or experience in relevi
technology is useful in understanding our researthdevelopment efforts, competing technologies yrious products and proces
that we develop and the markets in which we compete

« Financial Expertise. Knowledge of accounting dimé&ncial reporting processes is important becatisgssists our directors
understanding, advising and overseeing our findneporting and internal controls.

* Public Company Board Experience. Directors wlawehserved on boards of directors of other puldimganies have corpor:
governance experience, a deep understanding oblnend responsibilities of the Board and insight matters being handled by
Board.

» Legal Expertise. Directors who have legal edoca&nd experience can assist the Board in fulfjllits responsibilities related to
oversight of our legal and regulatory compliance.

« Understanding of Our People and Products. Dirsavho have an understanding of our people andiugte are important to




Table of Contents

Nominees for Election for a One-Year Term Expiringat Our 2013 Annual Meeting

Tench Coxeis a managing director of the general partner dfeBuill Ventures, a venture capital investmentnfi Prior to joining Sutte
Hill Ventures in 1987, Mr. Coxe was director of rkating and MIS at Digital Communications Associatds. Coxe also serves on the boar
directors of Mattersight Corporation, a customemalty software firm, and several privatehgld companies. Mr. Coxe holds a B.A. degre
Economics from Dartmouth College and an M.B.A. éedirom Harvard Business School.

Mr. Coxe has 24 years of experience as an esalge venture capital investor, principally in teehnology industry. He has been a prin
investor in and served on the board of directorsevferal companies. This experience has providedlike with a deep understanding of
technology industry and the drivers of structutamge and higlgrowth opportunities in technology. He has alsmegdisignificant financi:
expertise and experience formulating corporatdesiya Mr. Coxe$ service on boards of directors of other publimpanies provides him wi
considerable experience about the best practiceffaxftive boards. Mr. Coxe also has a deep uraledgig of our people and products, wi
he acquired over 19 years of service as a membaurdBoard. The Board believes that these skilbthis experience and track record pos
him to serve NVIDIA well.

Mark L. Perry is the chairman of Pathway Therapeutics, a prikadtechnoogy company, and has served as an indepebhdard memb
for several biotechnology and high technology conigsm From 2007 to 2011, Mr. Perry served as tesigent and chief executive officer i
member of the board of directors of Aerovance,,ladiopharmaceutical company. Prior to joining dnce, Mr. Perry served as the se
business advisor for Gilead Sciences, Inc., a l@ophaceutical company. Mr. Perry was an executifieesf of Gilead from 1994 to 20(
serving in a variety of capacities, including getarounsel, chief financial officer and, most rettgnexecutive vice president of operatic
responsible for worldwide sales and marketing, llegeanufacturing and facilities. From 1981 to 1984, Perry was with the law firm
Cooley LLP in San Francisco and Palo Alto, Califarrserving as a partner of the firm from 1987 lub®94. From 2003 to 2009, Mr. Pe
served as a member of the board of directors ofelduvnc. Mr. Perry holds a B.A. degree in Histdrgm the University of Californii
Berkeley and a J.D. degree from the University alifGrnia, Davis.

Through his experience as chief financial officéraolarge biotechnology company, Mr. Perry bringsthie Board substantial financ
expertise that includes extensive knowledge ottihraplex financial and operational issues facingdazompanies, and a deep understandi
accounting principles and financial reporting rulesd regulations. Mr. Perry has also gained sicgnifi operating experience, expertis
corporate strategy development and business actnmenserving as the chief executive officer andoexize vice president of operation:
different companies. As a result of his experieasea partner in a large law firm and as generah®euf a large biopharmaceutical comp
Mr. Perry brings to the Board varied experienciegal affairs and corporate governance experienceedl as a deep understanding of the
and responsibilities of a board of directors. laitidn, Mr. Perrys service on boards of directors of other publimpanies has provided h
with considerable experience about the best pextaf effective boards. The Board believes thasdhgkills and this experience and ti
record position him to serve NVIDIA well.

Mark A. Stevends the managing partner of SCubed Capital, a miuatestment firm. From 1993 to 2011, Mr. Steverss \@ managir
member of Sequoia Capital, a venture capital imaest firm. Prior to that time, beginning in 1988, Was an associate at Sequoia Capital.
to joining Sequoia, he held technical sales andketmry positions at Intel Corporation, a technolagympany, and was a member of
technical staff at Hughes Aircraft Company, an space company. Mr. Stevens currently serves onbtteed of Alpha and Ome
Semiconductor Limited and the board of a private®yd company. He also serves as a Trustee of thweetdity of Southern California and i:
parttime lecturer at the Stanford University Graduatb@®l| of Business. Mr. Stevens holds a B.S.E.Ereteg B.A. degree in Economics
an M.S. degree in Computer Engineering from theversity of Southern California and an M.B.A. degfeen Harvard Business School.

Mr. Stevens has 23 years of experience as an sty venture capital investor, principally in teehnology industry. He has bee
primary investor in and has served on the boardirgfctors of several companies. This experiencephagided a deep understanding of
technology industry, and the drivers of structwl@nge and highgrowth opportunities in technology. He has alsmedisignificant experien
overseeing corporate strategy and assessing apegéns. Mr. Stevens also has a deep understanéliogr people, products, operations
strategic direction, which he acquired by servingoar Board from 1993 to 2006 and from 2008 todate of the filing of this proxy stateme
The Board believes that these skills and this @&pee and track record position him to serve NVIIVAII.

T HE B OARD R ECOMMENDS A V OTE IN F AVOR OF THE E LECTION
T o THE B OARD OF E ACH N AMED N OMINEE .
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PROPOSAL 2
APPROVAL OF AMENDED AND RESTATED 2007 EQUITY INCENT IVE PLAN

We are asking our stockholders to approve an amentand restatement of the NVIDIA Corporation 2@juity Incentive Plan, or tl
2007 Plan, at the 2012 Annual Meeting. The 2007 Rlas originally approved by our Compensation Cottaaion April 24, 2007 and by ¢
stockholders on June 21, 2007. On March 22, 20d2Compensation Committee approved the amendmentemtatement of the 2007 Plai
the Amended and Restated 2007 Equity Incentive, Blathe Amended 2007 Plan, subject to approvalurystockholders.

The Amended 2007 Plan contains the following matetianges from the 2007 Plan:

* increases the aggregate number of shares of oumoanstock authorized for issuance under the Ame@8¥ Plan by 25,000,0
shares;

* increases the maximum number of shares of our comstoxk that may be issued pursuant to the exeofiSacentive stock option
under the Amended 2007 Plan to 250,000,000 shaas @ommon stock;

« eliminates certain minimum vesting requirementsfédlr value awards (that is, awards other than Istogtions or stock appreciati
rights) in accordance with updated guidelines fpuity compensation plans established by certaickbtmders (although it is still 0
general practice to grant full value awards witistirey schedules of at least three years, or at tgas year in the case of full va
awards that vest upon achievement of performaritaria);

« for purposes of Section 162(m) of the Internal RexeCode of 1986, as amended, or the Code, (ijramthe applicable award lim
for purposes of compliance with Section 162(m)) ¢onfirms existing, and adds certain new, perfarceacriteria upon whic
performance goals may be based with respect tonmeaihce awards under the Amended 2007 Plan, dhddiifirms existing, ar
adds certain new, permitted means of adjustmenbwhkulating the attainment of performance goatperformance awards gran
under the Amended 2007 Plan;

« clarifies that the prohibition on repricing stoctions and stock appreciation rights without psgtwckholder approval that applies
“underwater” awards that is, any outstanding stock option or stock epiation right with an exercise price greater thza currer
fair market value of our common stock on the dditexachange also applies to prohibit the cancellation of suala@ls in exchange f
cash or other stock awards under the Amended 220\ P

* extends the term of the Amended 2007 Plan thro@gi2

e adds a provision which subjects all awards granteder the Amended 2007 Plan to recoupment in aacocedwith any clawba
policy that we are required to adopt pursuant ®ligting standards of any national securities arge or association on which
securities are listed or as is otherwise requinethb DoddFrank Wall Street Reform and Consumer Protectionokother applicab
law; and

* makes certain clarifying changes for ease of adstration and conformity with applicable le

The approval of the Amended 2007 Plan will allowtasontinue to grant stock options, restrictectlstonit awards and other award
levels determined appropriate by our Compensatiomi@ittee. The Amended 2007 Plan will also allomaisitilize a broad array of equ
incentives and performance cash incentives in aasecure and retain the services of our employmssultants and directors, and to pro
long term incentives that align the interests af @mployees, consultants and directors with ther@sts of our stockholders.

Approval of the Amended 2007 Plan by our stockhddeill also constitute approval of terms and ctinds set forth therein that w
permit us to grant stock options and performancerdsvunder the Amended 2007 Plan that may quadifiparformance-based compensation”
within the meaning of Section 162(m) of the Codect®n 162(m) of the Code denies a deduction to @ulicly held corporation and
affiliates for certain compensation paid to “covkrmmployeesin a taxable year to the extent that compensatiandovered employee exce
$1 million. However, some kinds of compensatiortluding qualified “performance-based compensati@e not subject to this deduct
limitation. We believe it is in the best intereststhe Company and our stockholders to preserveatiiity to grant “performancéase:
compensation” under Section 162(m) of the Code.tRemgrant of awards under a plan to qualify asftpenance-based compensatianide
Section 162(m) of the Code, among other things,ptha must (i) describe the employees eligiblegiceive such awards, (i) provide a per-
person limit on the number of shares subject tokstaptions and performance stock awards, and theuatrof cash that may be subjec
performance cash awards, granted to any employeer uhe plan in any year, and (iii) include onemare preestablished business crite
upon which the performance goals for performancardsrmay be granted (or become vested or exerejsdlliese terms must be
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approved by the stockholders and, accordingly, siackholders are requested to approve the Amen@8d Plan, which includes ter
regarding eligibility for awards, pgrerson limits on awards and the business criterigpérformance awards granted under the Amended
Plan (as described in the summary below).

If this Proposal 2 is approved by our stockholdég, Amended 2007 Plan will become effective upoa date of the 2012 Anni
Meeting. In the event that our stockholders doapgrove this Proposal 2, the Amended 2007 Plannetlbecome effective and the 2007 |
will continue in its current form.

Description of the Amended and Restated 2007 Equitycentive Plan

The material features of the Amended 2007 Plaroatined below. The following description of the Anded 2007 Plan is a summ
only and is qualified in its entirety by referertoethe complete text of the Amended 2007 Plan.|3tolclers are urged to read the actual te
the Amended 2007 Plan in its entirety, which iseapfed to this Proxy Statement as Appendix A.

Purpose

The Amended 2007 Plan is designed to provide imoestfor our employees, directors and consultamtsxert maximum efforts for t
success of NVIDIA or any affiliate of ours, anddgmvide a means by which eligible recipients mayghe&n an opportunity to benefit frc
increases in the value of our common stock. Inrmegears, we have encountered significant compatitdr high caliber talent and we beli
we must be prepared to offer equity compensatiarka@es that compete with packages offered by oar geup and larger competitc
Therefore, we are asking our stockholders to apptbe Amended 2007 Plan so that we can ensurevthative the most qualified, motiva
employees possible to help us grow our business.

Successor to Prior Plans

The Amended 2007 Plan is a continuation of our 2B@in. The 2007 Plan was the successor to our E§88y Incentive Plan, our 19
Non-Employee Directors' Stock Option Plan, our 2000 atutory Equity Incentive Plan and the PortalPlayrec. 2004 Stock Incentive Pl
or the Prior Plans.

Types of Awards

The terms of the Amended 2007 Plan provide forgtamt of incentive stock options, nonstatutory ktoptions, restricted stock awar
restricted stock unit awards, stock appreciatights, other stock awards, and performance awaetsihy be settled in cash, stock, or ¢

property.
Shares Available for Awards

The total number of shares of our common stockialvia for issuance under the Amended 2007 Planceiisist of 126,845,177 shares
the Share Reserve, which is the sum of (i) 101845 shares, which is the total reserve that owksimlders approved at our 2007 Anr
Meeting, including, but not limited to, the shamesnaining available for issuance under the Pri@gn®land the Returning Shares anc
25,000,000 new shares. The “Returning Shaaes’shares subject to awards granted under theMRaps that expire or terminate for any re:
prior to exercise or settlement or are forfeitedaase of the failure to vest in those shares.

As of March 23, 2012, there were 17,181,717 shafe®mmon stock (plus any shares that might inftivere be returned to the plan ¢
result of cancellation or expiration of optionsydable for future grant under the 2007 Plan. Adafrch 23, 2012, stock options to purct
approximately 34,353,416 shares were outstandidgwihvalue awards covering an aggregate of 14287 were outstanding under the 2
Plan (including awards granted under the Prior #krd the PortalPlayer, Inc. 1999 Stock Option Plaine weightedaverage exercise price
all stock options outstanding as of March 23, 2@&2 $14.62 and the weightederage remaining term of such stock options wé8 years. ;
total of 617,694,104 shares of our common stockewmrtstanding as of March 23, 2012. As of March 2812, the closing price of ¢
common stock as reported on the NASDAQ Global $éllerket was $14.545 per share.

If any shares of our common stock subject to awgmsited under the Amended 2007 Plan or the PilemsPare not delivered tc
participant because (i) an award is exercised tiirau reduction in the number of shares subjecheostock award, or a net exercise, ol
shares are reacquired, withheld or not issuedtiefga tax withholding obligation or if shares arsed as consideration for the exercise
stock option or stock appreciation right, then thekares will not remain available for subsequssuance under the Amended 2007 Plan
stock award is settled in cash, such settlemehtwilreduce the Share Reserve.

Eligibility
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All of our approximately 7,500 employees, 8 remployee directors and 162 consultants as of M28:t2012 are eligible to participate
the Amended 2007 Plan and may receive all typesvaids other than incentive stock options. Incenskock options may be granted unde
Amended 2007 Plan only to our employees (includiffizers) and employees of our affiliates.

Section 162(m) Limits

Under the Amended 2007 Plan, subject to adjustioerthanges in our capitalization, no participaiit te eligible to be granted duri
any fiscal year more than: (i) a maximum of 2,000,8hares of our common stock subject to stoclonptistock appreciation rights and o
stock awards whose value is determined by referémea increase over an exercise price or strikeef at least 100% of the fair mar
value of our common stock on the date of grant;a(imaximum of 2,000,000 shares of our common stimcler performance stock awards;
(iii) a maximum of $6,000,000 under performancehcawards. If a performance stock award is in thenfof an option, it will count on
against the performance stock award limit. If afgrenance stock award could be paid out in casWjlitcount only against the performar
stock award limit. These limits are designed t@wllus to grant awards that are exempt from the $tlomlimitation on the income te
deductibility of compensation paid per covered eyee imposed by Section 162(m) of the Code.

Administration

The Amended 2007 Plan is administered by our Boahdch may in turn delegate authority to adminigtee Amended 2007 Plan ti
committee. Our Board has delegated concurrent dtitito administer the Amended 2007 Plan to the @ensation Committee, but may
any time, revest in itself some or all of the powseviously delegated to the Compensation Commitksch of the Board and f
Compensation Committee is considered to be a Ptmiristrator for purposes of this Proposal 2. Seibje the terms of the Amended 2
Plan, the Plan Administrator may determine thepieaits, numbers and types of awards to be graatetiferms and conditions of the awa
including the period of their exercisability andstiag. Subject to the limitations set forth belding Plan Administrator also determines the
market value applicable to a stock award and tleeoise price of stock options and stock appreaiatights granted under the Amended 2
Plan.

The Plan Administrator may also delegate to onmare officers the authority to designate employele are not officers to be recipie
of certain stock awards and the number of sharegstuto such stock awards. Under any such delegatine Plan Administrator will spec
the total number of shares of our common stock ity be subject to the stock awards granted by effater. The officer may not gran
stock award to himself or herself.

Repricing; Cancellation and [-Grant of Stock Awards

Under the Amended 2007 Plan, the Plan Administradimes not have the authority to reprice any outten stock option or sto
appreciation right by reducing the exercise pritthe stock option or stock appreciation right@icancel any outstanding stock option or s
appreciation right that has an exercise price graaan the current fair market value of our commatatk in exchange for cash or other s
awards without obtaining the approval of our staglkbrs within 12 months prior to the repricing ancellation and re-grant event.

Stock Options

Stock options may be granted under the Amended Z0&7 pursuant to stock option agreements. The Aedr2007 Plan permits 1
grant of stock options that qualify as incentiveckt options, or ISOs, and nonstatutory stock ogtiar NSOs. Individual stock opti
agreements may be more restrictive as to any of #ile permissible terms described in this section

The exercise price of NSOs may not be less thafol®0the fair market value of the common stock sabjo the stock option on the ¢
of grant. The exercise price of ISOs may not be than 100% of the fair market value of the commsitmetk subject to the stock option on
date of grant and, in some cases (de@tations on Incentive Stock Optiobslow), may not be less than 110% of such fair mtavklue.

The term of stock options granted under the Amer2l@@7 Plan may not exceed ten years and, in somesgaee Limitations or
Incentive Stock Optionshelow), may not exceed five years. Unless the texh@sparticipant's stock option agreement or otttgeement wi
us provide for earlier or later termination, if arficipant's service relationship with us, or affjliate of ours, ceases due to death or disal
(or the participant dies within a certain periddany, following cessation of service), the pagant, or his or her beneficiary, as applicable,
exercise any vested stock options for up to 12 hwafter the date the service relationship enddaltiee participant's disability or for up to
months after the date of the participant's deattteft as explicitly provided otherwise in a papamt's stock option agreement or o
agreement with us, if a participant's service rehehip with
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us, or any affiliate of ours, is terminated for sauall stock options held by the participant wéltminate upon the date of the participz
termination of service and the participant will fhibited from exercising any stock option frontlsuermination date. Except as explic
provided otherwise in a participant's stock optagreement or other agreement with us, if a padidip service relationship with us, or
affiliate of ours, ceases for any other reasonratien a "for cause" termination, the participa@ynexercise any vested stock options for (
90 days after the date the service relationshigs.eBacept as explicitly provided otherwise in atjggpant's stock option agreement or o
agreement with us, if a participant's service refehip with us, or any affiliate of ours, termiestdue to a "for cause" termination,
participant will forfeit his vested options. Undée Amended 2007 Plan, the stock option term magxbended in the event that exercise o
stock option following termination of service isopibited by applicable securities laws or wouldjsabthe participant to shostwing liability
under the Securities Exchange Act of 1934, as agtkrid no event may a stock option be exerciseat @& original expiration date.

Acceptable forms of consideration for the purchafseur common stock pursuant to the exercise abeksoption under the Amended 2!
Plan will be determined by the Plan Administratodanay include: (i) cash, check, bank draft, moagder, or electronic funds transfer;
payment pursuant to a program developed under ReglT as promulgated by the Federal Reserve Bdaida net exercise feature (i
NSOs only); or (iv) other legal consideration apg® by the Plan Administratc

Stock options granted under the Amended 2007 Play Imecome exercisable in cumulative incrementsyest,” as determined by t
Plan Administrator at the rate specified in thecktoption agreement. Shares covered by differaaksoptions granted under the Amen
2007 Plan may be subject to different vesting solesdas the Plan Administrator may determine. Tlaa Rdministrator also has flexibility
provide for accelerated vesting of stock awardserain events. In the event that a participamttgiouous service terminates due to deatl
of the participant's outstanding stock options étome fully vested and exercisable as of suchitation date.

Generally, a participant may not transfer a stggiom granted under the Amended 2007 Plan other biyawill or the laws of descent ¢
distribution or pursuant to a domestic relationdeoror an official marital settlement agreementwideer, to the extent permitted under
terms of the applicable stock option agreementardigipant may designate a beneficiary who may @serthe stock option following t
participant's death.

Limitations on Incentive Stock Optio

The aggregate fair market value, determined atitine of grant, of shares of our common stock wétspect to ISOs that are exercisabl
the first time by a participant during any calengaar under all of our stock plans may not exceHaD®00. The stock options or portion:
stock options that exceed this limit or otherwia# fo qualify as 1ISOs are treated as NSOs. No n& be granted to any person who, a
time of the grant, owns or is deemed to own stazéspssing more than 10% of our total combined gagtiower or that of any affiliate unle
the following conditions are satisfied:

» the exercise price of the ISO must be at least 1aD#e fair market value of the stock subjectite ESO on the date of grant; :
« the term of the ISO must not exceed five years ftoendate of grar

The aggregate maximum number of shares of commaek ghat may be issued pursuant to the exercisESO6 granted under t
Amended 2007 Plan (including stock options gramt®ihcentive stock options under the Prior Pla;1&b0,000,000 shares.

Restricted Stock Awart

Restricted stock awards may be granted under thenfled 2007 Plan pursuant to restricted stock aagrdements. A restricted st
award may be granted in consideration for cash;lgHeank draft or money order payable to us, tlgprent's services performed for us o
affiliate of ours, or any other form of legal camsiation acceptable to the Plan Administrator. &af our common stock acquired und
restricted stock award may be subject to forfeitireus in accordance with a vesting schedule taldtermined by the Plan Administra
provided that in the event that a participant'stiomious service terminates due to death, the fjaatic's restricted stock award will become f
vested as of the termination date. Rights to aeghares of our common stock under a restrictedk stward may be transferred only upon ¢
terms and conditions as are set forth in the etlistock award agreement. Except as otherwisdda in the applicable restricted st
award agreement, restricted stock awards that havegested will be forfeited or repurchased upan phrticipant's termination of continu
service for any reason.
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Restricted Stock Unit Awart

Restricted stock unit awards may be granted urdeAmended 2007 Plan pursuant to restricted stoidkaward agreements. Paymer
any purchase price may be made in any legal foroeable to the Plan Administrator. We will settlepayment due to a recipient ¢
restricted stock unit award by delivery of sharé®ur common stock, by cash, by a combination ahcand stock, or in any other form
consideration determined by the Plan Administrated set forth in the restricted stock unit awarteament. Under the Amended 2007 F
dividend equivalents may be credited in respechafres of our common stock covered by a restristeck unit award. Restricted stock |
awards may be subject to vesting in accordance avitesting schedule to be determined by the Planididtrator, provided that in the ev
that a participant's continuous service termingigs to death, the participant's restricted stodk awward will become fully vested as of
termination date. Except as otherwise providedhinapplicable restricted stock unit award agreenrestricted stock units that have not ve
will be forfeited upon the participant's terminatiof continuous service for any reason.

Stock Appreciation Rights

Stock appreciation rights may be granted underAheended 2007 Plan pursuant to stock appreciatight ragreements. Each st
appreciation right is denominated in common stdwks equivalents. The strike price of each stogkepation right will be determined by
Plan Administrator but will in no event be lessnt00% of the fair market value of the stock subjedhe stock appreciation right at the t
of grant. The Plan Administrator may also imposstrietions or conditions upon the vesting of stagbpreciation rights that it dee
appropriate, provided that in the event that aigipetnt's continuous service terminates due tohgehe participant's stock appreciation rit
will become fully vested as of the termination deBéock appreciation rights may be paid in our camrstock, in cash, in a combinatior
cash and stock, or in any other form of legal adesition approved by the Plan Administrator andfegh in the stock appreciation ri
agreement. Stock appreciation rights will be subjet¢he same conditions upon termination and ic&tns on transfer as stock options ut
the Amended 2007 Plan.

Performance Award

The Amended 2007 Plan allows NVIDIA to grant casid astock-based performance awards that may quasfijperformancéase:
compensation that is not subject to the $1 millioitation on the income tax deductibility of comsation paid per covered employee imp:
by Section 162(m) of the Code.

A performance stock award is a stock award that beyranted, may vest, or may be exercised upoiewhent of predetermine
performance goals. A performance stock award mgyire the completion of a specified period of coatius service. The length of ¢
performance period, the performance goals to beeaeti during the performance period, and the meastiwhether and to what degree ¢
performance goals have been attained will be détewinby the Compensation Committee, except thatBibard also may make any s
determinations to the extent that the award isimended to comply with Section 162(m) of the Cokteaddition, to the extent permitted
applicable law and the award agreement, the BoardCoémpensation Committee, as applicable) may dwter that cash may be usec
payment of performance stock awards. In the evettd participant's continuous service terminatesstd death, the participant's performe
stock award will be deemed to have been earndtkedttget level of performance, will be fully vabstnd will be issued promptly following t
date of death.

A performance cash award is a cash award thatyiabp@ contingent upon the achievement of perforraagmals during a performar
period. A performance cash award may also reghiecompletion of a specified period of continuoess/ike. The length of any performai
period, the performance goals to be achieved duhiagerformance period, and the measure of whetheto what degree such performe
goals have been attained will be determined byCtbmpensation Committee, except that the Board ralsp make any such determination
the extent that the award is not intended to comyitit Section 162(m) of the Code. The Board (or @ensation Committee, as applica
may specify the form of payment of performance aashrds, which may be cash or other property, or pravide for a participant to have
option for his or her performance cash award, ehqortion thereof as the Board (or Compensatiom@iitee, as applicable) may specify
be paid in whole or in part in cash or other propdn addition, to the extent permitted by appiilealaw and the applicable award agreen
the Board (or Compensation Committee, as appli¢ahly determine that common stock authorized utiderAmended 2007 Plan may
used in payment of performance cash awards.

In granting a performance award intended to quadi§y “performance-based compensatiamder Section 162(m) of the Code,
Compensation Committee will set a period of timeagerformance period, over which the attainmérdrne or more goals, or performa
goals, will be measured. Within the time periodsgribed by Section 162(m) of the Code, at a timemtine achievement of the performe
goals remains substantially uncertain (typicallylaier than the earlier of the 90th day of a penfance period and the date on which 25¢
the performance period has elapsed), the Compens@ommittee will establish the performance gobé&sed upon one or more criteria
performance criteria, enumerated in the Amended Zan and
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described below. As soon as administratively pcatiie following the end of the performance peribé, Compensation Committee will cer
(in writing) whether the performance goals havenbestisfied.

Performance goals under the Amended 2007 Planbeilbased on any one or more of the following perforce criteria: (1) earnin
(including earnings per share and net earningg);e@nings before interest, taxes and depreciafihp;earnings before interest, ta
depreciation and amortization (EBITDA); (4) earrdrigefore interest, taxes, depreciation, amortinadind legal settlements; (5) earnings be
interest, taxes, depreciation, amortization, leggiltlements and other income (expense); (6) eanbgjore interest, taxes, deprecial
amortization, legal settlements, other income (agpg and stockased compensation; (7) earnings before interagest depreciatio
amortization, legal settlements, other income (espg stockbased compensation and changes in deferred rev@)uetal stockholder retur
(9) return on equity or average stockholder's gqyitO) return on assets, investment, or capitgpleyed; (11) stock price; (12) operat
margin; (13) margin (including gross margin); (bferating income; (15) operating income after tak&8) net income (before or after tax
(17) net income (after exclusion of extraordindeyris as determined in the discretion of the Conemifor, if not required for compliance w
Section 162(m) of the Code, the Board)); (18) merating income; (19) net operating income afteyr 20) pre- and after-tax income; (21) pre-
tax profit; (22) operating cash flow; (23) salesrevenue targets; (24) orders and revenue; (25¢ases in revenue or product revenue;
expenses and cost reduction goals; (27) improveineott attainment of expense levels; (28) improvetrie or attainment of working capi
levels; (29) economic value added (or an equivaleatric); (30) market share; (31) cash flow; (32stt flow per share; (33) share p
performance; (34) debt reduction; (35) implementatbr completion of projects or processes; (36)ausr satisfaction; (37) stockhold:
equity; (38) capital expenditures; (39) debt leyé#D) operating profit or net operating profit;1jdworkforce diversity; (42) growth of r
income or operating income; (43) billings; (44) kimys; (45) employee retention; (46) quality measuiand (47) to the extent that an awa
not intended to comply with Section 162(m) of thed€, other measures of performance selected bgdhgensation Committee or Board.

Performance goals may be based on a compadg-basis, with respect to one or more busine$s,udivisions, affiliates or busine
segments, and in either absolute terms or reléiihe performance of one or more comparable corapanr the performance of one or i
relevant indices. Under the Amended 2007 Plan,ssnépecified otherwise by the Compensation Comen(tte, if not required for complian
with Section 162(m) of the Code, the Board) (iXtie award agreement at the time the award is gtantéii) in such other document sett
forth the performance goals at the time the peréorce goals are established, the Compensation Coeenfdr, if not required for compliar
with Section 162(m) of the Code, the Board) wilpegpriately make adjustments in the method of datog the attainment of performar
goals for a performance period: (1) to excludervestiring and/or other nonrecurring charges; (2exclude exchange rate effects; (3
exclude the effects of changes to generally acdegteounting principles; (4) to exclude the effeaftany statutory adjustments to corporate
rates; (5) to exclude the effects of any “extraoady items”as determined under generally accepted accountingigles; (6) to exclude tl
dilutive effects of acquisitions or joint venturé3) to assume that any business divested by tmep@oy achieved performance objective
targeted levels during the balance of a performaec®d following such divestiture; (8) to excluthe effect of any change in the outstan
shares of our common stock by reason of any stadlehd or split, stock repurchase, reorganizati@eapitalization, merger, consolidati
spin-off, combination or exchange of shares or otheilameorporate change, or any distributions to canrstockholders other than regi
cash dividends; (9) to exclude the effects of stbaked compensation and the award of bonuses onddonus plans; (10) to exclude c
incurred in connection with potential acquisitiomsdivestitures that are required to expensed ugdeerally accepted accounting princig
(11) to exclude the goodwill and intangible assepairment charges that are required to be recoutel@r generally accepted accoun
principles; and (12) to exclude the effect of artheo unusual, nomecurring gain or loss or other extraordinary itelm.addition, th
Compensation Committee (or, if not required for ptience with Section 162(m) of the Code, the Boasdgins the discretion to reduce
eliminate the compensation or economic benefit dpen attainment of performance goals and to defitee manner of calculating t
performance criteria it selects to use for a penforce period.

Other Stock Awards

Other forms of stock awards valued in whole or amtpvith reference to our common stock may be @deither alone or in addition
other stock awards under the Amended 2007 Plan.PTére Administrator will have sole and completehauity to determine the persons
whom and the time or times at which such otherksawards will be granted, the number of sharesuofoommon stock to be granted anc
other conditions of such other stock awards. Inghent a participant's continuous service termgadtge to death, then any such other
awards held by the participant will become fullysteel as of the termination date.

Clawback Policy

Awards granted under the Amended 2007 Plan willdgect to recoupment in accordance with any clawipalicy that we are required
adopt pursuant to the listing standards of anyonatisecurities exchange or association on whictsecurities
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are listed or as is otherwise required by the Dbdatiik Wall Street Reform and Consumer Protectiondkather applicable law. In additic
the Plan Administrator may impose other clawba@covery or recoupment provisions in an award ages¢ms the Plan Administra
determines necessary or appropriate, includingaagusition right in respect of previously acquisdtares of our common stock or other «
or property upon the occurrence of cause.

Changes to Capital Structure

In the event of certain capitalization adjustmetits, Plan Administrator will appropriately adju@):the class(es) and maximum numbe
securities subject to the Amended 2007 Plan;H@)dlass(es) and maximum number of securitiesntlagt be issued pursuant to the exercit
ISOs; (iii) the class(es) and maximum number olusées that may be awarded to any person pursiea8ection 162(m) limits; and (iv) t
class(es) and number of securities and price maef stock subject to outstanding stock awards.

Corporate Transactions; Change in Control

In the event of a corporate transaction or a chamgentrol (as defined in the Amended 2007 Plath @escribed below), outstanding st
awards under the Amended 2007 Plan may be asswoatihued, or substituted by the surviving or adqgi corporation (or its pare
company). If the surviving or acquiring corporatifr its parent company) does not assume, contiousubstitute such stock awards, f
(i) any such stock awards that are held by pagitip whose continuous service has not terminatetkeiifately prior to the effective time of
transaction will become fully vested and exercisabhd such stock awards will be terminated ifexarcised prior to the effective date of
corporate transaction and any reacquisition ornaase rights held by us with respect to such stverds will lapse, and (i) all other st
awards will be terminated if not exercised on oobipto the effective date of the corporate transactprovided that any reacquisition
repurchase rights held by us with respect to stmtksawards will not terminate and may continudgcexercised.

For purposes of the Amended 2007 Plan, a corptratsaction generally will be deemed to occur i ¢lvent of the consummation
(i) a sale or other disposition of all or substalhtiall of our consolidated assets; (ii) a saletirer disposition of at least 50% of our outstag
securities, in the case of awards granted on er #fe date of the 2012 Annual Meeting, and att188%6 of our outstanding securities, in
case of awards granted prior to the date of th& Z0inual Meeting; (iii) a merger, consolidationsimilar transaction following which we ¢
not the surviving corporation or (iv) a merger, solidation or similar transaction following whichevare the surviving corporation but
shares of our common stock outstanding immedigigtyr to such transaction are converted or exchamg® other property by virtue of t
transaction.

For purposes of the Amended 2007 Plan, a changeritrol generally will be deemed to occur in themv (i) a person, entity or gro
acquires, directly or indirectly, securities of NMA representing more than 50% of the combined ngptpower of our then outstand
securities, other than by virtue of a merger, ctidation, or similar transaction; (ii) there is sammated a merger, consolidation, or sir
transaction and, immediately after the consummatibeuch transaction, our stockholders immediatelgr thereto do not own, directly
indirectly, more than 50% of the combined outstagdioting power of the surviving entity or the patref the surviving entity in substantie
the same proportions as their ownership of ourtanting voting securities immediately prior to sudnsaction; (i) there is consummate
sale or other disposition of all or substantiallyod our consolidated assets, other than a satshwer disposition to an entity in which more t
50% of the entity's combined voting power is owrBdour stockholders in substantially the same priiges as their ownership of ¢
outstanding voting securities immediately priordioch sale or other disposition; or (iv) a majortf our Board becomes comprisec
individuals whose nomination, appointment, or étetivas not approved by a majority of the Board rnera or their approved successors.

Plan Amendments and Terminati

The Plan Administrator will have the authority tmend or terminate the Amended 2007 Plan at any. tifogvever, except as otherw
provided in the Amended 2007 Plan, no amendmetgrarination of the Amended 2007 Plan may materiafipair any rights under awal
already granted to a participant unless agreedytthe affected participant. We will obtain stockdted approval of any amendment to
Amended 2007 Plan as required by applicable law kstthg requirements. Unless sooner terminate& fmended 2007 Plan w
automatically terminate on March 21, 2022, whiclthis day before the tenth anniversary of the dadeAmended 2007 Plan was adopte
our Compensation Committee.

U.S. Federal Income Tax Consequences

The following is a summary of the principal Unit&dates federal income taxation consequences ticiparits and us with respect
participation in the Amended 2007 Plan. This sunymg&mot intended to be exhaustive, and does reaiuds the income tax laws of any ¢
state or foreign jurisdiction in which a participanay reside. The information is based upon curfeghéral

15




Table of Contents

income tax rules and therefore is subject to chavigen those rules change. Because the tax consgegitnany participant may depend or
or her particular situation, each participant sbHoabnsult the participant's tax adviser regarding federal, state, local, and other
consequences of the grant or exercise of an awattteaisposition of stock acquired the Amended72B@an. The Amended 2007 Plan is
qualified under the provisions of Section 401(a)tted Code and is not subject to any of the promisiof the Employee Retirement Incc
Security Act of 1974. Our ability to realize thenleéit of any tax deductions described below depemdsur generation of taxable income
well as the requirement of reasonableness, thegiome of Section 162(m) of the Code and the sattdn of our tax reporting obligations.

Nonstatutory Stock Optiot

Generally, there is no taxation upon the granto&O if the stock option is granted with an ex@qirice equal to the fair market valu
the underlying stock on the grant date. On exereggarticipant will recognize ordinary income elqueathe excess, if any, of the fair mat
value on the date of exercise of the stock oveettezcise price. If the participant is employedusyor one of our affiliates, that income will
subject to withholding taxes. The participant'shasis in those shares will be equal to theirrfaarket value on the date of exercise of the ¢
option, and the participant's capital gain holdiegiod for those shares will begin on that date.

Subject to the requirement of reasonableness,rthasippns of Section 162(m) of the Code and thesfattion of a tax reporting obligatic
we will generally be entitled to a tax deductiomakto the taxable ordinary income realized byghasdicipant.

Incentive Stock Optior

The Amended 2007 Plan provides for the grant oflstaptions that qualify as “incentive stock optignas defined in Section 422 of
Code. Under the Code, a participant generally tssnbject to ordinary income tax upon the grantxarcise of an I1SO. If the participant hc
a share received on exercise of an ISO for mone tilva years from the date the stock option wastgchand more than one year from the
the stock option was exercised, which is refereedd the required holding period, the differentaniy, between the amount realized on a
or other taxable disposition of that share anchtbider's tax basis in that share will be long-teapital gain or loss.

If, however, a participant disposes of a share iasedwn exercise of an ISO before the end of tlaqgired holding period, which is refer
to as a disqualifying disposition, the participgenerally will recognize ordinary income in the yeathe disqualifying disposition equal to
excess, if any, of the fair market value of thersten the date the ISO was exercised over the isgepcice. However, if the sales proceed:
less than the fair market value of the share ondidite of exercise of the stock option, the amodntrdinary income recognized by -
participant will not exceed the gain, if any, reall on the sale. If the amount realized on a difguey disposition exceeds the fair mar
value of the share on the date of exercise of hekption, that excess will be short-term or ldagn capital gain, depending on whethel
holding period for the share exceeds one year.

For purposes of the alternative minimum tax, th@ant by which the fair market value of a sharetotk acquired on exercise of an |
exceeds the exercise price of that stock optioregdly will be an adjustment included in the pap@t's alternative minimum taxable incc
for the year in which the stock option is exercisédhowever, there is a disqualifying dispositiohthe share in the year in which the s
option is exercised, there will be no adjustment dtiernative minimum tax purposes with respecthat share. In computing alternat
minimum taxable income, the tax basis of a shageiaed on exercise of an ISO is increased by theusrnof the adjustment taken into accc
with respect to that share for alternative minimtam purposes in the year the stock option is egecti

We are not allowed an income tax deduction witlpeesto the grant or exercise of an ISO or theddigjpn of a share acquired on exer
of an ISO after the required holding period. Ifrthés a disqualifying disposition of a share, hoarewe are allowed a deduction in an am
equal to the ordinary income includible in inconyethe participant, subject to Section 162(m) of @we and provided that amount constit
an ordinary and necessary business expense fordus aeasonable in amount, and either the employaedes that amount in income or
timely satisfy our reporting requirements with resfto that amount.

Restricted Stock Awart

Generally, the recipient of a restricted stock amaill recognize ordinary income at the time thectis received equal to the exces
any, of the fair market value of the stock receiegdr any amount paid by the recipient in exchaogéehe stock. If, however, the stock is
vested when it is received (for example, if the Eyee is required to work for a period of time irder to have the right to sell the stock),
recipient generally will not recognize income utitié stock becomes vested, at which
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time the recipient will recognize ordinary incongual to the excess, if any, of the fair market eatdi the stock on the date it becomes ve
over any amount paid by the recipient in excharmgdtfe stock. A recipient may, however, file ancéten with the Internal Revenue Serv
within 30 days following his or her receipt of tetock award, to recognize ordinary income, as efdhte the recipient receives the aw
equal to the excess, if any, of the fair marketigadf the stock on the date the award is granted amy amount paid by the recipient for
stock.

The recipient's basis for the determination of gaifoss upon the subsequent disposition of shecgaired from stock awards will be
amount paid for such shares plus any ordinary ircoeoognized either when the stock is receivedtmmnithe stock becomes vested.

Subject to the requirement of reasonableness,rthasippns of Section 162(m) of the Code and thesfattion of a tax reporting obligatic
we will generally be entitled to a tax deductiomakto the taxable ordinary income realized byrt#wpient of the stock award.

Restricted Stock Unit Awart

Generally, the recipient of a stock unit structutedconform to the requirements of Section 409Atld Code or an exception
Section 409A of the Code will recognize ordinargdme at the time the stock is delivered equal ¢oetkcess, if any, of the fair market valu
the shares of our common stock received over arguatrpaid by the recipient in exchange for the efiaf our common stock. To conforn
the requirements of Section 409A of the Code, tiaress of our common stock subject to a stock uméird may generally only be delive
upon one of the following events: a fixed calendare (or dates), separation from service, deaslability or a change in control. If delive
occurs on another date, unless the stock unitswite comply with or qualify for an exception toethequirements of Section 409A of
Code, in addition to the tax treatment describea/apthe recipient will owe an additional 20% feal¢ax and interest on any taxes owed.

The recipient's basis for the determination of gaidoss upon the subsequent disposition of shacqaired from stock units will be t
amount paid for such shares plus any ordinary ircoeuognized when the stock is delivered.

Subject to the requirement of reasonableness,rthasippns of Section 162(m) of the Code and thesfattion of a tax reporting obligatic
we will generally be entitled to a tax deductiomakto the taxable ordinary income realized byrtwpient of the stock award.

Stock Appreciation Rights

We may grant under the Amended 2007 Plan stockeafgiion rights separate from any other award dgatdem with other awards un
the Amended 2007 Plan. Where the stock appreciatibits are granted with a strike price equal ®ftir market value of the underlying st
on the grant date, the recipient will recognizeirmady income equal to the fair market value of siheck or cash received upon such exer
Subiject to the requirement of reasonableness,rthasions of Section 162(m) of the Code, and thiesfetion of a tax reporting obligation,
will generally be entitled to a tax deduction equeaihe taxable ordinary income realized by thépieat of the stock appreciation right.

New Plan Benefits
Awards under the Amended 2007 Plan are discretjoaad are not subject to set benefits or amoumtd,vee have not approved ¢
awards that are conditioned on stockholder approfdhe Amended 2007 Plan. Accordingly, we canngtently determine the benefits

number of shares subject to awards that may beegtan the future to our executive officers, dicgstor employees under the Amended :
Plan.
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2007 Plan Benefits

The following table shows, for each of the namedcetive officers and the various groups indicated, number of stock options ¢
restricted stock units underlying shares of our wmm stock that have been granted (even if not ntlyr@utstanding) under the 2007 F
since its approval by the stockholders in 2007 tanough March 23, 2012.

Name and position Number of shares subject to stock awards|
Jen-Hsun Huang
Chief Executive Officer and President 2,344,025
Karen Burns
Interim Chief Financial Officer 166,600
Ajay K. Puri
Executive Vice President, Worldwide Sales 616,813
David M. Shannon 660 125
Executive Vice President, General Counsel and Sagre '
Debora Shoquist
Executive Vice President, Operations 775,850
David L. White 560 000
Former Executive Vice President and Chief FinanOiffiicer '
All Current Executive Officers as a Group (5 Pedple 4,563,413
All Current Non-Executive Directors as a Group 1,566,092
AII.Current and Former Employees as a Group (inidgell current non-executive 70,880,440
officers)
Each Nominee for Director as a Group (3 People) 665,000
Each Associate of any Director, Executive OfficeNmminee —
Each Other Current 5% Holder or Future 5% Recipient —

Required Vote and Board of Directors Recommendation

A majority of the shares present, in person orespnted by proxy and entitled to vote at the anmegting must vote FOR ” the
Amended 2007 Plan for it to be adopted. Abstentiails be counted toward the tabulation of votestcas proposals presented to
stockholders and will have the same effect as negabtes. Broker nowetes are counted towards a quorum, but are nattedufor an
purpose in determining whether this matter has laggmoved. The Amended 2007 Plan will not go irffea if our stockholders do not vc
FOR approval of the Amended 2007 Plan. Pleaseagt®on as possible.

T HE B OARD R ECOMMENDS A V OTE F OR P ROPOSAL 2.
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PROPOSAL 3
APPROVAL OF 2012 EMPLOYEE STOCK PURCHASE PLAN

The NVIDIA Corporation 2012 Employee Stock PurchBéan, or the 2012 Purchase Plan, was adopted b@mpensation Committ
on March 22, 2012, subject to stockholder approviaé 2012 Purchase Plan is the successor to o@ BE8®loyee Stock Purchase Plan, o
1998 Purchase Plan.

If this Proposal 3 is approved by our stockhold#re,2012 Purchase Plan will become effective uperdate of the 2012 Annual Meet
and no additional purchase rights will be grantadar the 1998 Purchase Plan (although all outstgnalirchase rights granted under the :
Purchase Plan will continue to be subject to thes$eof the 1998 Purchase Plan and any offering meotd describing the terms and conditi
of offerings made pursuant to the 1998 Purchase) Flathe event that our stockholders do not apptbis Proposal 3, the 2012 Purchase
will not become effective and the 1998 Purchase Rii#l continue in its current form.

We believe it is in the best interests of NVIDIAdaour stockholders to continue to provide our emgés with the opportunity to acqt
an ownership interest in NVIDIA through their paipiation in the 2012 Purchase Plan, encouraging tteeremain in our employ and m
closely aligning their interests with those of stwckholders.

Description of the 2012 Employee Stock Purchase Pla

The material features of the 2012 Purchase Planwl@ed below. The following description of th@12 Purchase Plan is a summary
and is qualified in its entirety by reference te tomplete text of the 2012 Purchase Plan. Stodkeh®lare urged to read the actual text o
2012 Purchase Plan in its entirety, which is appdrtd this Proxy Statement as Appendix B.

Purpose and Backgrour

The purpose of the 2012 Purchase Plan is to pravideans by which certain employees may be giveapaortunity to purchase c
common stock to attract, motivate, and retain #heises of those individuals, and to provide inosrg for those individuals to exert maxim
efforts toward our success.

The 2012 Purchase Plan includes two components.coOm@onent is designed to allow eligible employteegurchase our common st
in a manner that may qualify for favorable tax tneent under Section 423 of the Code. In additiarcipase rights may be granted und
component that does not qualify for such favoraaletreatment because of deviations necessaryrtoitpparticipation by eligible employe
who are foreign nationals or employed outside efthS. while complying with applicable foreign laws

Administration

The 2012 Purchase Plan is administered by our Baentth may in turn delegate authority to adminigtee 2012 Purchase Plan t
committee. Our Board has delegated concurrent atthio administer the 2012 Purchase Plan to then@msation Committee, but may, at
time, revest in itself some or all of the poweryioesly delegated to the Compensation CommitteehEd the Board and the Compensa
Committee is considered to be a Plan Administridopurposes of this Proposal 3. The Plan Admiatsir has the final power to construe
interpret both the 2012 Purchase Plan and the psechights granted thereunder. The Plan Admingstraas the power, subject to
provisions of the 2012 Purchase Plan, to deterrttieeprovisions of each offering of rights to purebeaour common stock, and whe!
employees of any of our parent or subsidiary corigzawill be eligible to participate in the 2012 Blase Plan.

Stock Subject to 2012 Purchase Plan

If this Proposal 3 is approved, the total numbestwdres of our common stock reserved for issuanderuhe 2012 Purchase Plan will
exceed 55,432,333 shares. This aggregate sharegés¢he sum of (i) 32,000,000 newly requestaates$) (ii) the number of shares that w
otherwise remain available for future offerings enthe 1998 Purchase Plan as of the effective afatee 2012 Purchase Plan (which may
exceed 8,432,333 shares), and (iii) the numbeharfes subject to outstanding purchase rights gtaméder the 1998 Purchase Plan that w
otherwise have returned to the 1998 Purchase Blaih (@s upon the cancellation or expiration of @standing purchase right), as such st
become available from time to time (which may nateeed 15,000,000 shares).

If any purchase right granted under the 2012 PwetRlan terminates without having been exercidesl shares of common stock
purchased under such purchase right will againrecavailable for issuance under the 2012 Purchiase P

As of March 23, 2012, no purchase rights have lgganted under the 2012 Purchase Plan.
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Offering Periods

Shares of our common stock are offered under ti@ BPurchase Plan through a series of offering gerad such duration as determinec
the Plan Administrator, provided that in no evergtynan offering period exceed 27 months. We may ltaveurrent or overlapping sepal
Offerings which vary in terms (although not incatent with the provisions in the 2012 Purchase Riad not inconsistent with t
requirement®f applicable laws). Each offering period consit®ne or more purchase dates, as determined byl#meAdministrator prior 1
the commencement of that offering period. The Plaministrator has the authority to alter the dumatiof subsequent offering periods
change the number of purchase dates within eadhdftrering period. When an eligible employee eldotfin an offering period, he or she
granted a purchase right to acquire shares of ommwn stock on each purchase date within the offeperiod. On the purchase date
contributions collected from the participant aréomatically applied to the purchase of our commioils subject to certain limitations.

The Plan Administrator has the discretion to strcestan offering so that if the fair market valueoofr common stock on the first trad
day of a new purchase period within the offeringqekis less than or equal to the fair market valieur common stock on the first day of
offering period, then that offering will terminaitamediately as of that first trading day, and tletigipants in such terminated offering will
automatically enrolled in a new offering beginnmgthe first trading day of such new purchase pgerio

Eligibility

Generally, each regular employee (including offieamployed by us, by any of our parent or subsidiampanies designated by the |
Administrator, or by any branch or representatiffee® of any of our parent or subsidiary compardesignated by the Plan Administrator r
participate in offerings under the 2012 PurchasanPprovided such employee has been in our contswenployment for such peri
preceding the first day of the offering period be Plan Administrator may require, but in no everaty the required period of continu
employment be greater than two years. In additioa,Plan Administrator may (unless prohibited by)l@rovide that an employee will not
eligible to be granted purchase rights under tHE2ZRurchase Plan unless such employee is custgreanployed for more than 20 hours
week and five months per calendar year. The PlamiAidtrator may provide in any offering that cemtaif our employees who ardighly
compensated” as defined in the Code are not edigibparticipate in the 2012 Purchase Plan.

However, no employee is eligible to participateahe 2012 Purchase Plan if, immediately after trengof purchase rights, the emplo
would own, directly or indirectly, stock possessb# or more of the total combined voting power alue of all classes of our stock or of
of our parent or subsidiary companies, including atock which such employee may purchase undeowttanding purchase rights
options. In addition, no employee may purchase ntieam $25,000 worth of our common stock, valuedhattime each purchase righ
granted, for each calendar year during which tipsehase rights are outstanding.

All of our approximately 7,500 employees workingnathan 20 hours per week as of March 23, 2012lagible to participate in the 20
Purchase Plan.

Participation in the 2012 Purchase Pl

An eligible employee may enroll in the 2012 Pureh®%&n by delivering to us, prior to the date delédy the Plan Administrator as
beginning of an offering period, an agreement aighmay contributions as specified by the Plan Adistirator, which may be up to 15% of s
employee's earnings during the applicable period.

Purchase Price

The purchase price per share at which shares af@amon stock are sold on each purchase date damirdfering period will not be le
than 85% of the lesser of (i) the fair market vahee share of our common stock on that purchase afatii) the fair market value per shart
our common stock on the first day of the offerirgripd. As of March 23, 2012, the closing price af common stock as reported on
NASDAQ Global Select Market was $14.545 per sh

Payment of Purchase Price; Contributic

The purchase price of the shares is generally filitgepayroll deductions accumulated over the daffgiperiod, unless otherwise requ
by local laws. During an offering, a participantynghange his or her rate of contributions, as deitegd by the Plan Administrator in 1
offering. All contributions made for a participaanre credited to his or her account under the 2Qt2Hase Plan and deposited with our ge!
funds.
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Purchase of Stoc

By executing an agreement to participate in the22Rarchase Plan, an employee is entitled to pueckhares under the 2012 Purcl
Plan. In connection with offerings made under tBé2 Purchase Plan, the Plan Administrator may §pecmaximum number of shares
common stock that each participant may purchaseaamdximum aggregate number of shares of commak shat may be purchased by
participants in such offering. If the aggregate bemof shares to be purchased upon exercise ofaodiag purchase rights in the offer
would exceed any such maximum number, the Plan Adtnator will make a pro rata allocation of avhlshares in a uniform and equite
manner. Unless an employee's participation is disgoed, his or her right to purchase shares iscised automatically on the next purck
date at the applicable price. See “ Withdrawal lblhe

Withdrawal

Participants may withdraw from a given offeringipdrby delivering a withdrawal form provided by aisd terminating their contributiol
Such withdrawal may occur at any time prior to #ma of an offering, except as otherwise providedh®y Plan Administrator. Upon st
withdrawal, we will refund accumulated but unuseatcbutions without interest to the employee, andh employee's right to participate
that offering will terminate. However, an employewl/ithdrawal from an offering does not affect sachployee's eligibility to participate
future offerings under the 2012 Purchase Plan.

Termination of Employment

Purchase rights granted pursuant to any offerirdputhe 2012 Purchase Plan terminate immediatein gpssation of employment for ¢
reason or if a participant is otherwise no longigilde to participate, and we will refund all acoulated contributions to such emplo
without interest.

Restrictions on Transfer and Sa

Purchase rights granted under the 2012 PurchaseaRdanot transferable and may be exercised onthéperson to whom such rights
granted, except by will, by the laws of descent disttibution, or, if permitted by the Company, &peneficiary designation.

Changes in Capitalization

In the event of certain capitalization adjustmetits, Plan Administrator will appropriately adju€):the class(es) and maximum numbe
securities subject to the 2012 Purchase Planth@)class(es) and number of securities and pricesipgre in effect under each outstan
purchase right; and (iii) the class(es) and nunolbeecurities that are the subject of any purcliasies under each ongoing offering.

Effect of Certain Corporate Transactio

In the event of a corporate transaction (as defingtie 2012 Purchase Plan and described below)sarviving or acquiring corporati
(or its parent company) may assume or continuganding purchase rights or substitute similar pasehrights for outstanding purchase rig
If the surviving or acquiring corporation (or iteanent company) does not assume or continue subtsrgy substitute similar rights, then
participants' accumulated contributions will be l&gpto the purchase of shares of our common stithin 10 business days prior to
corporate transaction, and such outstanding puectigists will terminate immediately thereafter.

For purposes of the 2012 Purchase Plan, a corpaatgaction generally will be deemed to occuhm évent of the consummation of: (
sale or other disposition of all or substantiallyod our consolidated assets; (i) a sale or ottlisposition of at least 50% of our outstant
securities; (iii) a merger, consolidation or similaansaction following which we are not the suim@ corporation; or (iv) a merg
consolidation or similar transaction following whiave are the surviving corporation but the share®w common stock outstand
immediately prior to such transaction are conveaeexchanged into other property by virtue oftilaasaction.

Plan Amendments and Terminati

The Plan Administrator may amend or terminate &22Purchase Plan at any time. However, purchagbésrgranted before amendmr
or termination of the 2012 Purchase Plan will netnaterially impaired by any such amendment or iteation, except (i) with the consent
the affected participant, (ii) as necessary to dgmijith any laws, listing requirements or governramegulations (including Section 423 of
Code) or (iii) as necessary to obtain or maintawofable tax, listing, or regulatory treatment. Wil obtain stockholder approval of a
amendment to the 2012 Purchase Plan as requiragdigable law and listing requirements.
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U.S. Federal Income Tax Consequences

The following is a summary of the principal Unit&dates federal income taxation consequences toogegsd and us with respect
participation in the component of the 2012 Purch@ka intended to qualify as an “employee stockcpase plan'within the meaning «
Section 423 of the Code. This summary is not inteinid be exhaustive, and does not discuss the md¢arlaws of any city, state or fore
jurisdiction in which a participant may reside bettaxation consequences with respect to partioipét any component of the 2012 Purct
Plan not intended to meet the requirements of &eaPk3 of the Code. The information is based upameat federal income tax rules
therefore is subject to change when those ruleagehaBecause the tax consequences to any partiaipan depend on his or her partici
situation, each participant should consult thepieait's tax adviser regarding the federal, statal| and other tax consequences of the gre
exercise of a purchase right or the dispositioatotk acquired under the 2012 Purchase Plan. Th2 RQrchase Plan is not qualified unde|
provisions of Section 401(a) of the Code and issultject to any of the provisions of the Employestii@ment Income Security Act of 19
Our ability to realize the benefit of any tax defilmes described below depends on our generatidgaxable income as well as the requirer
of reasonableness, the provisions of Section 168{rtje Code and the satisfaction of our tax repgrbbligations.

Under the component of the 2012 Purchase Planighiatended to qualify as an “employee stock pusehplan”within the meaning «
Section 423 of the Code, a participant will be tho& amounts withheld for the purchase of sharesuofcommon stock as if such amot
were paid directly to the participant. However,tagable income will be recognized by a participamigl no deductions will be allowable to
upon either the grant or exercise of purchasesighaxable income will not be recognized until thex a sale or other disposition of the sh
acquired under the 2012 Purchase Plan, or in taetéke participant should die while still ownidgetpurchased shares.

If a participant sells or otherwise disposes ofghechased shares within two years after the baggnof the offering period in which su
shares were acquired or within one year after theah purchase date of those shares, then theiparit will recognize ordinary income in-
year of sale or disposition equal to the amountvhych the fair market value of the shares on thelpase date exceeded the purchase
paid for those shares, and we will be entitledrtareome tax deduction, for the taxable year inolhsuch disposition occurs, equal in ami
to such excess. The participant will also recogaizapital gain to the extent the amount realizezhithe sale of the shares exceeds the s
the aggregate purchase price for those sharedharatdinary income recognized in connection witkirthcquisition.

If the participant sells or disposes of the pureldashares more than two years after the beginririgeooffering period in which su
shares were acquired and more than one year h#teadtual purchase date of those shares, theiparticwill generally recognize ording
income in the year of sale or disposition equahtlesser of (a) the excess of the fair markatevalf the shares at the time of such dispos
over the purchase price or (b) the excess of tinerfarket value of the shares as of the beginninte offering period over the purchase pi
Any further gain or any loss will be taxed as ageéarm capital gain or loss. We will not be entittedan income tax deduction with respec
such disposition.

If the participant still owns the purchased shaethe time of death, then a transfer by the estétde considered a distribution and
lesser of the following amounts will be treatedoadinary income: (a) the excess of the fair mavkdtie of the shares at the time of death
the purchase price or (b) the excess of the fatketavalue of the shares as of the beginning obffering period over the purchase price. .
further gain or any loss will be taxed as a longrteapital gain or loss.

New Plan Benefits

Participation in the 2012 Purchase Plan will bamtdry and each eligible employee will make hisier own decision whether and to w
extent to participate in the 2012 Purchase Plamaddition, we have not approved any grants of msehrights that are conditioned
stockholder approval of the 2012 Purchase Planowiicgly, we cannot currently determine the besefit number of shares that will
received in the future by individual employees ooups of employees under the 2012 Purchase Plann@employee directors will not |
eligible to participate in the 2012 Purchase Plan.

Required Vote and Board of Directors Recommendation

A majority of the shares present, in person oresgnted by proxy and entitled to vote at the anmeadting must vote FOR ” the 201:
Purchase Plan for it to be adopted. Abstentionsh&ilcounted toward the tabulation of votes cagbrmposals presented to the stockholder:
will have the same effect as negative votes. Brokervotes are counted towards a quorum, but are nottedifor any purpose in determin
whether this matter has been approved. The 201¢hBse Plan will not go into effect if our stockhexsl do not vote FOR approval of the 2
Purchase Plan. Please vote as soon as possible.

T HE B OARD R ECOMMENDS A V OTE F OR P ROPOSAL 3.
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPOR ATE GOVERNANCE

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

Expiration
Name Position with NVIDIA Age Director Since of Term
Tench Coxe Director 54 June 1993 2012
Mark L. Perry Director 56 May 2005 2012
Mark A. Stevens Director 52 September 2008* 2012
James C. Gaither Director 74 December 1998 2013
Jen-Hsun Huang Chief Executive Officer, 49 April 1993 2013

President and Director

A. Brooke Seawell Director 64 December 1997 201
Robert K. Burgess Director 54 December 2011 2014
Harvey C. Jones Director 59 November 1993 2014
William J. Miller Lead Director 66 November 1994 2014

* Mr. Stevens previously served as a member ofBmard from June 1993 until June 2006.

The brief biographies below include information,aighe date of this proxy statement, regardingdpecific and particular experien
qualifications, attributes or skills of each di@cthat led the Nominating and Corporate Governabommittee to believe that that direc
should continue to serve on the Board. Howeverh eddhe members of the Nominating and CorporateeBmnce Committee may hav
variety of reasons why he believes a particulas@erwould be an appropriate nominee for the Boand, these views may differ from -
views of other members. The biographies of MeBox, Perry and Stevens, who are the director nossifier reelection at the 2012 Ann
Meeting, are contained underoposal 1-Election of Directorabove.

Directors Continuing in Office until our 2013 Annual Meeting

James C. Gaithehas been a managing director of Sutter Hill Vergueeventure capital investment firm, since Julp@He is a retire
partner of the law firm of Cooley LLP and was atpar of the firm from 1971 until 2000 and seniounsel to the firm from 2000 to 20!
Prior to beginning his law practice with the firm 1969, Mr. Gaither served as a law clerk to Thedtable Earl Warren, Chief Justice of
United States Supreme Court, special assistahietéssistant Attorney General in the United St&tepartment of Justice and staff assista
the President of the United States, Lyndon JohnkbinGaither is a former president of the BoardTofistees at Stanford University, forr
vice chairman of the board of directors of The Wit and Flora Hewlett Foundation and immediate phatrman of the Board of Trustee:
The Carnegie Endowment for International Peace.@dither holds a B.A. degree in Economics from ¢&ian University and a J.D. deg
from Stanford University Law School.

Mr. Gaither’'s broad experience ranges from ventapital investments in earktage technology companies to extensive and \
experience in legal affairs. Through his role agature capitalist, Mr. Gaither brings to the Bobrtginess acumen and expertise in corp
strategy development. As a result of his experieaxa partner in a large law firm, Mr. Gaither gerto the Board varied experience in i
affairs and corporate governance experience asasedh understanding of the role and responsdslitf a board of directors. Mr. Gaither :
has a deep understanding of our people, produgésations and strategic direction which he acquiregt 14 years of service as a memb
our Board. The Board believes that these skillstaiglexperience and track record position himetovas NVIDIA well.

Jen-Hsun Huangcofounded NVIDIA in 1993 and has served since ouepion as president, chief executive officer amdeanber of ot
Board. From 1985 to 1993, Mr. Huang was employedl it Logic Corporation, a computer chip manufactusghere he held a variety
positions, most recently as director of corewahe, business unit responsible for LSI's “system-echip” strategy. From 1984 to 19t
Mr. Huang was a microprocessor designer for Advdrndéro Devices, Inc., a semiconductor company. Mirang holds a B.S.E.E. deg
from Oregon State University and an M.S.E.E. defp@® Stanford University.

Mr. Huang is one of the semiconductor industry’sshm@spected executives, having led NVIDIA fromtartsup to the world leader i
visual and parallel computing. Under his guidange,have shown consistent innovation and sharp ¢éwecunarked by products that hi
gained strong market share, even as many compelitore left the marketplace. Mr. Huang has a deeerstanding of our products, peo
operations and strategic direction which he acguireer the 19 year period since foanding NVIDIA in 1993. The Board believes thaesk
leadership skills and this successful track regarsition him to serve
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NVIDIA well.

A. Brooke Seawelhas been a venture partner with New Enterprise éatas, a venture capital investment firm, sinceuday 2005. Frol
2000 to 2004, Mr. Seawell was a partner with Te@bmo Crossover Ventures, a venture capital investnfem. From 1997 to 199
Mr. Seawell was executive vice president of NetDgits, Inc., an application server software companmftich was acquired by S
Microsystems, Inc. From 1991 to 1997, Mr. Seawelbwsenior vice president and chief financial officSynopsys, Inc., an electronic des
automation software company. Mr. Seawell serveshenboard of directors of Informatica Corporatiangata integration software compe
Glu Mobile, Inc., a publisher of mobile games, @ederal privatelyreld companies. Mr. Seawell also serves on the iemant Board of tt
Stanford Graduate School of Business. Mr. Seawelflsha B.A. degree in Economics and an M.B.A. degre Finance from Stanfc
University.

Mr. Seawell brings to the Board substantial finahexpertise that includes extensive knowledgenefdomplex financial and operatio
issues facing large companies, and a deep unddisgaof accounting principles and financial repagtrules and regulations. He acquired
knowledge in the course of serving as the chiedrfmal officer of a global technology company, wintkas a venture capitalist and servin
the chairman of the audit committees of boardsictbrs of two other public companies. Mr. Seavedtlo has a deep understanding of
people, products, operations and strategic dinectichich he acquired over 15 years of service asember of our Board. The Board belie
that these skills and this experience and tracreeposition him to serve NVIDIA well.

Directors Continuing in Office until our 2014 Annual Meeting

Robert K. Burges$ias served as an independent investor and boardengémtechnology companies since December 200%efed &
Chief Executive Officer of Macromedia, Inc., a pidar of Internet and multimedia software, from 1386005. He also served on the boal
directors of Macromedia from 1996 until 2005, asai@an of the Board of Macromedia from 1998 un@iD3 and as Executive Chairmar
Macromedia from 2005 until 2005, when Macromedia wequired by Adobe Systems Incorporated. Prigoiting Macromedia, Mr. Burge
held key executive positions at Silicon Graphies;.,| a graphics and computing company, and froml 1891995 served as Chief Execu
Officer and a member of the board of directors bA#\Research, Inc., a publicly traded 3D softwamapany, prior to its acquisition by Silic
Graphics. Mr. Burgess currently serves on the baérddobe Systems Incorporated, IMRIS Inc. and savprivatelyheld companies. V
Burgess holds a B.Com. degree from McMaster Unityeirs Canada.

As the former Executive Chairman, Chief Executivid@r and Chairman of the Board of Macromediaypadl as several other execut
positions, Mr. Burgess has extensive executivedesdtdp experience, as well as extensive knowledgeperational, financial and strate
issues. He also possesses significant experiertbebwsiness issues in technology organizationsrasudt of his former executive roles. W
more than 15 years experience as a board memharbditly traded companies, Mr. Burgess also hasoad understanding of the role i
responsibilities of the board and valuable insigyih& number of significant issues in the technoliogystry.

Harvey C. Joness the chairman of the board of directors of Tecailnc., a privately-held company he fmnded in 1997. Tensili
designs and licenses application-specific micropssors for use in highelume embedded systems. Mr. Jones also servept@gase ventur
capitalist to technology companies. From 1987 thho1i998, Mr. Jones held various positions at Syysgdsic., an electronic design automa
software company, where he served as chief execafficer through 1994 and as executive chairmaeboard of directors until 1998. P
to Synopsys, Mr. Jones served as president anfl €kéeutive officer of Daisy Systems Corporatiom;aenputeraided engineering compe
that he cdfounded in 1981. Mr. Jones served on the boardirettbrs of Wind River Systems, Inc., an embeddefiwsare and servic
provider, from 2004 to 2009. Mr. Jones holds a Bl&ree in Mathematics and Computer Sciences freorgetown University and an M
degree in Management from the Massachusetts Itestfur echnology.

Through his experiences as chairman and chief ¢ixecofficer of a large global technology compamglas cdounder of two technolog
companies, Mr. Jones brings to the Board adeipth knowledge of the technology industry, siguifit operating experience, expertis
corporate strategy development, financial expertissiness acumen and insight into current and gimgbusiness trends. Mr. Jones also |
deep understanding of our people, products, opamtnd strategic direction, which he acquired d#eyears of service as a member of
Board. The Board believes that these skills argleékperience and track record position him to sBiVEDIA well.

William J. Miller has served as an independent board member foraf@oenpanies and has been an occasional constdtéathnolog
companies since October 1999. From 1996 to 1999 MMler was chief executive officer and chairmahtbe board of directors of Av
Technology, Inc., a provider of digital tools fouuttimedia. Mr. Miller also served as president ofid Technology from 1996 to 1999. Fr
1992 to 1995, Mr. Miller served as chief executifficer of Quantum Corporation, a mass
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storage company. He was a member of the boardreftdrs of Quantum, and Chairman thereof, from 188@& 1993, respectively, to 19
From 1981 to 1992, he served in various positidnSantrol Data Corporation, a supplier of computardware, software and services, r
recently as executive vice president and presidefdrmation services. Mr. Miller serves on the tbaf directors of Waters Corporatior
scientific instrument manufacturing company, Digim&orporation, a developer and supplier of seddeatification products and digi
watermarking technology, and Glu Mobile, Inc., &lsher of mobile games. Mr. Miller served on traald of directors of Overland Stora
Inc. from 2006 to 2009 and Viewsonic Corporationnfr 2004 to 2008. Mr. Miller holds B.A. and J.D. degs from the University
Minnesota.

Through his experiences as chief executive offafewo publiclytraded technology companies and as a businessltantsio technolog
companies, Mr. Miller brings to the Board andepth knowledge of the technology industry, siguaifit operating experience, expertis
corporate strategy development, financial expertisesiness acumen and insight into current and gingerbusiness trends. Additiona
Mr. Miller’ s service on boards of directors of other publimpanies and his varied experience in legal affaiovides him with considerat
corporate governance experience, an understanditigeorole and responsibilities of a public compamard of directors and insight il
matters being handled by our Board. Mr. Miller afes a deep understanding of our people, prodopésations and strategic direction, wt
he acquired over 18 years of service as a membaurdBoard. The Board believes that these skiltsthis experience and track record pos
him to serve NVIDIA well.

Independence of the Members of the Board of Directs

Our corporate governance policies, as supplemetatethte, or the Corporate Governance Policies,irequur Board to affirmative
determine that at least 75% of our directors dohete a relationship that would interfere with thexercise of independent judgmen
carrying out their responsibilities and meet arfyeotqualification requirements required by the SE@ The NASDAQ Stock Market LLC,
NASDAQ. This 75% threshold is higher than the mijothreshold required by NASDA's rules and regulations. In addition, to be dee
“independent’in any calendar year, directors of NVIDIA must cdynpith NASDAQ Rules regarding the independencelioéctors with th
following heightened standards: (i) with respect\NtdSDAQ Rule 5605(a)(2)(B), the dollar thresholdasvered from $120,000 to $100,0
and (ii) with respect to NASDAQ Rule 5605(a)(2)(Eje percentage and dollar threshold is reduceither 2% of the recipientsonsolidate
gross revenues for that year, or $60,000, whichisvgreater.

After considering all relevant relationships anahsactions, the Board determined all members oBtiead are “independentis define
by NASDAQ's rules and regulations, except for #sun Huang, our president and chief executive effi¢hus, as of the date of the mailin
this proxy statement, 89% of the members of ourr8oare independent. The Board also determined alamembers of our Aud
Compensation and Nominating and Corporate Govem@atnmittees are independent under applicable NAQD#ting standards.

Board Leadership Structure

Our Bylaws and Corporate Governance Policies pettmitroles of chairman of the board and chief etteewfficer to be filled by th
same or different individuals. This allows the Bbé#exibility to determine whether the two rolesoskd be combined or separated based
our needs and the Boasdassessment of its leadership from time to tinhe. Board believes that our stockholders are begeédat this time
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 chiefcakive officer has prima
responsibility for preparing the agendas for Boareketings. Our chief executive officer also presidesr the portion of the meetings of
Board where he is present.

Given that we do not have a chairman of the bate Board believes that a Lead Director is an iratiegart of our Board structure an
critical aspect of effective corporate governandee independent directors consider the role andydason of the Lead Director on an anr
basis. Mr. Miller has been our Lead Director siitay 2009. Mr. Miller brings considerable skills aegperience, as described above, tc
role. In addition, Mr. Miller is Chair of our Noméing and Corporate Governance Committee, whicbrdsf him increased engagement
Board governance and composition. Our Lead Dirduasrsignificant responsibilities, which are settfan our Corporate Governance Polic
and include, in part:

« determining an appropriate schedule of Board mgstiseeking to ensure that the independent merobére Board can perform th
duties responsibly while not interfering with thevwi of our operations;

« working independently or with our chief executivigiaer, seeking input from all directors, as wedl the chief executive officer a
other relevant management, as to the preparatithrecgendas for Board and committee meetings;
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e advising the Board on a regular basis as to thétguquantity and timeliness of the flow of infoation requested by the Board fr
our management with the goal of providing whatdsessary for the independent members of the Boaeffdctively and responsit
perform their duties, and, although our managerisergsponsible for the preparation of materialstiier Board, the Lead Director
specifically request the inclusion of certain miteand

e coordinating, developing the agenda for, and mduhgraexecutive sessions of the independent mendfettse Board, and acting
principal liaison between the independent membgtiseoBoard and the chief executive officer on #@resissues.

As discussed above, a substantial portion of owaréds comprised of independent directors. Thevadtivolvement of the independ
directors, combined with the qualifications andngigant responsibilities of our Lead Director, pide balance on the Board and pron
strong, independent oversight of our managemena#ads.

Role of the Board in Risk Oversight

One of the Board key functions is informed oversight of our riskamagement process. The Board does not have a regandk
management committee, but rather administers tressa@ht function directly through the Board as lzole, as well as through various Bc
standing committees that address risks inheretitdin respective areas of oversight. In particuterr, Board is responsible for monitoring .
assessing strategic risk exposure and our Auditr@ittee has the responsibility to consider and disaur major financial risk exposures
the steps our management has taken to monitor @nitiot these exposures. The Audit Committee alsaitas compliance with legal a
regulatory requirements and oversees the perforenahour internal audit function. Our NominatingdaBorporate Governance Commi
monitors the effectiveness of our anonymous tipcess and corporate governance guidelines, includihgther they are successful
preventing illegal or improper liabilitgreating conduct. Our Compensation Committee assess monitors whether any of our compens
policies and programs has the potential to enc@uexgessive risk-taking.

The full Board (or the appropriate committee in dase of risks that are under the purview of ai@der committee) receives reports
risk facing NVIDIA from our chief executive officeor the appropriate “risk ownenvithin NVIDIA to enable it to understand our r
identification, risk management and risk mitigatisinategies. When a committee receives the reff@tchairman of the relevant commi
reports on the discussion to the full Board dutimg committee reports portion of the next Board tinge However, it is the responsibility
the committee chairs to report findings regardiragarial risk exposures to the Board as quicklyassible.

Audit Committee Financial Experts

The Board has determined that each of Messrs. JleamdePerry satisfy the criteria adopted by theC3B serve as amatidit committe
financial expert” within the meaning of the SECeul

Corporate Governance Policies of the Board of Dirdors

The Board has documented our governance practicegldpting Corporate Governance Policies to enthatthe Board will have tl
necessary authority and practices in place to weaied evaluate our business operations as needetb anake decisions that are indepen
of our management. The Corporate Governance Pslmi forth the practices the Board follows witlspect to board composition ¢
selection, regular evaluations of the Board anadmmittees, board meetings and involvement ofemanagement, chief executive offi
performance evaluation, and board committees amdpeasation. Our Corporate Governance Policies naywibwed under Corpore
Governance in the Investor Relations section ofveglysite atvww.nvidia.com

Executive Sessions of the Board

As required under NASDAQ' listing standards, our independent directors latiee past and will continue to meet regularlyséhedule
executive sessions at which only independent dirscire present. In fiscal year 2012, our indepeindiectors met in executive sessio
each of the four regularly scheduled Board meetings

In addition, independent directors have in the st will continue to meet regularly in scheduleg@itive session with our ch
executive officer. In fiscal year 2012, our indegent directors met in executive session with ouefcexecutive officer at three of the f
regularly scheduled Board meetings.
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Director Attendance at Annual Meeting

We do not have a formal policy regarding attendadmgenembers of the Board at our annual meetings.géfeerally schedule a Bo:i
meeting in conjunction with our annual meetings amgect that all of our directors will attend eawimual meeting, absent a valid rea
Seven of our eight Board members attended our 20ihlial Meeting.

Board Self-Assessments

The Nominating and Corporate Governance Committeesees an annual evaluation process, wherebydéacdtor evaluates the Boarc
a whole and each member of the standing commitieéise Board evaluates the committees on which degye. After these evaluations
complete, the results are discussed by the Boatdeaoh committee and with each individual direcéarapplicable, and, if necessary, ac
plans are developed.

Director Education

The Board believes that director education is irgktp Board and committee performance and effeotgs. Directors are expecte
participate in continuing educational programsriden to maintain the necessary level of expertisgerform their responsibilities as direct
Each of our directors, with the exception of Mr.rgess, who joined the Board in December 2011, loaspteted the Stanford Directors’
College, which is affiliated with the Stanford Uanrgity Law School.

Director Stock Ownership Guidelines

The Board believes that directors should hold ai@ant equity interest in NVIDIA. Our Corporateo@ernance Policies require e
director to hold at least 25,000 shares of our commstock during the period in which they serve atiractor, unless our Nominating ¢
Corporate Governance Committee waives the requimenide 25,000 shares may include vested but uniseer stock options. Directors v
have 18 months from the date that they becometdi®to reach the ownership threshold. Each ofdingictors currently meets or exceeds
stock ownership requirement, with the exceptiorMof Burgess, who has served as our director sineeebber 2011. The stock owner
guidelines are intended to further align directdgefests with stockholder interests.

Outside Advisors

The Board and each of its principal committees megin outside advisors and consultants of theiosing at our expense. The Bc
need not obtain management’s consent to retairideugslvisors. In addition, the principal committee=ed not obtain either the Boasd
management’s consent to retain outside advisors.

Code of Conduct

We have a Worldwide Code of Conduct that appliesltoof our executive officers, directors and enygles, including our princig
executive officer and principal financial and aceting officer. We also have a Financial Team Cofi€anduct that applies to our execu
officers, directors and members of our financepaating and treasury departments. Both the Worldwidhde of Conduct and the Finan
Team Code of Conduct are available under Corpdsateernance in the Investor Relations section ofwelbsite atvww.nvidia.com If we
make any amendments to the Worldwide Code of Cdnduthe Financial Team Code of Conduct or grant waiver from a provision 1
either code to any executive officer or directoe, will promptly disclose the nature of the amendhwgrwaiver on our website.

Conflicts of Interest

We expect our directors, executives and employeehduct themselves with the highest degree efgiity, ethics and honesty. (
credibility and reputation depend upon the goodyjadnt, ethical standards and personal integrityagh director, executive and employet
order to better protect us and our stockholdersyegealarly review our Code of Conduct and relatelicies to ensure that they provide ¢
guidance to our directors, executives and employees
Corporate Hotline

We have established a corporate hotline (operayed third party) to allow any employee to confidatly and anonymously lodge

complaint about any accounting, internal controiditing or other matters of concern (unless prdabibiby local privacy laws for employe
located in the European Union).
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Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate with the Baaglrding nominations of directors or other matmay do so by sending writ
communications addressed to David M. Shannon, ecnetary, at NVIDIA Corporation, 2701 San Tomas fegspway, Santa Clara, Califor
95050. All stockholder communications we receivat #re addressed to the Board will be compiledunysecretary. If no particular directo
named, letters will be forwarded, depending on ghbject matter, to the Chair of the Audit, Compéinsaor Nominating and Corpor:
Governance Committee.

Nomination of Directors

The Nominating and Corporate Governance Committeatifies, reviews and evaluates candidates toesasvdirectors and recomme
candidates for election to the Board. The Nomirmpeind Corporate Governance Committee uses its nletofocontacts to compile a list
potential candidates, but may also engage a piofedssearch firm. The Nominating and Corporate &nance Committee conducts
appropriate and necessary inquiries into the backgts and qualifications of possible candidatesy @fbnsidering the function and needs o
Board. The Nominating and Corporate Governance Cittegnmeets to discuss and consider the candidgtesdifications and then select
nominee for recommendation to the Board. For ara@gtion of the factors the Nominating and Corpmi@bvernance Committee consic
when evaluating candidates and the Board as a whlelase seBroposal 1—Election of Directobove.

The Nominating and Corporate Governance Commit@tuates candidates proposed by stockholders tisengame criteria as it uses
other candidates. Matters put forth by our stoctted will be reviewed by the Nominating and Corpei@overnance Committee, which \
determine whether these matters should be presémtdee Board. The Nominating and Corporate GovwezaaCommittee will give serio
consideration to all such matters and will makedigéermination in accordance with its charter appliaable laws. Stockholders seeking
recommend a prospective nominee should follow tis¢riictions under the headiggockholder Communications with the Board of Dives
above. Stockholder submissions must include the rfaine of the proposed nominee, a description ef gloposed nomineg’busines
experience for at least the previous five yearsymete biographical information, a description loé tporoposed nomineequalifications as
director and a representation that the nominatiogktiolder is a beneficial or record owner of otwck. Any such submission must
accompanied by the written consent of the proposedinee to be named as a nominee and to servealiascéor if elected. Stockholders
advised to review our Bylaws, which contain theuiegments for director nominations. The Nominatimgl Corporate Governance Commi
did not receive any stockholder nominations dufiagal year 2012.

Majority Vote Standard

As a part of our continuing process of enhancing @uporate governance procedures and to providestmckholders with a ma
meaningful role in the outcome of the election mwéctors, in March 2006, our Board amended our Bgléo adopt a majority vote standard
non-contested director elections. Our Bylaws nowwigle that in a non-contested election if the vatestFOR an incumbent director do r
exceed the number &VITHHOLD votes, such incumbent director shall promptly terfde resignation to the Board. The Nominating
Corporate Governance Committee will review thewinstances surrounding théITHHOLD vote and promptly make a recommendatic
the Board on whether to accept or reject the regign or whether other action should be taken. &king its decision, the Board will evalu
the best interests of NVIDIA and our stockholdend avill consider all factors and relevant infornaaiti The Board will act on the Nominat
and Corporate Governance Commitseeegcommendation and publicly disclose its decisind the rationale behind it within 90 days frore
date of certification of the stockholder vote. Tdieector who tenders his resignation will not paipgate in the Board' or the Nominating al
Corporate Governance Committeedecisions. In a contested election, which is lactien in which the number of nominees exceed:
number of directors to be elected, our directols e elected by a plurality of the shares représgtim person or by proxy at any such mee
and entitled to vote on the election of directdrthat meeting.

Board Meeting Information

The Board met seven times during our fiscal yedr22@nd acted by written consent three times. Intiadg during fiscal year 2012, t
Board attended our Strategic Alignment Meeting,imumhich they discussed the strategic directioNwiDIA, explored and discussed n
business opportunities and the product roadmap,adddessed possible challenges facing NVIDIA. Weeek each Board member to att
each meeting of the Board and the committees ormtwhe serves. In fiscal year 2012, each Board memtbended 75% or more of 1
meetings of the Board and of each committee ontwhé&served.
Committees of the Board of Directors

The Board has three standing committees: an Aumtiti@ittee, a Compensation Committee and a NominatimhCorporate
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Governance Committee. Each of these committeesatgzetnder a written charter, which may be viewedeu Corporate Governance in
Investor Relations section of our websitevatw.nvidia.com

In fiscal year 2006, the Board concluded that hgnaaor directors rotate and serve on different cottems provides a benefit to us and
stockholders. By rotating among committees, weebeliall members are more fully informed regardihg full scope of Board and ¢
activities. The Board believes that such rotatiaresa good corporate governance practice and istenchake periodic rotations in the futi
On February 7, 2012, the Nominating and Corporat@eBrance Committee examined the composition amirroanship of the Boarg’
committees and recommended certain rotations téuthBoard for fiscal year 2013, as described belo

Committees and

Current Membership Number of Meetings Held During Fiscal Year 2012 and€Committee Functions
Audit Meetings: 8
Fiscal Year 2012 Written Consents: 0
Mark L. Perry* + oversees our corporate accounting and finargerting process;
A. Brooke Seawell . . .
Tench Coxe » oversees our internal audit function;
James C. Gaither » evaluates the performance of and assessegittifications of our independent registered puaticounting
firm;
» determines and approves the engagement dfidiependent registered public accounting firm;
» determines whether to retain or terminateetkisting independent registered public accountimg br to
appoint and engage a new independent registerdit pglsounting firm;
» reviews and approves the retention of thepeddent registered public accounting firm to penfany
proposed permissible non-audit services;
» confers with management and our independeigtezed public accounting firm regarding the effemess
of internal control over financial reporting;
» discusses with management and the indepemnelgistered public accounting firm the results & #mnual
audit and the results of our quarterly financiatsments;
» reviews the financial statements to be inctbisheour Annual Report on Form 10-K;
* reviews earnings press releases, as wellasubstance of financial information and earningdance
provided to analysts and rating agencies on ourtegaearnings calls;
» prepares the report required to be includethbySEC rules in our annual proxy statement oruahReport
on Form 10-K; and
» establishes procedures for the receipt, rieter@nd treatment of complaints we receive reggrdiccounting,
internal accounting controls or auditing matterd #re confidential and anonymous submission by eygas
of concerns regarding questionable accounting ditiag matters.
Compensation Meetings: 11
Fiscal Year 2012 Written Consent: 1
Mark A. Stevens* + reviews and approves our overall compensaticategy and policies;
William J. Miller

» reviews and recommends to the Board the cosgiem of our Board members;

» reviews and approves the compensation and tahes of employment of our chief executive offiead
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 gfmlsur chief executive officer relevant to thergmensation
of our chief executive officer,;

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

» administers our stock option and purchasespleariable compensation plans and other similagiams;

» assesses and monitors whether any of our cosagien policies and programs has the potentiahtmurage
excessive risk-taking; and

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

Harvey C. Jones
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Committees and

Current Membership Number of Meetings Held During Fiscal Year 2012 an€Committee Functions
Nominating and

Corporate Meetings: 3

Governance Written Consents: 0

Fiscal Year 2012 » identifies, reviews and evaluates candidaiesetve as directors;

William J. Miller* « recommends candidates for election to our &oar

James C. Gaither . N -~

Harvey C. Jones * makes recommendations to the Board regardingittee membership;

Mark A. Stevens » assesses the performance of the Board andritsnittees;

* reviews and assesses our corporate govermpaimagples and practices;
» approves related party transactions; and

» establishes procedures for the receipt, reterstnd treatment of complaints we receive regagrdinolations of
our code of conduct.

*  Committee Chairperson
If all nominees to our Board are elected, effectmenediately following our 2012 Annual Meeting, ccommittees will be composed
the following members:

Audit Committee Compensation Committee Nominating and Corporate Governance Committee
Mark L. Perry (Chairman) Mark A. Stevens (Chean) William J. Miller (Chairman)
A. Brooke Seawell William J. Miller James @aither
James C. Gaither Tench Coxe Harvey C. Jones
Harvey C. Jones Robert K. Burgess Mark tev&ns
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

For fiscal year 2012, the Compensation Committegsisted of Messrs. Jones, Miller and Stevens. Nmipee of the Compensati
Committee is an officer or employee of NVIDIA, andne of our executive officers serve as a direstanember of a compensation commi
of any entity that has one or more executive officeerving as a member of our Board or Compensa&immmittee. Each of our curr
directors has purchased and holds shares of oumoonstock.

DIRECTOR COMPENSATION

In fiscal 2012, our noemployee directors received options to purchaseeshaf our common stock for their services as membgou
Board. Nonemployee directors did not receive cash compensétiotheir services as members of our Board icafi2012, but may have be
reimbursed for expenses incurred in attending Baacommittee meetings and continuing educatipragrams as set forth in our Corpo
Governance Policies. Directors who are also em@eyo not receive any fees or equity compensatiosdrvice on the Board. Mr. Huang
our only employee director.

Historically, options to purchase shares of our wmn stock have been automatically granted to ouremoployee directors under ¢
1998 Non-Employee Director8tock Option Plan as incorporated into our 1998itggucentive Plan, which we refer to as the 1998ni
Beginning in June 2007, we started granting anstadk option grants on the first trading day aiarannual meeting to our ne@mploye:
directors from our 2007 Plan. We do not offer cleigcontrol benefits to our directors, excepttloe change-ircontrol vesting accelerati
provisions in our equity plans that are applicablall holders of stock awards under such plarthénevent that an acquiring company doe:
assume or substitute for such outstanding stockdswva

In March 2011, the Compensation Committee underttsoannual review of the type and form of compénsapaid to our noremploye:
directors in connection with their service on owaB and its committees. The Compensation Committ@esulted with our human resour
department and Exequity LLP, or Exequity, and rexié peer company data. Based on this review, thempeéasation Committs
recommended, and the Board approved, the contoruafiour policy of aligning directors and stockdels’ interests by providing only equ
compensation in the form of stock options and tgeathe compensation of non-employee directoepptoximately the 7% percentile of th
peer companies. The Compensation Committee emplihyethinomial option pricing model to determine greecommendations whose °
value (as determined in accordance with Financ@doiinting Standards Board Accounting Standardsfication Topic 718, or FASB AS
Topic 718) approximately aligned with the T%ercentile of our select peer companiggal annual compensation, both cash and equit
non-employee directors.

As a result of the review above and except in teecf Mr. Burgess as discussed in footnote (2hdotable below, a stock option
35,000 shares was granted to each exmployee director on the first trading day follogithe date of our 2011 Annual Meeting. In orde
correlate the vesting of the annual stock optiotheonon-employee directorsérvice on the Board and its committees over thewing year
the option vests quarterly over the year followihg 2011 Annual Meeting. The options have a terrenfyears. If a non-employee director’
service as a director terminates due to deathyrdoat will immediately fully vest and become exeatile.

The following table provides information regardicgmpensation of non-employee directors who servenhg fiscal year 2012:

Director Compensation for Fiscal Year 2012

Name Option Awards ($) @ Total ($) @

Robert K. Burges® 384,451 384,451

Tench Coxé® 232,750 232,750

James C. Gaithé?P 232,750 232,750

Harvey C. Jone$ 232,750 232,750

William J. Miller @ 232,750 232,750

Mark L. Perry® 232,750 232,750

A. Brooke Seawelf 232,750 232,750

Mark A. Steven$? 232,750 232,750

@ Amounts shown in this column do not reflect dolanounts actually received by the nemployee director. Instead, these amc
reflect the aggregate full grant date fair valulewated in accordance with FASB ASC Topic 718dwrards granted during fiscal y
2012,
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(©)

“4)

Mr. Burgess joined our Board on December 8, 20Mdlvaas granted: (a) in connection with his appoimttnan initial stock option
purchase 50,000 shares of our common stock, oinitial Grant, vesting in equal quarterly installnte over a thregear perio
commencing on the date of his appointment to tharéoand (b) as compensation for his service orBtierd through the date of |
2012 Annual Meeting, a prated annual stock option to purchase 16,041 slvdfd¥IDIA common stock, or the Annual Grant, 7,.
shares of which vested on February 19, 2012 arsD&HRares of which will vest on May 19, 2012. Bstthck options have an exerc
price of $14.48 per share, which was the closingepof our common stock as reported by NASDAQ amuday 10, 2012. The gre
date fair value per share for the Initial Grant gkthual Grant as determined under FASB ASC Topi8 Whs $6.04 and $5.:
respectively. The assumptions used in the calamatf values of the awards are set forth under Sote our consolidated financ
statements entitled “Stock-Based Compensation”un Annual Report on Form 1R-for fiscal year 2012, filed with the SEC
March 13, 2012.

On May 19, 2011, each namployee director (except Mr. Burgess as describefbotnote (2) above) received a stock optio
purchase 35,000 shares as compensation for hicsenv the Board and committees with an exercieemf $17.78 per share, wh
was the closing price of our common stock as regbolty NASDAQ on May 19, 2011. The grant date failue per share for the
awards as determined under FASB ASC Topic 718 wa85% The assumptions used in the calculation hfegaof the awards are

forth under Note 3 to our consolidated financiatetments entitled “Stock-Based Compensation” inAmumual Report on Form 1R-
for fiscal year 2012, filed with the SEC on Marc$, 2012.

As of January 29, 2012, each nemployee director held stock options to purchasefdfiowing aggregate number of shares of
common stock: Mr. Burgess, options to purchasedd6dhares; Mr. Coxe, options to purchase 271,088eshMr. Gaither, options
purchase 271,000 shares; Mr. Jones, options tchasec254,0138hares; Mr. Miller, options to purchase 511,000rsstaMr. Perry
options to purchase 271,000 shares; Mr. Seawsiprepto purchase 377,500 shares; and Mr. Stevaptigns to purchase 35,C
shares.
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PROPOSAL 4
APPROVAL OF EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and ConsuPRretection Act, or the DodHrank Act, and Section 14A of the Securi
Exchange Act of 1934, as amended, our stockholdersentitled to vote to approve, on an advisoryishabe compensation of our nar
executive officers as disclosed in this proxy steat in accordance with SEC rules. At the 2011 Ashmdeeting, our stockholders indica
their preference that NVIDIA solicit a ndrinding advisory approval of the compensation ef tamed executive officers, commonly refe
to as a “say-on-pay votegvery year. The Board has adopted a policy thabisistent with that preference. In accordandé that policy
this year, the Board is again asking the stockhsltte approve, on an advisory basis, the compeamrsafi NVIDIA's nhamed executive office
as disclosed in this proxy statement in accordavitte SEC rules. This vote is not intended to adsl@sy specific item of compensation,
rather the overall compensation of our named exkexofficers and the philosophy, policies and pEes described in this statement.

The compensation of our named executive officetgest to the vote is disclosed in the Compensabistussion and Analysis, t
compensation tables and the related narrativeatisod contained in this proxy statement. As disedigs those disclosures, we believe tha
compensation policies and decisions are focusegaynfor-performance principles and strongly aligneith our stockholdersinterests
Compensation of our named executive officers isgmhes to enable us to attract and retain talentedexperienced executives to lead NVII
successfully in a competitive environment.

Accordingly, the Board is asking the stockholdessirtdicate their support for the compensation of named executive officers
described in this proxy statement by adopting thleing resolution:

“ R ESOLVED , that the compensation paid to the Company’s naamedutive officers, as disclosed pursuant to &2 of Regulation %,
including the Compensation Discussion and Analy®sipensation tables and narrative discussionrebfdPPROVED .”

Because the approval is advisory, it is not bindimgthe Board or us. Nevertheless, the views egptedy the stockholders, whet
through this vote or otherwise, are important tmmagement and the Board and, accordingly, the Baaddhe Compensation Committee int
to consider the results of this vote in making dateations in the future regarding executive congagion arrangements.

Advisory approval of this proposal requires theevot the holders of a majority of the shares preseperson or represented by proxy
entitled to vote at the 2012 Annual Meeting.

T HE B OARD R ECOMMENDS A V OTE F OR P ROPOSAL 4.
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PROPOSAL 5
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2013

The Audit Committee has selected Pricewaterhousp€sd.LP, or PwC, to serve as our independenttexgid public accounting firm f
our fiscal year ending January 27, 2013. Stockhaldgfication of the Audit Committes’selection of PwC is not required by our Bylaw
any other governing documents or laws. As a maftgrood corporate governance, we are submittingséhection of PwC to our stockhold
for ratification. If our stockholders do not ratiffie selection, the Audit Committee will reconsidérether or not to retain PwC. Even if
selection is ratified, the Audit Committee in iteles discretion may direct the appointment of aat#ht independent registered pu
accounting firm at any time during the fiscal ydar determines that such a change would be inbmst interests and those of our stockholc

The affirmative vote of the holders of a majoritiytbe shares present in person or representeddyy @nd entitled to vote at the 2(
Annual Meeting will be required to ratify the seiea of PwC. Abstentions will be counted toward thbulation of votes cast and will have
same effect as votes against the proposal. Brakewates are counted toward a quorum, but are notteduior any purpose in determin
whether this proposal has been approved.

We expect that a representative of PwC will attded2012 Annual Meeting. The PwC representativé lvai’e an opportunity to mak
statement at the 2012 Annual Meeting if he or dhelesires. The representative will also be availablrespond to appropriate stockho
guestions.

T HE B OARD R ECOMMENDS A V OTE F OR P ROPOSAL 5.

34




Table of Contents

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 matael,” is not deemed “filed” with the SEC and is not to be incorporated by refiee in an
of our filings under the Securities Act of 1933 aasended, or the Securities Exchange Act of 1984n@ended, whether made before or .
the date hereof and irrespective of any generabiiporation language in any such filing, except be textent specifically incorporated
reference therein.

The Audit Committee oversees accounting, finanoggdorting, internal control over financial repogijnfinancial practices and au
activities of NVIDIA and its subsidiaries. The Autdommittee reviews the results and scope of ththt @nd other services provided by
independent registered public accounting firm aedews financial statements and the accountingcigslifollowed by NVIDIA prior to th
issuance of the financial statements with both rgameent and the independent registered public atiooufirm.

Management is responsible for the financial repgrtprocess, the preparation of consolidated firdnstiatements in accordance \
accounting principles generally accepted in thetéthiStates, or GAAP, the system of internal contreér financial reporting, and t
procedures designed to facilitate compliance witboanting standards and applicable laws and ragokatPricewaterhouseCoopers LLP
PwC, our independent registered public accounting for fiscal year 2012, was responsible for perfing an independent audit of
consolidated financial statements and issuing artem the consolidated financial statements anthefeffectiveness of our internal con
over financial reporting as of January 29, 2012CPsnjudgments as to the quality, not just the acd®littg of our accounting principles a
such other matters are required to be discloseth¢oAudit Committee under applicable standards. Abdit Committee oversees thi
processes. Also, the Audit Committee has ultimatthaity and responsibility to select, evaluate ,amthen appropriate, terminate
independent registered public accounting firm. Alodit Committee approves audit fees and ot services provided by and fees paid t
independent registered public accounting firm.

NVIDIA has an internal audit function that repotts the Audit Committee. This function is responsilibr objectively reviewing ar
evaluating the adequacy, effectiveness and qualfitgur system of internal controls and the opetpgffectiveness of our business proce:
The Audit Committee approves an annual internalitapldn and monitors the activities and performawéeour internal audit functic
throughout the year to ensure the plan objectivegsarried out and met.

The Audit Committee members are not professionebaatants or auditors, and their functions areim@nded to duplicate or to cert
the activities of management or the independenistergd public accounting firm. The Audit Committdees not plan or conduct auc
determine that our financial statements are coreetd accurate and in accordance with GAAP or ass@sinternal control over financ
reporting. The Audit Committee relies, without aditial independent verification, on the informatiomovided by our management and or
representations made by management that the falastatements have been prepared with integrityodafettivity, and the opinion of PwC tl
such financial statements have been prepared fiogoity with GAAP.

In this context, the Audit Committee reviewed aridcdssed the audited consolidated financial statésntor fiscal year 2012 wi
management and our internal control over finanaglorting with management and PwC. Specificallg Audit Committee discussed w
PwC the matters required to be discussed by Stateame Auditing Standards No. 61, as amended. We hegeived from PwC the writt
disclosures and letter required by the applicaldguirements of the Public Company Accounting OwtsiBoard regarding Pw€’
communications with the Audit Committee concernindependence. The Audit Committee also considereeltiver the provision of cert:
permitted non-audit services by PwC is compatikte WwC'’s independence and discussed PwC’s indegmeredwith PwC.

Based on the Audit Committeeteview and discussions, the Audit Committee renenmded to the Board of Directors that the au
consolidated financial statements be included én&hnual Report on Form 10-K of NVIDIA for the falcyear ended January 29, 2012.

AUDIT COMMITTEE

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

James Gaither
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FEES BILLED BY THE INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The following is a summary of fees billed by PwQ fiscal year 2012 and 2011 for audit, tax and ofirefessional services during
fiscal year:

Fiscal Year 2012 Fiscal Year 2011
Audit Fees? $ 3,469,731 $ 3,314,25
Audit-Related Fees — —
Tax Fees? 361,62( 283,78:
All Other Feed? 3,60( 3,00(
Total Fees $ 3,834,951 % 3,601,03!
@ Audit fees included fees for the audit of our cditded financial statements, the audit of ourrin& control over financial reportir
and reviews of our quarterly financial statememntd annual report and fees related to statutorytaudisome of our internatior
entities.
@ Tax fees consisted of fees for tax compliance amdgltation service
® All other fees consisted of fees for products ovises other than those included above, includiagnpent to PwC related to the us

an accounting regulatory database.

All of the services provided for fiscal years 24 2011 described above were ppproved by the Audit Committee or the Chairme
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 waspadiimie with maintaining PwG’
independence.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proeeifor the pre-approval of all audit and pernbieshonaudit services rendered
our independent registered public accounting fifitme policy generally permits pegprovals of specified permissible services indbénec
categories of audit services, audit-related sesvared tax services up to specified amounts.appmeoval may also be given as part of the £
Committee’s approval of the scope of the engagerokour independent registered public accountimgn for on an individual case-kyas:
basis before the independent registered publicuadow firm is engaged to provide each servicesdme cases the full Audit Commit
provides preapproval for up to a year related to a particukdireed task or scope. In other cases, the Audit i@ibiee has delegated powe
Mark L. Perry, the Chairman of our Audit Committée pre-approve additional naudit services if the need for the service was ticipatec
and approval is required prior to the next schatluteeting of the Audit Committee. Mr. Perry themeounicates such prapproval to the fu
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 ohdary 29, 2012 as to shares of our common stocéflogally owned by:

» each director and nominee for direc

« each of the executive officers named in the SumrCanyppensation Tabl

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

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

Beneficial ownership is determined in accordancen wie SECS rules and generally includes voting or investnpawer with respect
securities as well as shares of common stock sutgjemptions exercisable or restricted stock uthitg will vest within 60 days of January

2012. Unless otherwise indicated, the addressalf eithe individuals listed below is c/o NVIDIA @mration, 2701 San Tomas Express\
Santa Clara, California 95050.

Shares Issuable Total Shares

Name of Beneficial Owner®) Shares Owned  Within 60 Days Owned Percent (%)
Named Executive Officers:
Jen-Hsun Huan® 21,492,38 2,015,76. 23,508,14 3.83%
Karen T. Burns 13,75¢ 37,49 51,25( *
Ajay K. Puri 62,84: 362,64! 425,48¢ *
David M. Shanno® 108,77: 561,49¢ 670,26¢ *
Debora Shoquist 20,14 490,41( 510,55: *
David L. White® 41,25( — 41,25( *
Directors, not including CEO:
Robert K. Burgess — 11,457 11,457 *
Tench Coxé® 1,657,301 262,25( 1,919,55i *
James C. Gaithé? 157,40: 262,25( 419,65: *
Harvey C. Jone§? 833,46( 245,26 1,078,72; &
William J. Miller ® 302,80¢ 502,25( 805,05¢ *
Mark L. Perry® 50,00( 262,25( 312,25( &
A. Brooke Seawelf? 430,00( 368,75( 798,75( *
Mark A. Stevens™ 2,045,861 26,25( 2,072,11i &
All directors and executive officers as a group g&Bsons})'? 27,174,73 5,408,52! 32,583,26 5.28%
5% Stockholders:
FMR LLC @9 91,601,33 — 91,601,33 14.96%
PRIMECAP Management Compaf$ 36,803,89 — 36,803,89 6.01%
Vanguard Group, Iné® 33,515,90 — 33,515,90 5.47%

* Represents less than 1 percent of the outstgrathares of our common stock.
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S This table is based upon information provided tdy®ur executive officers and directors. Inforraatabout principal stockholders
based solely on Schedules 13G or 13G/A filed with BEC. Unless otherwise indicated in the releVaotnote to this table a
subject to community property laws where applicable believe that each of the stockholders nameHértable has sole voting ¢
investment power with respect to the shares inditas beneficially owned. Applicable percentagesenieficial ownerships are ba
on 612,191,412 shares of our common stock outsigral of January 29, 2012, adjusted as requirétBay rules.

@ Includes (i) 19,477,489 shares of common stock bglden-Hsun Huang and Lori Huang, as co-trustéghenJenHsun and Lol
Huang Living Trust u/a/d May 1, 1995, or the Huahgst; (ii) 1,237,239 shares of common stock hejdJb and L. Huar
Investments, L.P., of which the Huang Trust is gle@eral partner; (iii) 47,488 shares of commonlistweld by the Jemsun Huan
2009 Annuity Trust, of which Mr. Huang is trustesnd (iv) 47,488 shares of common stock held byltbe Lynn Huang 200
Annuity Trust, of which Mr. Huang's wife is trusteBy virtue of their status as co-trustees of theahty Trust, each of Jethsur
Huang and Lori Huang may be deemed to have sharedfibial ownership of the 19,477,489 shares hgldhle Huang Trust al
1,237,239 shares held by J. and L. Huang Invessnér®. and to have shared power to vote or tectlitee vote or to dispose of
direct the disposition of such securities.

® Includes 66,880 shares of common stock held bystienon Revocable Trust, of which Mr. Shannon asdavtie are corustees ar
of which Mr. Shannon exercises shared voting amdstment power.

@ Mr. White resigned as our Chief Financial Officeraf March 17, 2011. Mr. White has entered into tnarket option contracts w
respect to 41,250 shares of common stock, whicludieca put option, granting Mr. White the right gell the shares at a pre-
determined price, and a call option, granting edtpiarty the right to purchase the shares at aerermined price from Mr. White.

® Includes 171,312 shares of common stock held etieement trust over which Mr. Coxe exercises smiégng and investment pow
Mr. Coxe disclaims beneficial ownership in thesareb except as to his pecuniary interest in theeshélso includes 321,849 she
held in the Coxe Revocable Trust, or the Coxe Trfstvhich Mr. Coxe and his wife are ¢asstees and of which Mr. Coxe exerc
shared voting and investment power. Mr. Coxe disddeneficial ownership in the shares held byGbge Trust, except to the ext
of his pecuniary interest therein.

® Represents shares held by the James C. Gaithec&a#edl rust, of which Mr. Gaither is the trusted afiwhich Mr. Gaither exercis
sole voting and investment power.

™ Represents (i) 750,000 shares of common stock imettie H.C. Jones Living Trust, of which Mr. Jonisstrustee and of whit
Mr. Jones exercises sole voting and investment pofiie71,760 shares of common stock owned by AE&mily Partners, L.P.
which Mr. Jones is a general partner and of whichJddnes exercises shared voting and investmengémpand (iii) (a) 3,900 shares
common stock owned by the Gregory C. Jones Trifisthach Mr. Jones is cérustee and of which Mr. Jones exercises sharddg
and investment power, (b) 3,900 shares of commameksiwned by the Carolyn E. Jones Trust, of whiah Mnes is a ctrustee an
of which Mr. Jones exercises shared voting andstment power and (c) 3,900 shares of common statled by the Harvey C. Jor
Il Trust, of which Mr. Jones is a doustee and of which Mr. Jones exercises sharedg/@ind investment power, collectively,
Jones Children Trusts. Mr. Jones disclaims berafivnership of the 71,760 shares of common stetét hy ACK Family Partner
L.P., except to the extent of his pecuniary intetksrein. Mr. Jones disclaims beneficial ownergbfighe 11,700 shares of comn
stock held by the Jones Children Trusts, excetitagextent of his pecuniary interest therein.

® Represents shares held by the Millbor Family Traktyhich Mr. Miller and his wife are ctustees and of which Mr. Miller exerci
shared voting and investment power.

© Represents shares held by The Perry & Pena Familgt,Tof which Mr. Perry and his wife are tostees and of which Mr. Pe
exercises shared voting and investment power.

0 Represents shares held by the Rosemary & A. Br&aavell Revocable Trust U/A dated 1/20/2009, ofclwhiir. Seawell and
wife are co-trustees and of which Mr. Seawell eisexx shared voting and investment power.

@D Includes 1,837,866 shares held by the 3rd Millemmitirust, of which Mr. Stevens and his wife aretastees and of whi
Mr. Stevens exercises shared voting and investpmmer.

2 Includes shares owned by all directors and exeeutfficers listed in this beneficial ownership ®lgxcept Mr. White who resignec
our Chief Financial Officer effective March 17, 201
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(13)

(14)

(15)

This information is based solely on a Schedule A3@ated February 13, 2012, filed with the SEC abraary 14, 2012 by FV
LLC, or FMR, reporting its beneficial ownership asDecember 31, 2011. The Schedule 13G/A repods MR has sole votit
power with respect to 6,600,727 shares and sopmslisve power with respect to 91,601,331 shar®RFs located at 82 Devonsh
Street, Boston, Massachusetts 02109.

This information is based solely on a Schedule 2A3Glated February 9, 2012, filed with the SEC orbrbary 13, 2012 t
PRIMECAP Management Company, or PRIMECAP, reportisdpeneficial ownership as of December 31, 20hke Schedule 13G,
reports that PRIMECAP has sole voting power wittpet to 10,162,841 shares and sole dispositivepuaith respect to 36,803,8
shares. PRIMECAP is located at 225 South Lake A400, Pasadena, California 91101.

This information is based solely on a Schedule 18#ed February 6, 2012, filed with the SEC on kaky 8, 2012 by The Vangu:
Group, Inc., or Vanguard, reporting its benefioalnership as of December 31, 2011. The Schedulerg&p@rts that Vanguard f
sole voting power with respect to 846,590 sharessmbe dispositive power with respect to 32,669,88res. Vanguard is locate:
100 Vanguard Blvd., Malvern, Pennsylvania 19355.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Introduction

This section explains our executive compensatiagiam as it relates to the “named executive offitéisted below whose fiscal ye
2012 compensation information is presented in ahes following this discussion in accordance V@8EC rules. We compensate our execl
officers based on our fiscal year (which ends anl&st Sunday of January of each year). Our figeal 2012 ran from January 31, 201
January 29, 2012. In this section we refer to amed executive officers as our executive officets,fiscal year 2012 as fiscal 2012, our fi
year 2011 as fiscal 2011, and NVIDIA Corporatiorttees Company

Jen-Hsun Huang President and Chief Executive Officer, or CEO

Karen Burns Interim Chief Financial Officer, or Interim CF®

Ajay K. Puri Executive Vice President, Worldwide Sales

David M. Shannon Executive Vice President, General Counsel and Sagre

Debora Shoquist Executive Vice President, Operations

David L. White Former Executive Vice President and Chief Finan®ifficer, or Former CF®
® Ms. Burns became our Interim CFO, effective Margh2011

@ Mr. White resigned as Executive Vice President GR®, effective March 17, 201
Executive Summan

Our compensation program is designed to attratdimrend motivate a talented, innovative and enéregurial team of executives. To
so, we believe that the vast majority of their cemgation should be based on performance, botheofnitividual and of the business.
addition, our compensation programs are structtoedcognize both short-term and long-term contidms to the Company.

Response to Fiscal 2011 Say-on-Pay Vote

We conducted our first advisory approval of exe@itcompensation, or say-@ay vote, last year at our 2011 Annual Meetin
Stockholders. We believe that it is important far stockholders to have an opportunity to votetas proposal on an annual basis as a i
to express their views regarding our compensatimgrmam and our decisions regarding executive cosgien, as disclosed in our prc
statement. Our Board and our Compensation Commiaiee the opinions of our stockholders and, toakeent there is any significant v
against the compensation of our named executiveen$f as disclosed in the proxy statement, we densiur stockholdergoncerns and tl
Compensation Committee evaluates whether any actiomnecessary to address those concerns. Imoadditour annual advisory approva
executive compensation that is consistent withftéguency preferred by our stockholders, we aremitted to ongoing engagement with
stockholders on executive compensation and copg@ternance issues.

At our 2011 Annual Meeting of Stockholders, whilemejority of the votes cast on the sayqmay proposal voted in support of
compensation paid to our named executive officerdi§cal 2011, approximately 32% of the votes a@ste against the proposal. While
vote was only advisory and not binding on the Comyp¢éhe Board or the Compensation Committee, we ltavefully considered the result:
the vote in the context of our overall compensagibilosophy, as well as our compensation policies decisions.

In connection with our say-opay proposal last year, we proactively engaged véfitesentatives of our stockholders through telag
calls and correspondence involving our senior mamant and in some cases the chairman of our CompemsCommittee to, among ot
things, understand the rationale for any negatietes: For those stockholders expressing specificerms, those were primarily about
decision in fiscal 2011 with respect to our vargabbmpensation plan to split the original singlawai performance period into two sentt
periods with respect to corporate performance. vidre@ble compensation plan had never before besst reidyear and without doing so,
payout would have occurred under the variable corsgiion plan for the third consecutive year. liedis2011, the Compensation Commi
determined that adjusting the second half perfooeagoals to provide a reasonable opportunity ta egvortion of the target award under
variable compensation plan was necessary to ratalrmotivate existing employees and attract newl@yeps.
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The Compensation Committee considered the outcoimeuio last say-orpay vote and the information that we received dyriu
stockholder engagement efforts when evaluating fmoal 2012 compensation program. After doing sor €ompensation Committ
determined that no changes to our compensatiorrgameywere necessary for fiscal 2012, but thatshed to avoid any future migear rese
to the corporate performance goals under our variedmpensation plan in order to address the oeeifspconcern raised during our outre
efforts.

Important Features of our Compensation Program

Our compensation program is administered undergaraus process which includes review of peer grpugctices, advice of .
independent third-party consultant (who reporteatly to the Compensation Committee, not to the @amy) and longstanding, consistent
applied practices with respect to the timing ofigggrants and the pricing of stock options.

Other important features of our compensation progreclude:

* We do not enter into employment contracts or sev@ragreements with any of our executive officerduding our CEO. All of ot
executive officers are “at will” employees of NVIRI

« We do not offer change-in-control benefits to executive officers, except for the changesantrol vesting acceleration provision:
our equity plans that are applicable to all holdefrstock awards under such plans in the eventahaicquiring company does
assume or substitute for such outstanding stockdswva

* None of our executive officers (including our CERgve any tax reimbursements or supplemental regintrbenefits, nor do th
receive any perquisites or change-in-control béséfiat are not available to all NVIDIA employees.

« We have determined that each of our executive erfi@and directors has exceeded our stock ownegsligelines, and, as sho
above undeBecurity Ownership of Certain Beneficial Owners &tahagement as of January 29, 2012 and assuming a fair i
value of our common stock of $14.91 (which wasdlosing price of our common stock on the last gdiay of our fiscal 2012), c
CEO has beneficial ownership of shares (includinthlshares owned at, and shares he has the rigtdqtare within 60 days ¢
January 29, 2012) of our common stock having aevaluexcess of 467 times his base salary and eaghr mther executive office
has beneficial ownership of shares (including ksltares owned at, and shares that such executiversfhave the right to acqu
within 60 days of, January 29, 2012) of our comrstatk having a value in excess of 10 times theipeetive base salaries (exc
Ms. Burns, who serves in an interim role and whe beneficial ownership of shares of our commonkst@aving a value in excess
two times her base salary).

« We enforce a “no-hedgingdolicy in our insider trading policy that prohibitar directors and executive officers from hedgihe
economic interest in the NVIDIA shares they hold.

e Since 2009, we have maintained a “clawback”qyofor the recovery of performant@sed compensation in the event of a fina
restatement that, with respect to our CEO and GR€uding our Interim CFO), does not require indival misconduct to be enforct

« We review the external marketplace and make intecoaparisons among the executive officers when ingalkcompensatic
determinations. The Compensation Committee doeb@athmark to specific levels, but rather review®mal marketplace data
one of many factors considered when establishirgu®ie compensation.

«  We structure our executive compensation progremminimize inappropriate ristaking by our executives, including capping av
levels under the annual variable cash compensptiom

« Our executive compensation is heavily weightadard at-risk, performandeased compensation. In fiscal 2012, approximatBt
of our CEOQ'’s target direct compensation and anageof 55% of our other executive officetatget direct compensation was in
form of variable cash compensation and stock opttbat had an exercise price equal to 100% ofaherfarket value of our comm
stock on the date of grant.
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Total Direct Compensation for CEQ Total Direct Compensation for All Other NEOs
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CEO Compensation

The primary adjustments made to Mr. Huangptal compensation for fiscal 2012 were to redheetarget total cash compensation ar
change the allocation of his cash compensationdmtvelements to better reflect the pay mix usesiaExecutive Peers and within NVID
for our other executive officers. Specifically, tBempensation Committee reduced his total target campensation from $2,100,000 for fi
2011 to $2,000,000 for fiscal 2012 (which placeth Hilightly above the 5@ percentile of our Executive Peers). To accomplish, tthe
Compensation Committee increased Mr. Huang's baarysfrom $600,000 to $750,000, which, as incrdasemained below the 50
percentile of our Executive Peers and decreasedbhiable cash compensation target level to $1(#8l),which, as decreased, was betwee
50"and 75"percentiles compared to CEOs at our Executive Peers

Our analysis shows that Mr. Huang’s compensatiomne-aligned to our total shareholder return performancel SR performance, or
relative basis compared to the CEO compensationT&fl performance of our Executive Peers (as defigdolw) over the one- and thrgea
periods ending on January 30, 2012, which is thieday of the month that is closest to the lastafagur fiscal 2012. For this analysis, we L
the most recent pay data published by our Execleers. We determined our percentile ranking foDQRay and TSR performance for e
period and then weighted the three-year periodd&s &nd the one-year period as 40% of the calculabcemphasize longerm pay. We ne
subtracted the weighted CEO pay ranking from théglted TSR ranking to obtain the relative degreealijnment between our CE
compensation and TSR performance to the CEO comfiensand TSR performance of our Executive Pees bdlieve the resulting score
less than -30 reflects an alignment between our @&0and our TSR performance on a relative basigaoed to our Executive Peers.

Additionally, we believe that Mr. Huangtotal compensation for fiscal 2012 was reasonedntepared to the compensation of the CEC
our Executive Peers. Based on the most recent gaypdiblished by our Executive Peers, Mr. Huatfigcal 2012 compensation was below
median CEO compensation of our Executive Peers;hwiie find reasonable and appropriate as furthglagmed below.

Pay for Performance

Our variable cash compensation program links exezytay to Company and individual performance. itdl 2012, we establishet
variable compensation program, or our Variable Pamrich provides that up to 50% of the target opyty is earned based on how well
executive officer performs against his or her imdlinal objectives, and up to 50% of the target opputy is earned based on our succe
achieving a financial performance target. For fi2@12, the Committee selected net income as thenéial performance target under
Variable Plan. For purposes of determining net inepthe Committee determined that it would evaluhtée Companys GAAP net incom
results for fiscal 2012 and would exclude extraoady, non-recurring charges and credits, in the @dtae’s discretion, which we call t
Non-GAAP Net Income. The Committee believed that N&AAP Net Income better enabled evaluation of ojpegatesults on a consistent ¢
comparable basis than objectives in conformity VB#®AP would. For fiscal 2012, the Committee set@aKEAAP Net Income target of $4
million (with a threshold level of $282 million aredmaximum level of $666 million), based on theefrasts developed by management ¢
beginning of fiscal 2012. As a reference, we h&IP&P net income for fiscal 2011 of $253.1 millionchfelt the target goal for fiscal 2012 v
challenging but possible with very hard work. Thentpany achieved a NOBAAP Net Income in fiscal 2012 of $616.9 million tieh
excluded amortization of acquired intangible asaatsacquisition charges related to our acquisitioncefad Inc. in fiscal 2012 and a settlen
charge) which resulted in funding the corporataricial award component between the target and mamipayout levels.
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Executive Compensation Philosophy and Overvi

The primary goal for our executive compensatiorgpam is to attract, motivate and retain a talenitetpvative and entrepreneurial te
of executives who will provide leadership for owrceess in a dynamic, competitive market. We seedctmmplish this goal in a way tha
aligned with our business objectives, our perforoeaand the longerm interests of our stockholders. We design oecetive compensatit
program to position NVIDIA competitively among tlempanies against which we recruit and competetdtemt. We also consider 1
financial obligations created by our executive cemgation program, as well as the equity expensetfanghotential dilution of stockholc
ownership.

Consistent with recent years, the principal comptsef our executive compensation program for fi@Cd.2 consisted primarily of equ
compensation, variable cash compensation and feades. The Compensation Committee does not usteich weighting system betwe
compensation elements for each executive offiagrirtstead considers the total compensation negessaotivate and retain these individt
with a mix that places greater weight on perforneglmased components, including variable cash compensand equity compensation. 1
Compensation Committee believes that a mix of lwatsh and equity incentives is appropriate, as oasintives reward executives for n
term results, while equity incentives motivate axe®s to increase and sustain stockholder valudenonger term. In determining the 1
between cash and equity, the total cash compensapiportunity (base salary and variable cash cosgi@m) was generally weighted less 1
the total equity compensation opportunity for oamed executive officers.

Determining Executive Compensatic

Role of the Compensation Committee, Compensatiosultants, and Management

The Compensation Committee meets periodically aagalar schedule throughout the year to managecompensation program. T
Compensation Committee determines the principalpmmants of compensation for our executive offiaarsan annual basis, typically at
beginning of the applicable fiscal year. The Congation Committee then meets again médw in preparation for the equity grants tha
made in September each year, and has the oppgrtangview and revise compensation decisionsattttine.

In making its decisions, the Compensation Commitib&ins advice from an independent executive cosgtén consultant engag
directly by the Compensation Committee. For fise@l2, the Compensation Committee engaged ExequiBy, or Exequity, to act as
independent compensation consultant. Exequity tisodtirection from the Compensation Committee Qhain and interacted with managen
(our CEO and human resources department) to obtampensation data that management gathered fqremurgroups of companies, base
parameters established by the Compensation Conemnittemn the Radford Global Technology Survey (fecidions in March and Augt
2011). Exequity provided the Compensation Committik the following services in fiscal 2012:

« reviewed and provided recommendations on compasitigpeer group

¢ analyzed the Radford survey di

« conducted an independent analysis and review otdhngpensation arrangements for our CEO and providedmmendations to t
Compensation Committee regarding base salary,blar@sh compensation and equity grant level foiGO;

« conducted a review of compensation for our Boardl provided recommendations to the Compensationriitiee and the Boa
regarding Board pay structure;

« updated the Compensation Committee on emerginggfeest practices in the area of executive anddBoampensatio
« reviewed and provided feedback on our compensas@ranalysis; ar
« reviewed the Compensation Discussion and Analgsistlusion in our proxy stateme

Exequity does not provide any services directiyNtddIDIA. However, NVIDIA paid the cost for Exequity’ services on behalf of t
Compensation Committee for fiscal 2012.
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With respect to compensation for our CEO, the Campgon Committee, working directly with its compation consultant and withc
the presence of our CEO, deliberates and makesidesi regarding the salary, variable incentive cemsgtion level and equityase
compensation opportunity to be awarded to our C&QHe new fiscal year, as well as variable comagois payouts for the prior fiscal ye
The Compensation Committee establishes the writtéividual performance goals for our CEO. The Congagion Committee evaluates
CEO'’s performance taking into account a self-revigepared by the CEO and the Compensation Comnsttmen judgment of the rest
achieved by our CEO as compared to goals establlishttne beginning of the fiscal year.

In setting compensation for our executive officale Compensation Committee solicits input of ol#QZ who recommends to f
Compensation Committee the salary, variable ingentiompensation level and equiigsed compensation to be awarded to our exe
officers (other than himself) for the new fiscallyeOur CEO also recommends, subject to the appofwae Compensation Committee,
individual performance goals for our executive @dfis (other than himself) for the new fiscal y@dre CEO then evaluates the performant
the other executive officers at the end of thedligear and makes the related recommendations riaibleacompensation payouts for that fi
year. The Compensation Committee gives considenrablght to our CE’s evaluations because of his direct knowledgeauheexecutives
performance and contributions.

The Compensation Committee remains solely resplndidy making the final decisions on compensation dur executive officer
including our CEO. No executive officer is presdanting discussions of his or her compensation pgela participates directly in approv
the amount of any component of his or her own camsgion package.

Factors Used in Determining Executive Compensation

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

« the belief that the total compensation oppotiuand the percentage of total compensation “&’ rihould increase as the leve
responsibility rises-e.g., because the CEO has overall responsibilityofo entire company, his total compensation oppoty is
significantly greater, as is his percentage of gennce-based compensation;

* internal pay equity—that is, we assess an ekexulfficer's responsibilities, the scope of their position dmel complexity of th
department or function they manage, relative tar timernal peers, and set compensation levelsimithrelatively narrow band f
comparably situated executives;

« the Company performance, operating budget and expected fialaranstraints

« the trends in compensation paid to similarly sidatfficers at our Executive Peers (as definedvie

« the 50"and 75"percentiles of compensation paid to our Executizer§

¢ an executives historical and anticipated performar

« the need to motivate executives to address paatituisiness challenges that are unique to any giear

« the independent judgment of the members of our Goegtion Committe

* our CEOS recommendations, because of his direct knowlefitiee results delivered and leadership demonsttayeeach executiv

« areview of a current executive officerfotal compensation as set forth in a tally shiet includes (i) current and past base s¢
(ii) target and actual variable compensation irvigngs years, (iii) amount and value of shares gt each executive officer in-
prior four fiscal years, and (iv) the 3(ercentile and 7% percentile of compensation levels paid to execstivesimilar positions
our Executive Peers, as we believe this helps dgt@rmining the amount of compensation that isleédo attract, retain and motiv

our executives; and

» the total compensation cost and stockholder ditutéssulting from executive compensation actionwadbelieve this helps us maint
a responsible cost structure for our compensatiograms.

The relative weight, if any, given to each of thetbrs above varies with each individual executiffecer and with respect to each elen
of compensation at the sole discretion of the Carmaon Committee.
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Peer Companies and Market Compensation Data

The Compensation Committee reviews market pracfimesompensating our desired talent pool, inclgdiata from our Peer Compar
(as described below), for the three major companefhbur compensation program. When reviewing amalyaing the amount of each me
component and the total compensation opportunitypfm executive officers, the Compensation Commiteviews each component at the"s0
and 75" percentile for our Executive Peers (as definedwgfor guidance. The Compensation Committee, howed@es not set compensal
components to meet specific benchmarks, such gstiag salaries “at the 50percentile” or equity compensation “at the 7percentile.”
Rather, the Compensation Committee reviews this gata as a reference point in determining whetthertotal compensation opportunit
likely to provide sufficient motivation and retemi as well as whether it properly reflects the exige’s role and scope of responsibili
relative to companies with whom we compete for taléfhe Compensation Committee chooses the actmaluiat of each element
compensation and the total compensation opportafigach executive officer based in part on thisrpiata and in part on the factors discu
above inFactors Used in Determining Executive Compensadiuoth below in respect of actual decisions for figl2.

In late fiscal 2011, Exequity and our human resesiidepartment recommended and our Compensation @emm@pproved three differe
groups of Peer Companies for fiscal 2012: Executieers, Large Peers and Semiconductor Peers. Bse@ders are companies that (i)
generally think we compete with for executive taléi) have an established business, market poeseand complexity similar to us, and
are of similar size to us as measured by revendenzarket capitalizations at roughly ®3x NVIDIA. For Executive Peers, the mec
revenue and market capitalization was approximabdlyl billion and $16.0 billion, respectively, whiclosely approximates the Compasny’
revenue and market capitalization. Large Peersistooilarger technology companies and is used @mgarison of product development
division management roles. Semiconductor Peerslathe companies in the semiconductor industnhinithe Executive Peer group and
used as a secondary reference point for execubimgensation. The Compensation Committee uses tlye [Reers and Semiconductor Pee
monitor trends in compensation generally. The Carmspon Committee views the Executive Peer datmase indicative of the level
compensation necessary to attract, retain and atetexecutives and uses this data in the tallytshee

For fiscal 2012, our Executive Peers (listed urttercolumn titled “EX” below), Large Peers (listedder the column titled “LPbelow,
and Semiconductor Peers (listed under the coluthed tiSC” below) consisted of the companies lidgbetbw, or our Peer Companies.

Company Name EX LP SC Company Name EX LP SC
Activision Blizzard, Inc. X Intel Corporation X
Adobe Systems, Inc. X Intuit, Inc. X
Advanced Micro Devices, Inc. X X Juniper Networks, Inc. X
Agilent Technologies, Inc. X KLA-Tencor Quration X
Altera Corporation X X LSl Corporation X X
Amazon.Com, Inc. X Marvell Technology GraupD X X
Analog Devices, Inc. X X Maxim Integrated Products, Inc. X X
Apple, Inc. X Micron Technology, Inc. X X
Autodesk, Inc. X Microsoft Corporation X
Broadcom Corporation X X Motorola, Inc. X
Cisco Systems, Inc. X NetApp, Inc. X
Dell, Inc. X Oracle Corporation X
eBay, Inc. X QUALCOMM Incorporated X X
Electronic Arts, Inc. X SanDisk Corporation X X
EMC Corporation X Symantec Corporation X
Google, Inc. X Texas Instruments, Inc. X X X
Hewlett-Packard Company X Xilinx, Inc. X X
International Business Machines Corporation X
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Elements of Compensatio
Equity Compensation

The Compensation Committee believes that equitypssmeation is the most important element of oud tepensation package, and
that reason, generally more than 50% of the tatajet value of the annual compensation opportuisityeach of our executive officers
provided as equity compensation. The Compensat@nmiittee believes that properly structured equitsnpensation works to align the long-
term interests of stockholders and employees batioig a strong, direct link between employee corsptian and stock price appreciation.
Compensation Committee also believes that if o@cetive officers own shares of our common stockwilues that are significant to the
they will have an incentive to act to maximize lengerm stockholder value instead of shertm gain. Further, the Compensation Comm
believes that equity compensation is an integrahmmnent of our efforts to attract and retain exioeptl executives, senior management
employees.

In recent years, we have granted a mix of stocloonptand restricted stock units, or RSUs. Eachkstgtion grant allows the execut
officer the opportunity to acquire shares of oumamon stock at a fixed price per share (the cloginge of our common stock on the dat
grant) over a specified period of time. Optionstusssed on continued service over a specified gerwst recently over a foyear perio
with a oneyear cliff. As a result of the way we structure option awards, options provide a return to ourcexge officers only if the mark
price of our common stock appreciates over theooggrm and only if the executive officer remaingwiNVIDIA through each vesting date.

Each RSU grant allows the executive officer theafpmity to acquire shares of our common stock extthfio continued service on e
vesting date, most recently over a fgwar period. The value of each RSU increases aedses with our stock price (which, in recent y;
has been highly volatile). The Compensation Conamitiealizes that RSUs provide some level of ceritinrn as executives do not pay
exercise price on the award, and the Compensationn@ttee believes this timeased return has served a necessary retentiongeuipoecer
years due to the volatility of our stock, espeyias the majority of our Peer Companies award R&uslly, the Compensation Commit
uses RSUs as a tool to manage the dilutive effeotipcompensation program, as we generally awangef RSUs than we would options
order to achieve the desired grant value of thetyqward, since the grant date value of one shistock subject to an RSU, using custon
valuation principles, is greater than the valuermd share of stock subject to a stock option.

For fiscal 2012, the Compensation Committee detegthithe aggregate size of the annual equity avekidg into account the desire
create a meaningful opportunity for stock ownersttig need for internal pay equity, dilution maragat as determined by reference to
equity budget for the year for the entire compahyg, effect of the award size on the total targehmensation opportunity for the year .
whether the award size is likely to achieve ouriwation and retention goals. As noted above urkggtors Used in Determining Execul
Compensation no one single factor was determinative and thexe no formula or specific weighting to equity canpation that was used
considering motivation and retention, the Compeasa@ommittee reviewed the tally sheet analysis.

For fiscal 2012, once the desired aggregate vahgdetermined (using a projected hypothetical spoie value that was higher than
fair market value on the ultimate date of grarty Compensation Committee divided the value in-halfocating 50% to the grant in the f
half of the fiscal year and 50% to the grant ingheond half of the fiscal year.

With regards to allocating between options and R$aidiscal 2012, the Compensation Committee shéttarget grant date value roug
equally (other than with respect to Mr. Huang)gémeral, the Compensation Committee believed ®is(Gbvalue ratio of options to RSUs \
appropriate because it was equally concerned witiviating longterm value creation (through the need for sustainetkases in our sto
price for stock options to have meaningful value) @aromoting retention (through limiting the risksaciated with our stock price volatility
granting RSUs). However, with respect to Mr. Huadige to his history with NVIDIA as a founder, hiscamulated stock holdings, and
deep ties to the Company, the Compensation Corenitig not have the same retention concerns adlifadi other executive officers.
addition, given his responsibility for the operatioand performance of the entire enterprise, theg@msation Committee determined thai
compensation he receives from equity grants shbeldased solely on stock price appreciation tdogie his focus on longerm stockholde
value creation.

For fiscal 2012, in determining the number of skaneeded to achieve the 50/50 value ratio of optimnRSUs, the Compensal
Committee used a ratio of approximately three sigafkon shares to one RSU share, as this was deexinto approximate the relative gr
date fair values of the awards (using a Bl&dkoles model). The Compensation Committee detednthe number of RSUs by usin
hypothetical projected fair market value (for thiufe grant date) for our common stock, and theftipied the resulting number of shares
three to determine the number of shares subjetttetmption grant. We note that because the faiketaralue on the date of grant was lo
than the projected hypothetical value used to deter the aggregate award value at the time the @asgtion Committee made its decisi
the actual grant date value is not evenly splitvieen options and RSUs and is lower, in the aggeetfzéin the value that was originally targ
by our Compensation
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Committee. Even though the fair market value wagelothan anticipated on the grant date, we didimatease the number of shares t
granted in order to reach the originally determitedet value. We also note that the grant dateevaf the respective equity awards doe:
correspond to the actual economic value that mayebbzed by an executive officer upon vesting rereise of these awards. The ac
economic value of these awards will depend direatlythe performance of our stock price over thaopeduring which the RSUs vest ¢
options can be exercised and the execuiw@ecision on exercise and sale (which decision beyconstrained by our stock owner:
guidelines). An option award may result in no ineotn the employee if our stock price does not exdbe exercise price at the time
exercise and ultimately at the time of sale.

The Compensation Committee made the first halftgramMarch 2011 as shown in the table below. Then@ensation Committee did |
grant any equity awards to Mr. White, as he regigae CFO in March 2011. In August 2011, the Comaiems Committee reviewed the gr
sizes for the second half of the year that had lesablished at the start of fiscal 2012 and dekite changes were necessary, witt
exception of Ms. Burns who received additional ¢ggdor the second half of the year reflecting fade and increased responsibility as Inte
CFO.

Stock Options Restricted Stock Units Actual Market
Aggregate Positioning
Name March September March September Grant Date of Equity
2011 2011 Total 2011 2011 Total Fair Value Awards

Jen-Hsun Huang 250,00( 250,00( 500,00( — — — $ 4,150,001 50"

Karen Burns 9,00( 25,00( 34,00( 3,00¢ 10,00( 13,000 $ 470,47 50"-75"
Ajay K. Puri 42,50( 42,50( 85,00( 12,50( 12,50( 25,000 $ 1,123,35 50"-75"
David M. Shannon 42,50( 42,50( 85,00( 12,50( 12,50( 25,00 $ 1,106,62 50"-75"
Debora Shoquist 40,00( 40,00( 80,00( 10,00( 10,00( 20,00C $ 1,000,80! 50"-75"

David L. White® — — — — — — _ _

@ As a result of Mr. Whites employment ending with us in March 2011, Mr. Whitas not eligible to receive any equity grantsfifara
2012.

Variable Cash Compensation

Variable cash compensation, administered undeWatiable Plan, is designed to align executive camspéon with the executive officar’
individual performance and our annual financialfpenance. The Variable Plan provides that up to ff%he target opportunity, which 1
call the Individual Target Amount, is earned basadhow well the executive officer performs agaihist or her individual objectives, whi
earned amount we call the Individual Componentigmtb 50% of the target opportunity, which we ¢h# Corporate Target Amount, is ear
based on our success at achieving a financial pesioce target, which earned amount we call the @atp Component.

The total target opportunity (that is, the Indivédiurarget Amount plus the Corporate Target Amouat)Cash Target, is equal t
specified percentage of the executive offisebase salary. At the beginning of each fiscal year Compensation Committee genel
establishes the Cash Target for each executiveeoffin March 2011, the Compensation Committeeckget the Cash Target for each na
executive officer for the prior year, and made #uustments, if any, as discussed in the tablevbelo determining the Cash Target,
Compensation Committee reviewed the tally sheebdclwinclude the target cash opportunity (expresseé percentage of base salary
similarly situated executives at the Bpercentile and 7% percentiles of our Executive Peers. The Compensa&mmmittee took into accot
that the performance goal for our fiscal 2012 MaldePlan was set at a target level generally desgiof compensation that would be above
50" percentile and closer to the "Hercentile for our Executive Peers. However, then@ensation Committee did not benchmark to a s
level, and also considered internal pay equity,dbsired mix for base salary as compared to varieath compensation for that executive
our compensation budget for fiscal 2012.

In March 2011, the Compensation Committee decidedadify Mr. Huangs pay mix to better reflect the market norms for Bxecutive
Peers. Specifically, while his fiscal 2011 basesabf $600,000 placed him in the lowest quartileC&Os at our Executive Peers, his fi
2011 Cash Target was significantly above the"#%ercentile. For fiscal 2012, the Compensation Caemiincreased his base salar
$750,000, which was slightly below the S(ercentile of our Executive Peers and decreaseCash Target to 167% of base salar
$1,250,000, which was between the"&hd 75" percentiles compared to CEOs at our
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Executive Peers. At the same time, the Compens@&tnmittee also adjusted the Cash Target for Meqg8ist, which they felt better reflec
her role and scope of responsibilities relativewo Executive Peers with whom we compete for tal€he Compensation Committee retai
the prior years Cash Targets for Messrs. Puri, Shannon and Wdmtehe Compensation Committee felt the fiscal 20h%h Targets we
consistent with the opportunities provided by oweé&utive Peers to similarly situated executives| appropriately served our motivation .
retention objectives. However, in August 2011, @wnpensation Committee increased Mr. Ruciash target $100,000 to $485,000, refle:
his increased responsibilities and level of comnitiim.

Ms. Burns became Interim CFO in March 2011 butegithe interim nature of her role, she was not egpeod to our executive staff,
Estaff. As a result, she was not eligible to pgstite in the Variable Plan as this plan is onlyilatde to Estaff members.

Market Position of Market Position of Total
Dollar Value of Cash Opportunity
Executive Officer Cash Target % of Salary Variable Cash (Salary + Variable Cash)
Jen-Hsun Huang $1,250,000 167% 50" 501t
Karen Burng? 50t-75M™ 50t-75M™
Ajay K. Puri $485,000 114% 50-75M™ 50t-75M™
David M. Shannon $385,000 91% 50™"-75™ 50t-75™
Debora Shoquist $250,000 63% 50-75M™ 50t-75M

David L. White $385,000 91% — —

@ Ms. Burns became Interim CFO in March 2011 and meligible to participate in the Variable Pl

With respect to the Individual Component, for fis2@12, 75% of the Individual Target Amount was gleed toward specified individt
strategic objectives and 25% of the Individual Earmount was weighted towards overall leaderskimanstrated at NVIDIA. For fiscal ye
2012, we implemented a maximum payout cap on tkhévitlual Component of two times the amount of oxeaitive officers’Individual
Target Amount. The individual strategic objectigeEnerally included results to be achieved in thecative officers function or area, such
revenue growth, gross margin improvement, qualitgroducts delivered and reducing waste. Leadermhbjectives included hiring exceptio
talent, building a strong organization, improvingre processes and supporting global expansion Climepensation Committee did not ug
formula or assign a particular weight to any indisal strategic goal in determining the Cash Tafgetour executive officers. Rather,
Compensation Committee’s determination of the lialisl Component was subjective and taken with edgarthe totality of the executive’
achievements.

With respect to the Corporate Component, for fi@l2, 100% of the Corporate Target Amount was aéget upon achievement c
Non-GAAP Net Income goal. As described above, the Cataendetermined that it would take the Compan@AAP net income results
fiscal 2012 and exclude extraordinary, non-recgrriharges and credits, in the Committee’s disanetiehich we call the NoGAAP Ne
Income. The Committee believed that NGAAP Net Income better enabled evaluation of ofpegatesults on a consistent and compai
basis than objectives in conformity with GAAP wolladve allowed. For fiscal 2012, the Committee S8bB-GAAP Net Income target of $4
million (with a threshold target level of $282 rolh and a maximum level of $666 million), basedtloe forecasts developed by manageme
the beginning of fiscal 2012. As a reference, we 8&AAP net income for fiscal 2011 of $253.1 roitliand felt the target goal for fiscal 2
was challenging but possible with very hard work. &nount of the Corporate Component would be eannésss the Company exceedec
threshold level of performance. For fiscal year 20ie continued our maximum payout cap on the GQatpoComponent of two times -
amount of our executive officer€orporate Target Amount. Payouts would be inteedlaon a straight line for achievement betweel
threshold and target if our NOGBAAP Net Income results fell between these two fsoand the payouts would be interpolated on agittdine
for achievement between the target and maximurariNbn-GAAP Net Income results fell between thege points.

Non-GAAP Net Payout of Pro-Rated
Income Corporate Target Amount
Threshold Goal $282 million 50.00%
Target Goal $432 million 100.00%
Maximum Goal $666 million 200.00%
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After the close of fiscal 2012, the Compensatioom@ittee determined that the Company achieved GAAP Net Income (whic
excluded amortization of acquired intangible asaats acquisition charges related to our acquisibiitera Inc. in fiscal 2012 and a settlen
charge) in fiscal 2012 of $616.9 million, which wB&9% of the Corporate Target Amount.

The Compensation Committee also evaluated eachuxeofficer’s performance to determine the Individual Compompaybut in Marc
2012 as follows:

e Mr. Huang: The Compensation Committee determined tr. Huang achieved the following individual perhance goals in fisc
2012: materially increased revenue and gross magimompared to fiscal 2011, grew Tegra businesassist the Company
establishing a meaningful presence in the mobidesiry, led the design teams to critical improvetaém our product architecture &
identified new growth drivers for our business mode a result of these achievements, the Compiems&ommittee approved
Individual Component payout to Mr. Huang of 100%hd& Individual Target Amount.

e Ms. Burns: Ms. Burns became Interim CFO in March20ut, given the interim nature of her role, skaswot appointed to our Est:
As a result, she was not eligible to participatéhim Variable Plan as this plan is only availabl&staff members.

e Mr. Puri: The Compensation Committee determined ka Puri achieved the following performance gomdiscal 2012: led sal
organizations contributions toward materially increased reveand gross margin as compared to fiscal 2011, aedieritica
successes in the sales GeForce, Tegra and Tedliedaimprovements to the infrastructure and sigffif the sales organization. A
result of these achievements, the Compensation Gieerapproved an Individual Component payout ta Rumri of 100% of hi
Individual Target Amount.

e Mr. Shannon: The Compensation Committee determthatlMr. Shannon achieved the following performagoals in fiscal 201
successfully led the legal team on key license patént disputes, provided leadership to human ressuteam, led the Ice
acquisition and integration teams, completed a npapertfolio analysis to help reduce future cosied took steps to redt
unnecessary legal expenses. As a result of thdsevaments, the Compensation Committee approveth@dimidual Componel
payout to Mr. Shannon of 100% of his Individual getr Amount.

* Ms. Shoquist: The Compensation Committee determthat Ms. Shoquist achieved the following perforceamgoals in fiscal 201
implemented key cost reduction strategies thatritnrted to the Compang’gross margin increase, and expanded or estatblisiw
processes to drive savings, improve product réiiglaind reduce delivery time. As a result of theshievements, the Compensa
Committee approved an Individual Component payols$. Shoquist of 100% of her Individual Target Amb

e Mr. White: As a result of Mr. White’employment ending with us in March 2011, Mr. Whitas not eligible to participate under
Variable Plan for fiscal 2012.

As a result, the executive officers received a paymder the Variable Plan of 140% of their Castg&a The payouts were as follows:

Executive Officer Corporate Individual Total Variable
Component Payout Component Payout Compensation Payout

Jen-Hsun Huang $1,118,777 $625,000 $1,743,777
Karen Burns $— $— $—

Ajay K. Puri $374,335 $209,121 $583,456

David M. Shannon $344,583 $192,500 $537,083
Debora Shoquist $223,755 $125,000 $348,755

David L. White $— $— $—
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Base Salary

Base salary is the fixed portion of executive paedito compensate executives for their expectedtaddgy performance. Tl
Compensation Committee generally establishes lalagies at the beginning of each year. In revievilng base salaries in March 2011,
Compensation Committee reviewed the tally sheelictwincluded the base salary data for similartyatied executives at the S@ercentil
and 75" percentiles of our Executive Peers. The Compens&lmmmittee set the base salary levels (effectatarirary 1, 2011) based in
on peer data (without benchmarking to a specifielleand in part on internal pay equity, our congsion budget and historical salary lev
The Compensation Committee did not use a formulassign a particular weight to any one factor itedaining the base salaries for
executive officers. Rather, the Compensation Cotegigt determination of the base salaries was subjedtiveetting base salaries in Ma
2011, the Compensation Committee specifically abergid the following:

Mr. Huang: Mr. Huang has a long history with NVIDBES a founder and is responsible for the operagodsperformance of the en
enterprise. As discussed above, the Compensatiomr@itee determined his salary adjustment in conoeaowith his reduction i
variable cash compensation opportunity, to prowderall total target cash compensation opportubiyween the 5¢" and 75"
percentile of our Executive Peers while betterefhg the pay mix used by our Executive Peerswititin NVIDIA for our othe
executive officers.

Ms. Burns: Ms. Burns became Interim CFO in Ma20i1. The Compensation Committee chose not tesabpr base salary at t
time because of the expected interim nature ofrbkr. As part of its semannual review, in August 2011, the Compens:
Committee increased her base salary, as set feltlwbto reflect her increased level of responiibds Interim CFO.

Mr. Puri:  The Compensation Committee choseto@djust Mr. Purg base salary, based on their determination tisafistal 201
salary properly reflected his role and scope gboesibilities relative to our Executive Peers withom we compete for talent.

Mr. Shannon: The Compensation Committee chmgeto adjust Mr. Shannam’base salary, based on their determination tg
fiscal 2011 salary properly reflected his role aedpe of responsibilities relative to our ExecutReers with whom we compete
talent.

Ms. Shoquist: The Compensation Committee tidfliMs. Shoquist’ base salary by $50,000. The Compensation Conanfétethis
salary adjustment (and resulting effect on her Caatget) better reflected her role and scope opaesibilities relative to ol
Executive Peers with whom we compete for talentwall as the internal pay equity of her base salsycompared to our otl
executive officers.

Mr. White: The Compensation Committee chosetn adjust Mr. Whites base salary, based on their determination tlsafisida
2011 salary properly reflected his role and scdpesgponsibilities relative to our Executive Pesith whom we compete for talent.

Salary Before Salary after Market Position

Annual Annual Market Position of Total Cash

Review Review® % Change of Base Salary Opportunity
Jen-Hsun Huang $600,000 $750,000 25% 25" 50t
Karen Burng? $340,000 $375,000 10% 5 50t-75M
Ajay K. Puri $425,000 $425,000 —% 50h-751" 50.75h
David M. Shannon $425,000 $425,000 —% theps 50"-75%"
Debora Shoquist $350,000 $400,000 14% 50t-75M 50t-75M
David L. White $425,000 $425,000 —% Bgys5 —

@

Ms. Burns' base salary adjustment reflects a Cosgiem Committee decision made in August 2011. jdagned above, Ms. Bur
is not eligible to participate in our Variable Pland, as a result, has a higher base salary reftiour Executive Peers. However,
total cash opportunity is between the™hd 75" percentile of our Executive Peers.

50




Table of Contents

Other Benefits

Health, Welfare, Retirement and ESPP Benefitdn order to attract and retain qualified exe@iofficers and other employees, we n
offer a competitive package of health and welfamgmms. We maintain medical, vision, dental anddental death and disability insuranc
well as professional time off and paid holidaysdéirof our employees. Our executive officers digilde to participate in these programs al
with and on the same basis as our other employdes all of our fulltime employees, our executive officers are eligiblgarticipate in ot
1998 Employee Stock Purchase Plan and our 4014k) pl

No Perquisites Our executive officers do not receive any paites or personal benefits that are not avail&bi@l NVIDIA employee
on the same terms and conditions.

Severance and ChangeControl Agreements We generally do not have severance or chamgesitrol agreements with any of «
employees, including our executive officers. Whilech agreements are offered by many of our Exexufigers, we want to encour
executive officers to focus on growing and buildirajue for our stockholders, a focus that we belisvbest accomplished through the us
at-risk compensation elements such as variable @asipensation and long-term equity grants, rathem severance protections.

In addition, we believe our executives should gelyebe treated in the same way as our employeessi€tent with this philosophy, th
are eligible for certain accelerated equity vestimgvisions under our equity incentive plans on shene terms and conditions as our ¢
employees. As described in greater detail beloweutfie headingEmployment, Severance and Change-in-Control Agretmall of the stoc
options or RSUs held by our employees, including executive officers, would be accelerated if thegre not assumed or substituted b
acquiring company in a change<dontrol transaction. The Compensation Committeduded this provision in our equity incentive pla
motivate all of our employees, including our ex@aibfficers, to act in the best interest of owrckholders by removing the distraction of post-
change of control uncertainties faced by employeediding executive officers, with regard to the@uity compensation. We believe that
stock plan provision provides sufficient protectiorallow our employees, including our executivBoefrs, to focus on the success of a pote
business combination, rather than worrying abowt basiness decisions that may be in the best sitereNVIDIA will impact their owr
financial security. That is, we believe this prasiswill help ensure stability among our employaaks, and will help enable our employee
maintain a balanced perspective in making overaliness decisions during periods of uncertainty.

In connection with Mr. Whites resignation as Executive Vice President and Cfiigdincial Officer effective March 17, 2011, we enet
into a Transition and Consulting Agreement, dateard 15, 2011, with Mr. White. Pursuant to the Biaion and Consulting Agreeme
Mr. White remained an NVIDIA employee until May 34011 at his thegurrent base salary of $35,417 per month to halpsttion his dutie
to Ms. Burns. From June 1, 2011 to August 31, 20Ar1 White served as a consultant to us reportingctly to Mr. Huang, during which tin
he was engaged to support finance and accountiigtias, support the transition of responsibilitieo the interim CFO and fulime CFO
when hired, and being available for questions asdéds related to the fiscal 2012 financial plae,dlosing of fiscal quarters, tax, facilities .
IT matters and supporting the process of replabingon the board and as an officer of the Compamyorldwide entities. Mr. White was p
$35,417 per month for his consulting services.dnsideration for his full release of all claimsateld to his employment, the Company ag
to provide Mr. White with a lump sum severance pegtrof $128,333 and to reimburse Mr. White for @@BRA medical premiums for up
18 months. We believed these benefits and the ttomguelationship were in the best interest of stackholders, as they facilitated the sm:
and effective transition of his duties.

Additional Executive Compensation Practices, Podisiand Procedure
Compensation Recovery Policy

In April 2009, our Board adopted a Compensationdvery Policy pursuant to which, if (i) we are remui to prepare an account
restatement to correct an accounting error on tariin or annual financial statement included irepart on Form 10-Q or Form 10-due tc
material noncompliance with any financial reportiguirement under the federal securities lawsa &estatement, and (ii) the Board 1
committee of independent directors concludes thiat@EO or CFO had received a variable compensag&yment, or portion thereof, tl
would not have been payable if the original intemmannual financial statements reflected the Restant, then our CEO or CFO sl
disgorge to NVIDIA the net after-tax amount of swehiable compensation payment.

In addition, pursuant to the Compensation Recofafcy, if the Board or a committee of independdineéctors determines that an offi
(including but not limited to our CEO and CFO) diher employee received a variable compensation patror portion thereof, that would |
have been payable if our original interim or annfia&ncial statement reflected a Restatement, thenBoard or such committee, in
discretion, may take similar actions as it deentessgary after their evaluation of the
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events that gave rise to the Restatement. In usirdiscretion, the Board or such committee maysater whether such person was involve
the preparation of our financial statements or mtise caused the need for the Restatement. Sumnsachay include, to the extent permi
by applicable law, requiring partial or full repagnt of any variable compensation or other incentieepensation paid to such per:
requiring repayment of any gains realized on ther@se of stock options or on the opmarket sale of vested shares and causing the Ipan
full cancellation of restricted stock or deferredck awards and outstanding stock options. We meilliew and update the Compensa
Recovery Policy as necessary for compliance with dlawback policy provisions of the Dodldank Wall Street Reform and Consu
Protection Act as and when the final regulationateel to that policy are issued.

Stock Ownership Guidelines

Our Corporate Governance Policies require eachutixecofficer to hold at least 25,000 shares of cammon stock during the perioc
which he or she serves as an executive officeeasnbur Nominating and Corporate Governance Coeenittaives the requirement. -
25,000 shares may include vested but unexercise#t sptions and vested but unissued RSUs. Execaffieers will have 18 months from t
date that they become executive officers to rehehotvnership threshold. Each of our executive efficcurrently meets the stock owner:
requirement. We also note that as shown above usdsurity Ownership of Certain Beneficial OwnersldManagement’as of January 2
2012 and assuming a fair market value of our comsatock of $14.91 (which was the closing price of common stock on the last trading
of our fiscal year 2012), our CEO has beneficiahewship of shares (including both shares ownedrad, shares he has the right to acc
within 60 days of, Januai39, 2012) of our common stock having a value inesgmf 467 times his base salary and each of ber ekecutiv
officers has beneficial ownership of shares (intlgdboth shares owned at, and shares that suchuttxeofficers have the right to acqt
within 60 days of, January 29, 2012) of our comratotk having a value in excess of 10 times theipeetive base salaries (except Ms. Bl
who serves in an interim role and who has benéftaership of shares of our common stock havivglae in excess of two times her
salary).

Hedging Policy

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

Managing the Use of Equity

While equity is an important component of overalinpensation, we carefully monitor the number ofiggbased awards granted
employees. We strive to balance compensation tooymgs against equity expense and the potentiatiatil of stockholder ownership
budgeting the number of equibased awards available for employee grants andlestmg a dilution budget. For fiscal 2012,
Compensation Committee established a total dilutiodget of 3.25% to 3.75% of our outstanding shafesommon stock for all employe
and new hire grants other than those related tgenemd acquisition activity. Our actual diluticate for fiscal 2012 was 3.52%. For purpt
of our annual dilution rate calculations, each RSWdounted as more than one share (as set forthvpelith the exact multiple ranging in ¢
given year from 1.5 to 4 shares based on our gidck volatility. In fiscal 2012, based on our bistal common stock volatility at the time
dilution budget was established, each RSU was eduas 2 shares. To calculate the actual dilutiorfi$oal 2012, we calculated the sun
each stock option granted as 1 unit and each R&btept as 2 units and divided the sum of these &yntimber of shares of common st
outstanding on the last day of our fiscal year @¢day 29, 2012). We expect our dilution rate to varyfuture periods as our business
competitive environment change, as our hiring nebdsige, and in response to any accounting oratgyldevelopments.

Equity Granting Policies

In fiscal year 2007, the Compensation Committegptatbspecific policies regarding the grant datesapfity applicable to all employe
As part of its overall compensation review, the @emsation Committee annually reviews these poliaigd makes adjustments. Our g
policies are currently as follows:

* New Hire Grants The grant date for new employees is the 6tlinkess day of the month following the new emplogestart dat:
New hire grants to executive officers are madeaas @f our monthly process that includes grantalteecently hired employees. 1
exercise price of all new hire grants is equah®dlosing price of our common stock on the grae d

« Semi-Annual Grants. The Compensation Committee makes grants semitally to our executive officers on the third Wesday c
March and the third Wednesday of September, camtistith our policy for other employees. During ffist quarter of the fiscal yei
the Compensation Committee approves a target eqatyt for each eligible executive for the fiscahy, which is divided as follow
(a) 50% of the target grant is granted in March @)dhe remaining 50% is budgeted to be grantegieiptember. The exercise prici
all the executive semi-annual stock option grasithé
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closing price of our common stock on the grant d&tmiannual grants will not be made to our executivécefs during blackol
periods under our insider trading policy. Instezdcutive semi-annual grants will be made on thetldat the blackout period ends.

e Other Grants. All other grants to existing executive officensd employees throughout the year, which we d&ltycle grants, wi
have a grant date of the 6th day of the month sules# to the date of the event leading to the graowided that the grant is appro
on or prior to such grant date. No affele grants may be granted to our executive affickiring blackout periods under our ins
trading policy. Instead, they will be made as pafrtthe next monthly grant cycle when the tradinghdaw is open. Also, tt
Compensation Committee must approve any off cycémtg to executive officers. No aoffcle grants were made to our exect
officers during fiscal 2012.

We do not grant stock options upon the exercissnadption using shares already in the hoklpdssession (i.e. reload options), make |
to executives to exercise their stock optionsarahy other reason, grant stock options at a disic@ther than in connection with assumin
replacing existing target company awards as parnefgers and acquisitions in accordance with agple tax laws and NASDAQ listil
requirements), or allow semi-annual or off-cyclargs to be made to our executive officers wherstaok trading window is closed.

Tax and Accounting Implications

Section 162(m) of the U.S. Internal Revenue Conhtdi the amount that we may deduct from its federedme taxes for remunerat
paid to our CEO and three most highly compensatedwive officers (other than our CFO) to $1 milliper executive per year, unless ce
requirements are met. Section 162(m) provides aremon from this deduction limitation for certafiorms of “performancéase:
compensation,”including the gain recognized by an executive uplo@ exercise of qualifying compensatory stock apioWhile th
Compensation Committee is mindful of the benefiNMIDIA performance of full deductibility of compeation, the Compensation Commi
believes that it should not be constrained by thguirements of Section 162(m) where those requingsnevould impair flexibility it
compensating our executive officers in a manner ¢ha best promote our corporate objectives. Theeethe Compensation Committee
not adopted a policy that requires that all compgas be deductible. The Compensation Committeentig to continue to compensate
executive officers in a manner consistent withlibst interests of NVIDIA and our stockholders.

Stockbased compensation cost is measured at grantloged on the fair value of the grants, and is neiced as an expense over
requisite employee service period. We use a binoopiion pricing model to estimate the fair valueeach stock option grant for accoun:
purposes.

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

With the oversight of the Compensation Committe¢hef Board of Directors, the Compagysenior vice president of human resource
senior corporate counsel and members of the finadepartment, collectively Management, as well asdaity, the independent consull
engaged by the Compensation Committee, performeass@ssment of the Compasigompensation programs and policies for fiscal22éx
generally applicable to our employees to asceréaip potential material risks that may be createdth® compensation programs. -
assessment focused on programs with variabilitypafout and the ability of participants to directffect payout and the controls o
participant action and payout. Specifically, Managet and Exequity reviewed the Companyariable cash compensation and et
compensation programs. Management and Exequityifidehthe key terms of these programs, potentisoerns regarding risk taking beha
and specific risk mitigation features. Managemeassessment was first presented to and discussedn@imbers of the Comparsyéxecutiv
staff, including our general counsel and our imtechief financial officer. The assessment was tpegsented to and discussed with
Compensation Committee.

The Compensation Committee considered the findiofjghe assessment conducted as described abovecaraduded that o
compensation programs are designed and administetledhe appropriate balance of risk and rewartklation to our overall business strat
and do not encourage employees to take unnecessargessive risks, and that the level of risk thay do encourage is not reasonably li
to materially harm our business or financial caodit

The Compensation Committee believes that althougigrificant percentage of compensation provideduoemployees is performance-
based, the following compensation design featunesdyagainst excessive risk-taking:

e our compensation program encourages our empdoyeeemain focused on both our short-term and-teng goals. For examp
while our variable cash compensation plans measpeeidrmance on an annual basis in fiscal 2012,equity awards vest ratal
over three or four years, which we believe encoesagur employees to focus on the long-term perfooaaf NVIDIA;
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we design our variable cash compensation programtha payouts are based on achievement of botividudl and corpora
performance targets. With respect to the corpdeatget, we use net income as a financial metriégchvthe Compensation Commit
believes is a financial metric that drives longstestockholder value, and we cap the potential awayeut;

we have internal controls over our financial acdmghand reporting, including net income, whicluged to measure and determine
eligible compensation award under our plan;

financial plan target goals and final awards unitlervariable incentive plan are approved by the gamsation Committe
except for equity grants to our CEO, who is a famahd significant stockholder, we grant a comlimedf RSUs and stock options
employees at the director level and above, whieh @ompensation Committee believes provides an appte balance betwe

upside opportunity and downside risk;

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

we have stock ownership guidelines that we bel&re reasonable and are designed to align ogusxe officers’interests with thos
of our stockholders; and

we prohibit all hedging transactions involving @ammon stock which prevents our employees fromlatisg themselves from t
effects of NVIDIA stock price performance.

SUMMARY C OMPENSATION T ABLE F OR F ISCAL Y EARS 2012, 2011aND 2010

The following table summarizes information regagdthe compensation earned by our chief executifieenf our current interim chi

financial officer, our former chief financial offic and our other three executive officers durirsgdl years 2012, 2011 and 2010. We ref
these individuals as our named executive officers.

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Fiscal Salary Bonus Awards Awards Compensation Compensation Total
Position Year $) %) (pyve %@ $© $) $)
Jen-Hsun Huang 2012 746,53¢ = = 4,150,001 1,743,77 2,10€ @ 6,642,42.
ghiedeX?CUtive Officer and 2011 508,44 — — 3,255,001 1,425,001 3,04 © 5,281,48!
resiaen

2010 7,148 © = = 3,475,000 @ = 2,31 @ 3,484,45!
Karen T. Burns” 2012 333,08t — 197,29¢( 273,18 — 1,43; © 804,98°
Vice President and Interim 2011 _ _ _ _ _ _ _
Chief Financial Officer

2010 — — — — — — —
Ajay K. Puri 2012 423,36t = 400,00( 723,35( 583,45¢ 13,12; @@ 2,143,29.
Executive Vice President, 2011 347,11: = 380,87! 541,91 289,33 12,89¢ ™ 157213
Worldwide Sales

2010 333,67, @ = 532,02( 666,22! = 4,33 @ 1,536,241
David M. Shannon 2012 423,36t — 401,12! 705,50( 537,08: 5,29¢ @ 2,072,37.
Executive Vice President, 2011 340,03: — 358,25( 513,37! 249,33t 5,05; @ 1,466,04
General Counsel and Secretary

2010 326,000 ©@ — 815,70: 799,59! — 2,598 @ 1,943,90;
Debora Shoquist 2012 398,26¢ — 320,00( 680,80( 348,75! 5,29¢ @ 1,753,12;
Executive Vice President, 2011 298,65: = 329,59 434,35 180,00( 4,99t @ 1,247,59;
Operations

2010 267,94¢ @ — 819,07: 611,74( — 4,08¢ @ 1,702,84:
David L. White 2012 143,30. @ — — — — 244,008 @ 387,30t
Former Executive Vice 2011 423,361 50,000 9 358,25( 528,37 259,87 5,48¢ @ 1,625,35,
President and Chief Financial
Officer 2010 348,85¢ @ 150,000 @ — 2,196,001 176,64 2,788 @ 2,874,28

(€]

In fiscal year 2010, we introduced RSUs as a fofmauoiity compensation to all employees, includirgaitive officers. In fiscal yee
2010, 2011 and 2012, our executive officers (exddpssrs. Huang and White) received as equity cosgi@m a combination
RSUs and stock options.
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@)

3)

“4)

(©)

(6)

)

®)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

Amounts shown in this column do not reflect doBanounts actually received by the executive offitestead, these amounts ref
the aggregate full grant date fair value calculatediccordance with FASB ASC Topic 718 for the exdjve fiscal year. Tt
assumptions used in the calculation of values efalvards are set forth under Note 3 to our corstadifinancial statements entit
“Stock-Based Compensation” in our Annual Reporfonm 10-K for fiscal year 2012, filed with the SBG March 13, 2012.

As applicable, reflects amounts earned in fiscalrye2012, 2011 and 2010 and paid in March 2012cMa011 and March 201
respectively, pursuant to our 2012 Variable Compgos Plan, 2011 Variable Compensation Plan and 2driable Compensati
Plan, respectively. No amounts were paid in figesr 2010 (except to Mr. White) pursuant to our@®hariable Compensation Pl
For further information please see the discussioour Compensation Discussion and Analyseginning on page 40 of this prc
statement.

Represents the premium and imputed income for grewp life insurance, which we provide to all oun@oyees

Represents: (i) an award of $750 for the filingaopatent of which Mr. Huang is an inventor with tHeS. Patent and Tradem
Office, or the PTO. Awards are made to all NVIDIAxgloyees whose patents are filed by NVIDIA with €0O; and (ii) $2,293
premium and imputed income for group term life iasice, which we provide to all our employees.

Mr. Huang voluntarily decreased his base salar§lipafter taxes and benefit contributions, withpess to all of fiscal year 201
Includes a payment in connection with the mandatoryppany-wide cash-out of accrued vacation of $161.

In connection with the settlement of the stockhplilerivative lawsuits relating to our historicabsit option practices, effective May
2009, NVIDIA and Mr. Huang agreed to amend the Istoptions granted to Mr. Huang on March 31, 200&s¢h 21, 2007 at
March 19, 2008 to increase the aggregate exercise pf 700,747 shares held by Mr. Huang by $3.8iani The incremental fa
value of these modified options as determined @oedance with FASB ASC Topic 718 is $0.

Ms. Burns became our Interim Chief Financial Offieéfective March 17, 2011. As such, disclosuréMsf Burns' compensation -
fiscal years 2010 and 2011 is not presented.

Represents: (i) $1,327 in premium and imputed iredon group term life insurance, which we provideatl our employees; and |
$105 in value of gift card given to Ms. Burns befehe was appointed as our Interim Chief Finar@fficer.

Represents: (i) $5,298 in premium and imputed iredon group term life insurance, which we provideatl our employees; and |
$7,824 of imputed income for provision of medigeurance for an additional person.

Represents: (i) $5,050 in premium and imputed iredon group term life insurance, which we provideatl our employees; and |
$7,848 of imputed income for provision of mediggurance for an additional person.

Effective March 1, 2009 through January 31, 201@&s#4s. Puri’'s and Shannon’s and Ms. Shouistise salary was tempora
reduced by 5% in connection with a compavige salary reduction action. Includes a paymentannection with the mandatc
company-wide cashut of accrued vacation in the amounts of $38,08)37,884 and $3,831 to Messrs. Puri and Shannol
Ms. Shoquist, respectively.

Mr. White resigned as our Executive Vice Presidamt Chief Financial Officer, effective March 17,120 but remained an employ
through May 31, 2011. This amounts representsysakad to Mr. White through May 31, 2011.

Represents: (i) $128,333 in transition payment86#150 in payment for consulting services from Jun2011 to August 31, 2011;
$316 in payment to purchase a Tegra phone purgoaotr Tegra subsidiary program available to alpkyees; (iii) $6,865 fc
payment of COBRA premiums; and (iv) $2,241 of ingzlincome and premium for group term life insurapoavided to all of ot
employees.

Represents the aggregate amount of a signing hmaidg¢o Mr. White in fiscal year 2010. The signingnus was payable in quarte
installments of $50,000. The last installment @& #igning bonus was paid during fiscal year 2011.

Represents the pro-rated portion of Mr. Whitealary based on his start date of February 209.2Bffective September 1, 20
Mr. White's base salary for fiscal year 2010 wamperarily reduced by 5% in connection with a compaide salary reductic
action.
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G RANTS OF P LAN -B ASED A WARDS F OR F ISCAL Y EAR 2012

The following table provides information regardialj grants of plarbased awards that were made to or earned by ouechaxecutiv
officers during fiscal year 2012. Disclosure oreparate line item is provided for each grant odamard made to a named executive officer.
information in this table supplements the dollalueaof stock options and other awards set forththemSummary Compensation Table
Fiscal Years 2012, 2011 and 20by providing additional details about the awards.

The option grants to purchase shares of our comstmrk set forth in the following table were madelemour 2007 Plan. The exerc
price of options granted under the 2007 Plan isaktputhe closing price of our common stock as reggbby NASDAQ on the date of gre
Under the 2007 Plan, the exercise price may beipatdsh, in shares of our common stock value@iatnfiarket value on the exercise dat
through a cashless exercise procedure involvingnaeslay sale of the purchased shares. All stock ogji@mts are subject to service be
vesting.

During fiscal year 2012, none of our named exeeutifficers were awarded or held any performancedasguity incentive awards.

Estimated
Possible
Payouts All Other All Other
Under Stock Option Exercise
Non-Equity Awards: Awards: or Base Grant Date
Incentive Number Number of Price of Fair Value
Plan of Shares Securities Option of Stock and
Grant Approval Awards @ of Stock Underlying Awards Option
Name Date Date Target ($) or Units (#) Options (#) ($/Sh) Awards ($) @
Jen-Hsun Huang 3/18/201: 3/4/201: — — 250,00( @ 17.62 @ 2,275,001
9/21/201: 8/23/201: — — 250,00( © 14.46F © 1,875,00!
N/A N/A 1,250,00! — — — —
Karen T. Burns 3/16/201: 2/24/201.: — 3,00 @ — — 52,59(
3/16/201: 2/24/201: — — 9,00C @ 175 ® 85,68(
9/21/201: 8/23/201.: — 10,00 @ — — 144,70(
9/21/201: 8/23/201.: — — 25,000 @ 14.46¢ © 187,50(
N/A N/A — 0 — — — —
Ajay K. Puri 3/16/201: 2/24/201: — 12,50 @ — — 219,12
3/16/201: 2/24/201: — — 42,50 @ 17.5: @ 404,60(
9/21/201: 8/23/201: — 12,50C © — — 180,87!
9/21/201: 8/23/201: — — 42,50 ©® 14.46¢ © 318,75(
N/A N/A 485,00( — — — —
David M. Shannon 3/18/201: 2/24/201: — 12,50 @ — — 220,25(
3/18/201: 2/24/201: — — 42,50 @ 176z @ 386,75(
9/21/201: 8/23/201.: — 12,50C © — — 180,87!
9/21/201: 8/23/201: — — 42,500 ® 14.46¢ © 318,75(
N/A N/A 385,00( — — — —
Debora Shoquist 3/16/201: 2/24/201: — 10,00¢ @ — — 175,30(
3/16/201: 2/24/201: — — 40,00 @ 17.5: @ 380,80(
9/21/201: 8/23/201: — 10,00 © — — 144,70(
9/21/201: 8/23/201: — — 40,00( @ 14.46F © 300,00(
N/A N/A 250,00( — — — —
David L. White®" N/A N/A 385,00( @2 — — — —
S Represents possible awards under our 2012 Vari@blapensation Plan as further explained in the @editled Compensatic

Discussion and Analysbeginning on page 40 of this proxy statement.
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3)

4)

(©)

(6)

)

®)

(9)

(10)

11)

(12)

Amounts shown in this column do not reflect doBanounts actually received by the executive offitestead, these amounts ref
the aggregate full grant date fair value calculateaiccordance with FASB ASC Topic 718 for the a¥gaThe assumptions used in
calculation of values of the awards are set fortiden Note 3 to our consolidated financial statemestitled “StockBaset
Compensation” in our Annual Report on Form 10-Kffscal year 2012, filed with the SEC on March 2812.

Represents stock options granted to our named gxeaifficers in the first quarter of fiscal yeadI2 pursuant to our 2007 Plan.
Compensation Committee approved these grants ou&gt24, 2011 (except in the case of Mr. Huanggsiwhich was approved
March 4, 2011) for grant on March 16, 2011, the saay that sem&nnual grants were made to all of our other elgdahployees.

the case of Messrs. Huang and Shannon, our tradivdpw was closed for them on March 16, 2011 duihéir possession of mate
nonpublic information. As a result and in accordandthwur equity grant guidelines, Messrs. Huangd &hannon's equity awa
were granted on the day the trading window opepethem, which was on March 18, 2011.

Represents the closing price of our common stociepsrted by NASDAQ on March 18, 2011, which is thercise price of sto
option grants made under our 2007 Plan.

Represents stock options granted to our named gxeaifficers in the third quarter of fiscal yedd12 pursuant to our 2007 Plan.
Compensation Committee approved these grants om#®g, 2011 for grant on September 21, 2011, daheesday that sen@nnua
grants were made to all of our other eligible erypks.

Represents the closing price of our common stockperted by NASDAQ on September 21, 2011, whidhésexercise price of stc
option grants made under our 2007 Plan.

Represents RSUs granted to Messrs. Puri and ShamtbNises. Burns and Shoquist in the first quartdiscal year 2012 pursuant
our 2007 Plan. The Compensation Committee apprtvesk grants on February 24, 2011 for grant on Maé; 2011, the same ¢
that semiannual grants were made to all of our other elggdanployees. In the case of Mr. Shannon, our tgadimdow was close
for him on March 16, 2011 due to his possessiomaterial nonpublic information. As a result and in accordandéhwur equity grar
guidelines, Mr. Shannon's equity award was graotedhe day the trading window opened for him, whigds on March 18, 201
There is no purchase price associated with RSUs.

Represents the closing price of our common stociepsrted by NASDAQ on March 16, 2011, which is thercise price of sto
option grants made under our 2007 Plan.

Represents RSUs granted to Messrs. Puri and Shambllses. Burns and Shoquist in the third quaftéiscal year 2012 pursuant
our 2007 Plan. The Compensation Committee apprthesk grants on August 23, 2011 for grant on Sdmeil, 2011, the same ¢
that semi-annual grants were made to all of ouerogtigible employees. There is no purchase pgsed@ated with RSUSs.

Ms. Burns became Interim Chief Financial OfficeMiarch 2011 but, given the interim nature of hderghe was not appointed to
executive staff, or Estaff. As a result of not ligeen member of our Estaff, she was not eligible adipipate in the 2012 Variat
Compensation Plan as this plan is only availabEdiaff members.

Mr. White resigned from his position as Chief Fio@h Officer effective March 17, 2011 and did neteive any equity grants in fis
year 2012

Although the Compensation Committee establishedWhite's variable cash target in March 2011, Mr.iM/Isubsequently resign
as our Chief Financial Officer effective March 011 and was not eligible for any payout under2B&2 Variable Compensati
Plan.
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O UTSTANDING E QUITY A WARDS AS OFJ ANUARY 29, 2012

The following table presents information regardmgstanding equity awards held by our named exeewtficers as of January 29, 2C
As of January 29, 2012, none of our named execufiieers held unearned equity incentive awardstock awards.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Option Number of Market Value of
Unexercised 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 750,00( — 12.3¢ @ 5/14/201: — —
225,00( — 8.47 @ 5/16/201. — —
150,00( — 10.0¢ @ 5/16/201: — —
151,75¢ — 19.1¢ ©® 3/30/201: — —

— 164,02¢ © 34.3¢ @ 9/18/201- — —

— 180,000 @ 10.0¢ @ 9/16/201! — —

— 250,000 © 10.2¢ @ 3/17/201¢ — —
298,24° — 23.65 © 3/30/201: — —
202,50( — 23.65 © 3/20/201- — —

— 200,00( @ 23.65 © 3/18/201! — —

— 250,000 @ 15.9¢ @ 9/15/201¢ — —

— 250,000 © 18.1C @ 3/16/201° — —

78,12¢ 171,878 @ 10.5¢ @ 9/14/202( — —

— 250,00( 17.62 @ 3/17/202: — —

— 250,00( @ 14.468 @ 9/20/202: — —

Karen T. Burns 9,00( — 10.0C @ 9/16/201 — —
10,17¢ 92t @ 10.2¢ @ 3/17/201! — —
5,85( 195¢ ® 15.9¢ @ 9/15/201! — —

—_ 8,40 ®¥ 18.1C @ 3/16/201¢ — —
3,83¢ 8,43¢ 10.5¢ @ 9/14/202( — —
1,12¢ 3,378 @® 20.6: @ 1/9/202: — —

— 9,00C ™ 17.5: @ 3/15/202: — —

— 25,000 ® 14.46% @ 9/20/201. — —

— — — — 617 9,19¢ ¥

— — — — 867 12,927 @

— — — — 2,80C @ 41,74¢ @

— — — — 3,88: @ 57,928 ®®

— — — — 1,128 @ 16,77:

— — — — 3,000 ® 44,73¢ @@

— — — — 10,00 @ 149,100 ®®

Ajay K. Puri 56,24¢ . 18.9C @ 3/20/201: — —
45,56% _ 34.3¢ @ 9/18/201: — —
62,50( _ 17.6¢ @ 3/18/201- — —
56,25( — 10.0C @ 9/16/201- — —
58,43¢ 5311 @ 10.2¢ @ 3/17/201! — —
33,75¢ 11,24¢ @ 15.9¢ @ 9/15/201! — —

— 41,25¢ @ 18.1C @ 3/16/201¢ — —

14,84: 32,657 @ 10.5¢ @ 9/14/202( — —
42,500 * 17.5: @ 3/15/202: — —
42,500 * 14.46% @ 9/20/202: — —

— — — 5,95¢ 88,80 ¥

— — — — 3,49¢ @ 52,17 ®®

— — — — 13,75( @ 205,01: @

— — — — 9,378 @ 139,78. @
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Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Option Number of Market Value of
Unexercisec Unexercisec Exercise Option Units of Stock Units of Stock
Options (#) Options (#) Price Expiration That Have That Have Not
Name Exercisable Unexercisable %) Date Not Vested (# Vested ($
David M. Shannon 150,00 — 19.1€ @ 3/30/201 — —
67,50( — 18.9C ® 3/20/201: — —
54,67¢ — 34.3¢ @ 9/18/201: — —
62,50( — 17.6¢ @ 3/18/201- — —
56,25( — 10.0C @ 9/16/201- — —
82,59: 7,507 ® 10.2¢ @ 3/17/201! — —
31,87¢ 10,62: @ 15.9¢ @ 9/15/201! — —
— 37,50C ® 18.1C @ 3/16/201¢ — —
14,84: 32,657 @ 10.5¢ @ 9/14/202( — —
— 42,50C ™ 17.62 @ 3/15/202: — —
— 42,50C ® 14.468 @ 9/20/202: — —
— — — — 9,45 @0 140,92¢ @
— — — — 4,957 @ 73,90¢ @@
— — — — 12,500 @9 186,378 @@
— — — — 9,378 ® 139,78: @@
— — — — 12,50 @ 186,378 @@
— — - — 12,50 @ 186,378 ™
Debora Shoquist 250,00( — 36.9: @ 10/4/20L: — —
75,00( — 17.6¢ @ 3/18/201- — —
30,00( — 10.0¢ @ 9/16/201- — —
63,20¢ B, 0AE 10.2¢ @ 3/17/201! — —
24,37¢ 8,12;: ® 15.9¢ @ 9/15/201! — —
35,000 ® 18.1C @ 3/16/201¢ — —
10,937 24,06: @ 10.5¢ @ 9/14/202( — —
40,000 ® 17.5: @ 3/15/202: — —
40,00C * 14.46% @ 9/20/202: — —
— — — — 10,41¢ @7 155,33: ®®
— — — — 3,791 @ 56,52¢ ®
— — — — 11,50 171,468 @
— — — — 8,62t @ 128,59¢ @
— — — — 10,00 149,10( @
— — — — 10,000 @ 149,100 @@
David L. White® —_ —_ _ _ _ _
® Represents the closing price of our common stockparted by NASDAQ on the last trading day priottie date of grant which is

exercise price of stock option grants made pursteeotir 1998 Plan.

@ Represents the closing price of our common stodlepsrted by NASDAQ on the date of grant whichhis exercise price of sta
option grants made pursuant to our 2007 Plan.

® The option vested as to 50% of the shares on Fabtifa 2012, and vests as to the remaining 50%8&hares on May 15, 20

@ The option vests as to 50% of the shares on Fepdiar2013, and vests as to the remaining 50%eo§kttares on May 15, 20

® The option vests as to 50% of the shares on Aus2013, and vests as to the remaining 50% ofhlaees on November 15, 20

® In connection with the settlement of the stockhplierivative lawsuits relating to our historicadbak option practices, effective May

2009, NVIDIA and Mr. Huang agreed to amend the lstoptions granted to Mr. Huang on March 31, 2006ydh 21, 2007 ar
March 19, 2008 to increase the aggregate exerdice @f options exercisable for an aggregate of 740D shares held by Mr. Huang



$3.5 million.
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The option vests as to 50% of the shares on Auhs2012, and vests as to the remaining 50% oflthees on November 15, 20
The option vests as to 50% of the shares on Fepdar2014, and vests as to the remaining 50%eo§ttares on May 15, 20
The option vests as to 50% of the shares on Authys2014, and vests as to the remaining 50% ofhlaees on November 15, 20

The option vested as to 25% of the shares on Séetehd, 2011, and vests as to 6.25% at the endabf quarterly period thereal
such that the option will be fully vested on Septem15, 2014.

The option vested as to 25% of the shares on Maéch2012, and vests as to the remaining 75% ofsttages in equal quarte
installments over the next nine months such thabtion will be fully vested on March 16, 2015.

The option vests as to 25% of the shares on Septefih 2012, and vests as to the remaining 75%efhares in equal quarte
installments over the next nine months such thabttion will be fully vested on March 21, 2015.

The option vested as to 33.36% of the shares ortME8, 2010, and vested as to 8.33% at the endabf quarterly period thereat
such that the option was fully vested on March2(8,2.

The option vested as to 33.36% of the shares ote®éer 16, 2010, and vests as to 8.33% at the Emdiah quarterly peric
thereafter such that the option will be fully vesten September 16, 2012.

The option vests as to 25% of the shares on Jun@Q12, and vests as to the remaining 75% of tlaeshin equal quarte
installments over the next nine months such trabtion will be fully vested on March 17, 2013.

The option vested as to 25% of the shares on Deeeib2011, and vests as to the remaining 75% efHhares in equal quarte
installments over the next three years such tleabfttion will be fully vested on December 1, 2014.

The RSU vested as to 33.36% on March 17, 2010yasts as to 16.66% every six months thereafter tnenext two years such t
the RSU will be fully vested on March 21, 2012.

Calculated by multiplying the number of RSUs by ¢hesing price ($14.91) of NVIDIA common stock on January 27, 2012, the
trading day before the end of our 2012 fiscal yaareported by NASDAQ.

The RSU vested as to 33.36% on September 15, 20t0vests as to 16.66% every six months thereaftarthe next two years st
that the RSU will be fully vested on September2®,2.

The RSU vests as to 50% on September 19, 2012;emts as to 50% on March 20, 2(

The RSU vested as to 25% on September 21, 2011lvestd as to 12.50% every six months thereafter theenext three years st
that the RSU will be fully vested on September2(7,4.

The RSU vested as to 25% on September 21, 2011vestd as to 12.50% every six months thereafter thvenext three years st
that the RSU will be fully vested on September2(¥14.

The RSU vested as to 25% on March 21, 2012, and assto 12.50% every six months thereafter ovemtxt three years such t
the RSU will be fully vested on March 18, 2015.

The RSU vests as to 25% on September 19, 2012/emtsl as to 12.50% every six months thereafter iinenext three years such
the RSU will be fully vested on September 16, 2015.

Mr. White resigned as our Chief Financial Officéfeetive March 17, 2011 and all his unvested equigs canceled on August
2011 and his vested equity was canceled (if unésed on November 30, 2011.
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O PTION E XERCISES AND STOCK V ESTED IN F ISCAL Y EAR 2012

The following table shows information regardingioptexercises and stock vested by our named execofiicers during fiscal year 201

Option Awards

Stock Awards

Number of Value Number of Value
Shares Realized Shares Realized

Acquired on on Acquired on on
Name Exercise (#) Exercise ($)® Vesting (#) Vesting ($)
Jen-Hsun Huang 1,520,45! @ 3,983,23! — —
Karen T. Burns 12,63( 116,76: 3,76¢ @ 57,737 ®
Ajay K. Puri 566,61. @ 1,187,65! 18,53¢ © 291,73¢ ®
David M. Shannon 117,50 ® 1,599,63! 26,98: O 426,83¢
Debora Shoquist — — 27,49¢ ® 435,49: ©
David L. White 281,25( © 1,932,841 — —

1)

@)

(©)

4)

()

(6)

)

®)

9)

The value realized on exercise represents thereifée between the exercise price per share oftdlo& sption and the sales price
the shares of our common stock. The value reahzasl determined without considering any taxes thay fmave been owed. T
exercise price of each stock option was equaléatbsing price of our common stock as reportetiBBDAQ on the date of grant.

Mr. Huang exercised and sold 1,145,455 shares gldiscal year 2012 pursuant to the terms of a 1Dl&Eales Plan entered into
Mr. Huang in July 2011. Mr. Huang exercised anddhah aggregate of 375,000 shares during fiscal 2842 for an aggreg:
exercise price of $3,177,500 and he still holds¢hghares.

The number of shares acquired on vesting includesggregate of 1,386 shares that were withheldyotaxes due upon vesting. -
value realized on vesting represents the numbshaifes acquired on vesting multiplied by the fadrket value of our common stc
as reported by NASDAQ on the date of vesting.

Mr. Puri exercised and sold 541,717 shares duiisaalf year 2012. Mr. Puri exercised and held arregage of 24,894 shares dut
fiscal year 2012 for an aggregate exercise prick280,973 and he still holds these shares.

The number of shares acquired on vesting includeaggregate of 6,886 shares that were withheldyotaxes due upon vesting. -
value realized on vesting represents the numbshaifes acquired on vesting multiplied by the fadrket value of our common stc
as reported by NASDAQ on the date of vesting.

The exercise of the stock option and the sale @&tiares acquired during fiscal year 2011 was patdo the terms of a 10ldbSale
Plan entered into by Mr. Shannon in August 2010.

The number of shares acquired on vesting includesggregate of 12,597 shares that were withhefhyataxes due upon vesting.
value realized on vesting represents the numbshaifes acquired on vesting multiplied by the faarket value of our common stc
as reported by NASDAQ on the date of vesting.

The number of shares acquired on vesting includespgregate of 10,213 shares that were withhefdyataxes due upon vesting. -
value realized on vesting represents the numbshaifes acquired on vesting multiplied by the fadrket value of our common stc
as reported by NASDAQ on the date of vesting.

Mr. White resigned as our Chief Financial Officéfieetive March 17, 2011, but continued to be an leryge until May 31, 2011 al
served as a consultant from June 1, 2011 throughu#tu31, 2011. Mr. White exercised and sold 240 $lires during fiscal ye
2012. In addition, he exercised and held an agtgegt41,250 shares during fiscal year 2012 foraggregate exercise price
$342,375.
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E MPLOYMENT , SEVERANCE AND C HANGE - IN -C ONTROL A GREEMENTS

Employment Agreements. Our executives are “at-will” employees and we bt have employment, severance or changmiriro
agreements with our executive officers, except iasudsed inCompensation Discussion and Analysis—Elements aip@nsation-Othel
Benefits Severance and Cha-in-Control Agreementwith respect to our prior agreements with Mr. Whitediscussed below.

In connection with Mr. Whites resignation as Executive Vice President and (rigdincial Officer effective March 17, 2011, we enet
into a Transition and Consulting Agreement, dateard¥t 15, 2011, with Mr. White. Pursuant to the Biion and Consulting Agreeme
Mr. White remained an NVIDIA employee until May 31011 at his current base salary of $35,417 pertimdnr. White also received a lut
sum payment of $128,333. From June 1, 2011 to Augflys2011, or the Consulting Period, Mr. Whiteveer as a consultant to us repor
directly to Mr. Huang. Mr. White was paid $35,41&r pnonth during the Consulting Period for his seggiand we reimburse Mr. White for
COBRA medical premiums for up to 18 months. In ation with the Transition and Consulting Agreemémt. White granted NVIDIA a fu
release of all claims related to his employmenhWi¥IDIA. We believe these benefits and the consgltelationship was in the best inte
of our stockholders, as they facilitated the smoatid effective transition of his duties while retag the institutional knowledge of ¢
principal financial officer.

Change-in-Control Agreements. Our 1998 Plan provides that if we sell all abstantially all of our assets, or we are involvedny
merger or any consolidation in which we are not $heviving corporation, or if there is any othermobe-ineontrol, all outstanding awat
under the 1998 Plan held by all employees thenigimy services, including our executive officersll wither (a) be assumed or substitutec
by the surviving entity or (b) if not assumed obsiituted, the vesting and exercisability of theaeds will accelerate in full and the awards
terminate if they are not exercised prior to tresirlg of the change-in-control.

Our 2007 Plan provides that in the event of a c@gotransaction or a changedantrol, outstanding stock awards may be asst
continued, or substituted by the surviving corporatlf the surviving corporation does not assug@tinue, or substitute such stock awe
then (a) with respect to any stock awards thahate by individuals performing services for NVIDiZkmediately prior to the effective time
the transaction, the vesting and exercisabilityvigions of such stock awards will be accelerateduih and such stock awards will
terminated if not exercised prior to the effectiage of the corporate transaction or changeeintrol, and (b) all other outstanding stock aw
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-igontrol or certain other corporate transaction®NWiDIA, unvested options and RSUs will fully vest some cases
described above und&mployment, Severance and Change-in-Control AgratsneChange-in-Control Agreementdhe table below shou
our estimates of the amount of the benefit eacbuofnamed executive officers would have receivetief unvested options and RSUs hel
them as of January 29, 2012 had become fully vesteal result of a change-@ontrol. The estimated benefit amount of unvesigibns wa
calculated by multiplying the number of in-th@eney unvested options held by the applicable namextutive officer by the differen
between the closing price of our common stock orudey 27, 2012, the last trading day of fiscal y2at2, as reported by NASDAQ, wh
was $14.91, and the exercise price of the optitwe dstimated benefit amount of unvested RSUs wlaslated by multiplying the number
RSUs held by the applicable named executive offigethe closing price of our common stock on Jayp@&r;, 2012, the last trading day of fis
year 2012, as reported by NASDAQ, which was $1<

Unvested
In-the-Money
Options and
RSUs at Total
Name January 29, 2012 (#) Estimated Benefit ($)
Jen-Hsun Huang 851,87! 2,920,201
Karen T. Burns 56,65¢ 384,58.
Ajay K. Puri 138,04t 1,044,50:
David M. Shannon 143,94t 1,110,07
Debora Shoquist 124,14: 959,65:
David L. White ® — —
@ Mr. White resigned as our Chief Financial Officéfieetive March 17, 2011 and all his unvested stogkons and restricted stock ui

were canceled on August 31, 2011.

COMPENSATION COMMITTEE REPORT

The material in this report is not “soliciting matael,” is not deemed “filed” with the SEC and is not to be incorporated by refiee in an
of our filings under the Securities Act of 1933 aasended, or the Securities Exchange Act of 1984neended, other than our Annual Re
on Form 10-K, where it shall be deemed to be “faheid,” whether made before or after the date hereof anespective of any gene
incorporation language in any such filing unlesgdgfically incorporated by reference therein.

The Compensation Committee of the Board of Directoversees the compensation programs of NVIDIA ehalf of the Board «
Directors. In fulfilling its oversight responsiliiks, the Compensation Committee reviewed and d&gniwith management the Compensi
Discussion and Analysis included in this proxy etaént.

In reliance on the review and discussions refetoeabove, the Compensation Committee recommend#tetBoard of Directors that t
Compensation Discussion and Analysis be includetiénAnnual Report on Form X-of NVIDIA for the year ended January 29, 2012 am
this proxy statement.

COMPENSATION COMMITTEE

Mark Stevens, Chairman
William J. Miller
Harvey Jones
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EQUITY COMPENSATION PLAN INFORMATION

The number of shares issuable upon exercise ofamalisig stock options and RSUs, the weigldedrage exercise price of outstan:
stock options, and the number of stock awards neimgifor future issuance under each of our equitygensation plans as of January 29, :
are summarized as follows:

Number of securities

Number of remaining available for
securities to be Weighted-average future issuance under
issued upon exercise 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 securityérs| 4555615 $ 997 @ 48.633.38
(1) 1 1 . L ’
Equity compensation plans not approved by security 141062 $ 19.07 @ .
holders ® e :
“reral 46,966,77 $ 10.28 @ 48,633,38
@ This row includes our 2007 Plan (which is inten@desdthe successor to and continuation of our 1998t éncentive Plan, our 19!

Non-Employee Directors'Stock Option Plan, our 2000 Nonstatutory Equityemive Plan and the PortalPlayer, Inc. 2004 <
Incentive Plan) and our 1998 Employee Stock Puectilan. Of these shares, 26,207,430 shares remaidéldble for the grant
future rights under our 1998 Employee Stock Purelilan as of January 29, 2012. Under our 1998 Brapl&tock Purchase Pl
participants are permitted to purchase our comniooksat a discount on certain dates through paydetluctions within a pre-
determined purchase period. Accordingly, these rarmare not determinable.

@ Represents the weightederage exercise price of outstanding stock optomg

® This row represents the 2000 Nonstatutory Equitgihtive Plan, the PortalPlayer, Inc. 2004 Stoclemtiwe Plan and the PortalPlay
Inc. 1999 Stock Option Plan, which are describddve

2000 Nonstatutory Equity Incentive Plan

The 2000 Nonstatutory Equity Incentive Plan, or2880 Plan, provided for the grant of nonstatusinck options to employees, direct
and consultants. The terms and exercise price af@gsgranted under the 2000 Plan are set fortadh eptionees option agreement. The te
of nonstatutory stock options is either six or j@ars. Grants made after May 8, 2003 generally Isaveear terms. Until February 20
options granted to new employees vested over agefi four years, with 25% of the shares vesting gaar from the date of grant and
remaining 75% of the shares vesting quarterly dier next three years. During this same time perstdck options granted to exist
employees generally would vest each quarter ofeuyear period from the date of grant. Beginnimdrebruary 2004, new employedsitial
options vest quarterly over a three-year periohn® to existing employees in recognition of parfance also vest over a thrgear perioc
however, the option did not begin vesting until gecond anniversary of the date of grant, aftercwhime the option vests in quarte
increments over the remaining one-year period. &digean option terminates three months aftertérenination of the optioneg’service t
NVIDIA. If the termination is due to the optior’s disability, the exercise period generally is agid to 12 months. If the termination is du
the optionees death or if the optionee dies within three moaiftsr his or her service terminates, the exenoés@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 Ineeilan, or the 2004 Plan, and all related outitenoptions in connection with ¢
acquisition of PortalPlayer, Inc., or PortalPlayierJanuary 2007. The 2004 Plan was adopted by tim@lPlayer stockholders in 2004. E
option we assumed in connection with our acquisitid PortalPlayer has been converted into the righturchase that number of share
NVIDIA common stock determined by multiplying thember of shares of PortalPlayer common stock uyitherlsuch option by 0.3601 a
then rounding down to the nearest whole numbehafes. The exercise price per share for each asksopt®n has been similarly adjustec
dividing the exercise price by 0.3601 and then diog up to the nearest whole cent. Vesting schedaitel expiration dates for the assu
options did not change. Under the 2004 Plan, optigmmerally vest as to 25% of the shares one yearthe date of grant and as to 1/4& the
shares each month thereafter and expire ten yeamsthe date of grant. We no longer make optiomtgr&om this plan.
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PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalPlayer1B99 Stock Option Plan, or the 1999 Plan, whiercompleted our acquisition
PortalPlayer in January 2007. The 1999 Plan wasitated upon completion of PortalPlayeinitial public offering of common stock in 20
Each option we assumed in connection with our aitipm of PortalPlayer has been converted intoritplet to purchase that number of shi
of NVIDIA common stock determined by multiplyingegmumber of shares of PortalPlayer common stocknlyidg such option by 0.3601 &
then rounding down to the nearest whole numbehafes. The exercise price per share for each asksopt®n has been similarly adjustec
dividing the exercise price by 0.3601 and then diug up to the nearest whole cent. Vesting schedalel expiration dates did not chai
Under the 1999 Plan, options generally vest assth &f the shares one year after the date of grashtaa to 1/48 of the shares each mo
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 anicedtors must avoid any activity that is in confieith, or has the appearance of conflic
with, our interests. This policy is included in ddode of Conduct and our Financial Team Code ofddon We conduct a review of all rela
party transactions for potential conflict of intstesituations on an ongoing basis and all transastinvolving executive officers or direct
must be approved by the Nominating and CorporateeB@nce Committee or another independent bodheBoard. Except as discus
below, we did not conduct any transactions witlated persons in fiscal year 2012 that would reqdiselosure in this proxy statement
approval by the Nominating and Corporate Govern&@wamittee.

T RANSACTIONS WITH R ELATED P ERSONS

We have entered into indemnity agreements with exacutive officers and directors which provide, agather things, that we w
indemnify such executive officer or director, undlee circumstances and to the extent providedheretn, for expenses, damages, judgm
fines and settlements he or she may be requir@dydn actions or proceedings which he or she imay be made a party by reason of h
her position as a director, executive officer drestagent of NVIDIA, and otherwise to the fullegtent permitted under Delaware law and
bylaws. We also intend to execute these agreemetitour future executive officers and directors.

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

We have granted stock options to our executiveceffi and our non-employee directors. See the sscttove titledExecutivi
CompensatiomndDirector Compensation

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

Section 16(a) of the Securities Exchange Act of413% amended, requires our executive officergctlirs and persons who own n
than 10% of a registered class of our equity s&earto file initial reports of ownership and refsoof changes in ownership of our comr
stock and other equity securities with the SEC.datige officers, directors and greater than 10%idtolders are required by SEC regulat
to furnish us with copies of all Section 16(a) farthey file.

To our knowledge, based solely on a review of thigies of such reports furnished to us and writepresentations that no other rep
were required, during the fiscal year 2012, allt®ecl6(a) filing requirements applicable to oueentive officers, directors and greater 1
10% beneficial owners were complied with.
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O THER M ATTERS

The Board knows of no other matters that will besgnted for consideration at the 2012 Annual Mgetfrany other matters are prope

brought before the 2012 Annual Meeting, it is théention of the persons named in the accompanyiogypto vote on such matters
accordance with their best judgment.

By Order of the Board of Directors

Db v

David M. Shannon
Secretary

April 4, 2012

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JANUARY 29, 2012 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 29, 2012 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 countri
Other company names used in this publication arédientification purposes only and may be tradersasktheir respective companies.
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A PPENDIX A
NVIDIA Corporation
Amended and Restated 2007 Equity Incentive Plan

Approved by the Compensation Committee: April 24, 207
Approved by the Stockholders: June 21, 2007
Amended by the Compensation Committee: November 12010
Amended and Restated by the Compensation Committe®larch 22, 2012
Approved by the Stockholders: | , 2012]
Termination Date: March 21, 2022

1. General.

€)) Successor and Continuation of Prior PlansThe Plan is intended as the successor to and catitom of the NVIDIA Corporatic
1998 Equity Incentive Plan (the 1998 Plan”), the NVIDIA Corporation 1998 Nof=mployee Directors' Stock Option Plan, the NVII
Corporation 2000 Nonstatutory Equity Incentive RPland the PortalPlayer, Inc. 2004 Stock Incentilen Rtogether, the Prior Plans ).
Following the Effective Date, no additional stockeaads will be granted under any of the Prior Pland all newly granted Stock Awards \
be subject to the terms of this Plan except asal from the Effective Date until September 30Q2Qthe “Transition Date”) (during whict
time the Company anticipates taking such stepgeasiecessary or appropriate to permit participaitiothe Plan by Employees, Directors
Consultants who are foreign nationals or are engdayutside the United States), the Company mayt gtank awards subject to the term
the 1998 Plan covering up to an aggregate of 100s8@res of Common Stock to newly hired employédiseoCompany and its Affiliates w
are foreign nationals or are employed outside théed States (such 100,000 share reserve, tRer€ign Transition Reserve). On the
Effective Date, all of the shares remaining avddator issuance under the Prior Plans will becomailable for issuance under the P
provided, howeve, that the issuance of shares upon the exercigptains or the settlement of stock awards grantetkuthe Prior Pla
(including the issuance of shares upon the exemrisettlement of any awards granted following Effective Date subject to the terms of
1998 Plan from the Foreign Transition Reserve) agitur from this Plan and will reduce the numbesludires of Common Stock available
issuance under this Plan as provided in Sectioel@b Any shares of Common Stock subject to outitapoptions and stock awards grai
under the Prior Plans that expire or terminateafor reason prior to exercise or settlement (caVlelst, the “Prior Plans' Returning Shares)
will become available for issuance pursuant to IS#wards granted hereunder in accordance with tbeigions of Section 3(b) below. Exc
as expressly set forth in this Section 1(a), atlays and stock awards granted under the PriorsRAdhremain subject to the terms of the F
Plans with respect to which they were originallgrged.

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

(©) Available Awards. The Plan provides for the grant of the following @&uws: (i) Incentive Stock Options, (ii) Nonstatyt@toct
Options, (iii) Restricted Stock Awards, (iv) Restedd Stock Unit Awards, (v) Stock Appreciation Righ(vi) Performance Stock Awards, (
Performance Cash Awards, and (viii) Other Stock Alsa

(d) Purpose. The Company, by means of the Plan, seeks to setwureetain the services of the group of persorghédi to receiv
Awards as set forth in Section y1(b), to provideeintives for such persons to exert maximum effimtghe success of the Company and
Affiliate, and to provide a means by which suchgiblie recipients may be given an opportunity to dfgnfrom increases in value of 1
Common Stock through the granting of Stock Awards.

2. Administration.

€) Administration by Board. The Board will administer the Plan unless and uhtl Board delegates administration of the Plaa
Committee or Committees, as provided in Sectior)y2(

(b) Powers of Board.The Board will have the power, subject to, and imithe limitations of, the express provisions of Plan:

0] To determine from time to time (A) which of the pens eligible under the Plan will be granted Awa(83 when and how ea
Award will be granted; (C) what type or combinatiohtypes of Award will be granted; (D) the prowiss of each Awal
granted (which need not be identical), including time or times when a person will
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(i)

(iii)
(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

be permitted to receive cash or Common Stock putsigaa Stock Award; (E) the number of shares ah@mwn Stock subje
to, or the cash value of, an Award; and (F) the Meirket Value applicable to a Stock Award.

To construe and interpret the Plan and Awards gchahder it, and to establish, amend and revoles rathd regulations for
administration. The Board, in the exercise of fhosver, may correct any defect, omission or incdasisy in the Plan or in a
Stock Award Agreement or in the written terms oPerformance Cash Award, in a manner and to thenextevill deen
necessary or expedient to make the Plan or Awdlgdtfective.

To settle all controversies regarding the Plan/&wdrds granted under

To accelerate the time at which a Stock Award magxercised or the time during which an Award or part thereof will ve:
in accordance with the Plan, notwithstanding thevisions in the Award stating the time at whichmiay be exercised or t
time during which it will vest (or at which cashgliares of Common Stock may be issued).

To suspend or terminate the Plan at any time. Bxagptherwise provided in the Plan or an Awarde&gnent, suspension
termination of the Plan will not materially impairParticipant's rights under his or her tloestanding Award without his or |
written consent.

To amend the Plan in any respect the Board deewessary or advisable, including, without limitatioelating to Incentiv
Stock Options and certain nonqualified deferred pensation under Section 409A of the Code and/dsritog the Plan ¢
Awards granted under the Plan into compliance thi¢he subject to the limitations, if any, of apglde law. However, exce
as provided in Section y9(a) relating to Capitalma Adjustments, stockholder approval will be riegd for any amendment
the Plan that either (i) materially increases thenber of shares of Common Stock available for isseaunder the Plan, |
materially expands the class of individuals eligilbb receive Awards under the Plan, (iii) mateyiaficreases the bene
accruing to Participants under the Plan or matgri@duces the price at which shares of CommonSinay be issued
purchased under the Plan, (iv) materially extehgstérm of the Plan, or (v) materially expandstipes of Awards availak
for issuance under the Plan, but only to the exteguired by applicable law or listing requiremerexcept as otherwi
provided in the Plan or an Award Agreement, rightsler any Award granted before amendment of tha Rid not be
materially impaired by any amendment of the Plaless (i) the Company requests the consent of tleetafl Participant, a
(i) such Participant consents in writing.

To submit any amendment to the Plan for stockhadgiproval, including, but not limited to, amendnsetat the Plan intended
satisfy the requirements of (i) Section 162(m) bE tCode and the regulations thereunder regardiegetttiusion ¢
performanceased compensation from the limit on corporate diility of compensation paid to Covered Employeéd
Section 422 of the Code regarding Incentive StopkdDs, or (iii) Rule 16b-3.

To approve forms of Award Agreements for use uriderPlan and to amend the terms of any one or Wamrds, including
but not limited to, amendments to provide termseaniawvorable than previously provided in the Awardréement, subject
any specified limits in the Plan that are not sobj® Board discretion; provided however, that, eptcwith respect -
amendments that disqualify or impair the statuarofncentive Stock Option or as otherwise provigethe Plan or an Awa
Agreement, the rights under any Award will not batemially impaired by any such amendment unlesth@)Company reque:
the consent of the affected Participant, and @ighsParticipant consents in writing. Notwithstargthe foregoing, subject to 1
limitations of applicable law, if any, and withathe affected Participant's consent, the Board magmal the terms of any one
more Awards if necessary (A) to maintain the qiedifstatus of the Award as an Incentive Stock @pt{®) to clarify th
manner of exemption from, or to bring the Awardoimompliance with, Section 409A of the Code and ridated guidanc
thereunder, or (C) to comply with other applicalbles.

Generally, to exercise such powers and to perfaroh @icts as the Board deems necessary or expedi@gnbmote the be
interests of the Company and that are not in ccinflith the provisions of the Plan or Awards.

To adopt such procedures or terms and@abs (none of which will be inconsistent with thevisions of the Plan) as i
necessary or desirable to permit or facilitate ipgudtion in the Plan by Employees, Directors om8dtants who are forei
nationals or employed or located outside the Urtdes.
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(c) Delegation to Committee.

0] General. The Board may delegate some or all of the admatisin of the Plan to a Committee or Committeegdihinistratiol
of the Plan is delegated to a Committee, the Cotemiwill have, in connection with the administratiof the Plan, the powe
theretofore possessed by the Board that have betsgaded to the Committee, including the power &egate to
subcommittee of the Committee any of the admintisegoowers the Committee is authorized to exer(sel references in tt
Plan to the Board will thereafter be to the Comesitor subcommittee), subject, however, to suchiugsns, not inconsiste
with the provisions of the Plan, as may be adofrath time to time by the Board or Committee (aslapple). The Board m:
retain the authority to concurrently administer EHan with the Committee and may, at any time, seirethe Board some or
of the powers previously delegated.

(i)  Section 162(m) and Rule 16b-3 ComplianceThe Committee may consist solely of two or more Si3lg Directors, i
accordance with Section 162(m) of the Code, orlgaktwo or more Non-Employee Directors, in acamde with Rule 1613-
In addition, the Board or the Committee, in itsesdiscretion, may (A) delegate to a Committee wkednnot be Outsis
Directors the authority to grant Awards to eligilplersons who are either (1) not then Covered Ermgaeyand are not expec
to be Covered Employees at the time of recognibibimcome resulting from such Stock Award, or (bt persons with respt
to whom the Company wishes to comply with Secti68(fn) of the Code, and/or (B) delegate to a Conemittho need not
Non-Employee Directors the authority to grant Stock Adgato eligible persons who are not then subje@dotion 16 of tr
Exchange Act.

(d) Delegation to Officers.The Board may delegate to one or more Officersatidority to do one or both of the following
designate Employees who are not Officers to bepreis of Options and SARs (and, to the extent f@chby applicable law, other Stc
Awards) and, to the extent permitted by applicdble, the terms thereof, and (ii) determine the nemif shares of Common Stock to
subject to such Stock Awards granted to such Engglsyrovided, howevertthat the Board resolutions regarding such delegatiill specify
the total number of shares of Common Stock that begubject to the Stock Awards granted by suclic@ffand that such Officer may |
grant a Stock Award to himself or herself. Any su#tock Awards will be granted on the form of Stotlard Agreement most recer
approved for use by the Committee or the Boardesslotherwise provided in the resolutions approving delegation authori
Notwithstanding anything to the contrary in thicten y2(d), the Board may not delegate to an @ffiwho is acting solely in the capacity
an Officer (and not also as a Director) the authidd determine the Fair Market Value pursuanteot®n 13(x)(iii) below.

(e) Effect of Board's Decision.All determinations, interpretations and construgsionade by the Board in good faith will not
subject to review by any person and will be fitdihding and conclusive on all persons.

® Cancellation and Re-Grant of Stock Awards.Neither the Board nor any Committee will have thwharity to: (i) reduce tt
exercise or strike price of any outstanding OptionStock Appreciation Rights under the Plan, Dro@ncel any outstanding Options or St
Appreciation Rights that have an exercise pricstoke price greater than the current Fair Markeatu¢ in exchange for cash or other S
Awards under the Plan, unless the stockholderseoCtompany have approved such an action withinvevg2) months prior to such an event.

3. Shares Subiject to the Plan.

€)) Share ReserveSubject to the provisions of Section y9(a) relatiogapitalization Adjustments, the aggregate nunalbshares ¢
Common Stock of the Company that may be issuedupntgo Stock Awards after the Effective Date wik exceed 126,845,177 shares (the *
2007 Plan Reserv®). Such maximum number of shares reserved for issuamtgsts of (i) 101,845,177 shares, which is ttal reserve th
the Company's stockholders approved at the Comp20@7 Annual Meeting of Stockholders, including ot limited to the shares remain
available for issuance under the Prior Plans onEtffiective Date and the Prior Plans' Returning 8saand (ii) 25,000,000 shares that \
approved at the Company's 2012 Annual Meeting o€i8tolders. For clarity, the 2007 Plan Reservénig $ection 3(a) is a limitation on -
number of shares of Common Stock that may be ispuesbiant to the Plan. Accordingly, this Sectioa)3{oes not limit the granting of Stc
Awards except as provided in Section 7(a). Shar@g Ine issued in connection with a merger or actipisas permitted by NASDAQ Listir
Rule 5635(c) or, if applicable, NYSE Listed Compaignual Section 303A.08, AMEX Company Guide Sectidd or other applicable ru
and such issuance will not reduce the number akshavailable for issuance under the Plan.
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(b) Reversion of Shares to the Share Reserve.

0] Shares Available For Subsequent Issuancéf any (x) Stock Award shall for any reason expineotherwise terminate,
whole or in part, without having been exerciseduilh (y) shares of Common Stock issued to a Pigditt pursuant to a Sto
Award are forfeited to or repurchased by the Compaintheir original exercise or purchase price pang to the Compan
reacquisition or repurchase rights under the Placuding any forfeiture or repurchase caused by fhilure to meet
contingency or condition required for the vestinfgsach shares, or (z) Stock Award is settled inhcdken the shares
Common Stock not issued under such Stock Awardordeited to or repurchased by the Company, skalért to and aga
become available for issuance under the Plan.

(i)  Shares Not Available for Subsequent Issuancéf any shares subject to a Stock Award are notvdedid to a Participa
because the Stock Award is exercised through actesuof shares subject to the Stock Awaride(, “net exercised”)or ar
appreciation distribution in respect of a Stock Pgmpation Right is paid in shares of Common Stdble, number of shar
subject to the Stock Award that are not deliverethe Participant shall noemain available for subsequent issuance und
Plan. If any shares subject to a Stock Award atelativered to a Participant because such shaeewisttheld in satisfaction
the withholding of taxes incurred in connectionhwihe exercise of an Option, Stock AppreciationhRigr the issuance
shares under a Restricted Stock Award or Restritedk Unit Award pursuant to Section 8(h), the bemof shares that ¢
not delivered to the Participant shall memain available for subsequent issuance undePlée. If the exercise price of ¢
Stock Award is satisfied by tendering shares of @om Stock held by the Participant (either by actiedivery or attestatior
then the number of shares so tendered shalemadin available for subsequent issuance unddeldre

(©) Incentive Stock Option Limit. Notwithstanding anything to the contrary in thisan 3(d), subject to the provisions of Section y9
(a) relating to Capitalization Adjustments, the @gmte maximum number of shares of Common Stodkrtta be issued pursuant to
exercise of Incentive Stock Options under the Rilaciuding Incentive Stock Options granted under fhrior Plans) will be 250,000,000 sh:
of Common Stock.

(d) Section 162(m) Limitations.Subject to the provisions of Section y9(a) relatingCapitalization Adjustments, at such time as
Company may be subject to the applicable provismnSection 162(m) of the Code, no Participant wél eligible to be granted during :
fiscal year:

0] Options, Stock Appreciation Rights and Other Stédekards whose value is determined by reference tinarease over :
exercise or strike price of at least one hundredege (100%) of the Fair Market Value on the date $tock Award is grant
covering more than 2,000,000 shares of Common Stock

(i)  Performance Stock Awards covering more than 2,@@shares of Common Stock; i
(i)  Performance Cash Award with a value of more thaB@B00C

If a Performance Stock Award is in the form of aptiOn, it will count only against the Performandeck Award limit. If a Performant
Stock Award could be paid out in cash, it will coonly against the Performance Stock Award limit.

(e) Source of SharesThe stock issuable under the Plan will be shares dfaised but unissued or reacquired Common Stoddiinc
shares repurchased by the Company on the open nuarétherwise.

4. Eligibility.

(@) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to @ygés of the Company or pdren
corporation” or “subsidiary corporatiohiereof (as such terms are defined in Sectionsed24(d 424(f) of the Code). Stock Awards other
Incentive Stock Options may be granted to EmployBé@gctors and Consultantsrovided, howevetthat Stock Awards may not be grante
Employees, Directors and Consultants who are pnogi€ontinuous Service only to any “parenf’'the Company, as such term is define
Rule 405 of the Securities Act, unless (i) the lstonderlying such Stock Awards is treated as “servecipient stocklinder Section 409A
the Code (for example, because the Stock Awardsgeaeted pursuant to a corporate transaction ssch spin off transaction), (ii) t
Company, in connection with its legal counsel, tiatermined that such Stock Awards are otherwisenpkérom Section 409A of the Code,
(iii) the Company, in connection with its legal osel, has determined that such Stock Awards comiily the distribution requirements
Section 409A of the Code.

(b) Ten Percent StockholdersA Ten Percent Stockholder will not be granted asehtive Stock Option unless the exercise pric
such Option is at least one hundred ten perce®) bf the Fair Market Value on the date of grard the Option is
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not exercisable after the expiration of five (5ayefrom the date of grant.

(©) Consultants.A Consultant will be eligible for the grant of arwArd only if, at the time of grant, a Form83Registration Stateme
under the Securities Act or a successor or sinfilan under the Securities Act Form S-8") is available to register either the offer or thke
of the Company's securities to such Consultantuseraf the nature of the services that the Consuigroviding to the Company, because
Consultant is a natural person, or because of #rer oule governing the use of Form S-8.

5. Provisions Relating to Options and Stock Appreciatin Rights

Each Option or SAR will be in such form and willntain such terms and conditions as the Board we#ird appropriate. All Options w
be separately designated Incentive Stock Optiordamstatutory Stock Options at the time of grant,af certificates are issued, a sepe
certificate or certificates will be issued for sbarof Common Stock purchased on exercise of egwh ¢f Option. If an Option is n
specifically designated as an Incentive Stock Optar if an Option is designated as an IncentiveciSOption but some portion or all of
Option fails to qualify as an Incentive Stock Optiaender the applicable rules, then the Option (wtipn thereof) will be a Nonstatutory St
Option. The provisions of separate Options or SA&sd not be identicgbrovided, howeverthat each Award Agreement will include (thro
incorporation of provisions hereof by referencéhi@ Award Agreement or otherwise) the substanaaoh of the following provisions:

(a) Term. Subject to the provisions of Section y4(b) regagdiren Percent Stockholders, no Option or SAR wélldxercisable after t
expiration of ten (10) years from the date of itang or such shorter period specified in the Awagieement (the Expiration Date”).

(b) Exercise Price.Subject to the provisions of Section y4(b) regagdien Percent Stockholders, and notwithstandinghémy in the
Award Agreement to the contrary, the exercise okestprice of each Option or SAR will not be lekan the Fair Market Value subject to
Option or SAR on the date the Award is granted.witbstanding the foregoing, an Option or SAR maygpbanted with an exercise or stt
price lower than the Fair Market Value subjecthe Award if such Award is granted pursuant to asuagption or substitution for anotl
option or stock appreciation right in a manner ¢stesit with the provisions of Section 409A andajfplicable, Section 424(a) of the Cc
Each SAR will be denominated in shares of CommaciSequivalents.

(©) Consideration. The purchase price of Common Stock acquired putsisathe exercise of an Option will be paid, to thden
permitted by applicable law and as determined leyBbard in its sole discretion, by any combinatidrthe methods of payment set fc
below. The Board will have the authority to gramitions that do not permit all of the following metls of payment (or otherwise restrict
ability to use certain methods) and to grant Otithmat require the consent of the Company to stilizparticular method of payment.
methods of payment permitted by this Section y&(e)

0] by cash, check, bank draft, money order or eleatrfumds transfer payable to the Compi

(i)  pursuant to a program developed under Regulatias promulgated by the Federal Reserve Board that, tp the issuance
the stock subject to the Option, results in eittier receipt of cash (or check) by the Company errtéteipt of irrevocab
instructions to pay the aggregate exercise pritkeadCompany from the sales proceeds;

(i) if an option is a Nonstatutory Stock Optioy a “net exercisearrangement pursuant to which the Company will cedine
number of shares of Common Stock issuable uporceeeby the largest whole number of shares witlia Farket Value th:
does not exceed the aggregate exercise piogjded, howevethat the Company will accept a cash or other payrtem the
Participant to the extent of any remaining balamicéhe aggregate exercise price not satisfied s seduction in the number
whole shares to be issugatpvided, furtherthat shares of Common Stock will no longer be amding under an Option a
will not be exercisable thereafter to the exterst ttA) shares issuable upon exercise are reducemhyothe exercise pri
pursuant to the “net exercisepB)(shares are delivered to the Participant asltressuch exercise, and (C) shares are witt
to satisfy tax withholding obligations; or

(iv) in any other form of legal consideration that mayaoceptable to the Board and specified in theiggdge Award Agreemer
(d) Exercise and Payment of a SARTo exercise any outstanding SAR, the Participangtrprovide written notice of exercise to
Company in compliance with the provisions of thecRtAppreciation Right Agreement evidencing suchRSAhe appreciation distributi

payable on the exercise of a SAR will be not gretitan an amount equal to the excess of (A) the
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aggregate Fair Market Value (on the date of thedse of the SAR) of a number of shares of CommimetiSequal to the number of Comn
Stock equivalents in which the Participant is véatader such SAR, and with respect to which thei¢daant is exercising the SAR on sl
date, over (B) the strike price. The appreciatigstridbution may be paid in Common Stock, in cashany combination of the two or in &
other form of consideration, as determined by tbarB and contained in the Award Agreement evidensirch SAR.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose slielitations on the transferability
Options and SARs as the Board will determine. & Board determines that an Option or SAR will lnsferable, the Option or SAR v
contain such additional terms and conditions asBbard deems appropriate. In the absence of sudétermination by the Board to -
contrary, the following restrictions on the tramsfality of Options and SARs will apply:

0] Restrictions on Transfer.An Option or SAR will not be transferable exceptwil or by the laws of descent and distribut
(or pursuant to subsections (ii) and (iii) belowydawill be exercisable during the lifetime of tharficipant only by th
Participant;provided, however that the Board may, in its sole discretion, pénmgnsfer of the Option or SAR in a man
consistent with applicable tax and securities lapsn the Participant's request. Except as explipitbvided herein, neither
Option nor a SAR may be transferred for considerati

(i)  Domestic Relations OrdersNotwithstanding the foregoing, subject to the appf®f the Board or a duly authorized Offic
an Option or SAR may be transferred pursuant toraastic relations order or official marital settlemb agreemenprovided
howeverthat an Incentive Stock Option may be deemed ta Nenstatutory Stock Option as a result of suchsfer.

(i)  Beneficiary Designation.Notwithstanding the foregoing, subject to the applwf the Board or a duly authorized Office
Participant may, by delivering written notice t@ tGompany, in a form provided by or otherwise attory to the Company (
the designated broker), designate a third party,vilndhe event of the death of the Participant] Wiereafter be entitled
exercise the Option or SAR and receive the ComntookSr other consideration resulting from suchreise. In the absence
such a designation, the executor or administratdhe Participant's estate (or other party legatitled to the Option or SA
proceeds) will be entitled to exercise the OptiorBAR and receive the Common Stock or other conafaa resulting fror
such exercise. However, the Company may prohilsitgshation of a beneficiary at any time, includingedo any conclusion |
the Company that such designation would be incterdisvith the provisions of applicable laws or @ifiit to administer.

0] Vesting Generally. The total number of shares of Common Stock sulifgetn Option or SAR may vest and therefore bet
exercisable in periodic installments that may oymat be equal. The Option or SAR may be subjesuith other terms and conditions on
time or times when it may or may not be exerciseldi¢h may be based on the satisfaction of Perfoom#@oals or other criteria) as the Bc
may deem appropriate. The vesting provisions aviddal Options or SARs may varprovided, howeverthat in all cases, in the event th
Participant's Continuous Service terminates asatref his or her death, then the Option or SAR b@come fully vested and exercisable &
the date of termination of Continuous Service. Phevisions of this Section 5(f) are subject to &gtion or SAR provisions governing
minimum number of shares of Common Stock as to kvait Option or SAR may be exercised.

(9) Termination of Continuous Service. Except as otherwise provided in the applicable AlvAgreement or other agreem
between the Participant and the Company, in thetethat a Participant's Continuous Service terneimgbther than for Cause or upon
Participant's death or Disability), the Participargy exercise his or her Option or SAR (to the mixtieat the Participant was entitled to exet
such Award as of the date of termination of CortiiService) but only within such period of timelieg on the earlier of (i) the date 90 d
following the termination of the Participant's Cionibus Service, or (ii) the expiration of the teafhthe Option or SAR as set forth in
Award Agreement. If, after termination of Continso8ervice, the Participant does not exercise hiseorOption or SAR within the tin
specified herein or in the Award Agreement (as igpple), the Option or SAR will terminate.

(h) Extension of Termination Date.If the exercise of an Option or SAR following thermination of the Participant's Continu
Service (other than for Cause or upon the Partitipaeath or Disability) would either (i) be prbitéd solely because the issuance of shai
Common Stock would violate the registration requieats under the Securities Act, or (ii) subject Bagticipant to shorswing liability unde
Section 16(b) of the Exchange Act due to a trans@a&ngaged in by the Participant prior to his er termination of Continuous Service, t
the Option or SAR will terminate on the earlier(8) the expiration of a period of 90 days after thamination of the Participant's Continu
Service during which the exercise of the OptiorB&R would not be in violation of such registrati@guirements and would not subject
Participant to shorswing liability under Section 16(b) of the Exchamgs, or (B) the expiration of the term of the Quptior SAR as set forth
the Award Agreement. All determinations under éstion 5(h) will be made in the sole discretionhaf Board.
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0] Disability of Participant. Except as otherwise provided in the applicable AlvAgreement or other agreement betweer
Participant and the Company, in the event that idjzant's Continuous Service terminates as altrefuthe Participant's Disability, tl
Participant may exercise his or her Option or SARife extent that the Participant was entitledxercise such Option or SAR as of the da
termination of Continuous Service), but only withdoch period of time ending on the earlier of i tdate 12 months following st
termination of Continuous Service, or (ii) the emtion of the term of the Option or SAR as setHart the Award Agreement. If, aff
termination of Continuous Service, the Participdoés not exercise his or her Option or SAR withia time specified herein or in the Aw
Agreement (as applicable), the Option or SAR weithtinate.

)] Death of Participant. Except as otherwise provided in the applicable Alvagreement or other agreement between the Patil
and the Company, in the event that (i) a PartidipaBontinuous Service terminates as a result @fRérticipant's death (which termina:
event will give rise to acceleration of vestingdescribed in Section 5(f) above), or (ii) the Rapant dies within the period (if any) specifiet
the Award Agreement after the termination of thetiBipant's Continuous Service for a reason othantdeath (which event will not give r
to acceleration of vesting as described in Sedifnabove), then the Option or SAR may be exett{$e the extent the Participant was ent
to exercise such Option or SAR as of the date aftgeby the Participant's estate, by a person veloieed the right to exercise the Optiol
SAR by bequest or inheritance or by a person dagiginto exercise the Option or SAR upon the Pagitis death, but only within the per
ending on the earlier of (A) the date 18 month®feing the date of death, or (B) the expiratiortied term of such Option or SAR as set f
in the Award Agreement. If, after the Participamt&sath, the Option or SAR is not exercised witlie time specified herein or in the Aw
Agreement (as applicable), the Option or SAR weithtinate.

() Termination for Cause. Except as explicitly provided otherwise in a Papdnt's Award Agreement, or other individual wnii
agreement between the Company or any AffiliatethedParticipant, if a Participant's Continuous &eris terminated for Cause, the Optio
SAR will terminate immediately upon such Particifgrtermination of Continuous Service, and the iBipant will be prohibited frot
exercising his or her Option or SAR from and after time of such termination of Continuous Service.

0] Non-Exempt Employees No Option or SAR granted to an Employee thatim®aexempt employee for purposes of the Fair L
Standards Act of 1938, as amended, will be firgreisable for any shares of Common Stock untieast six (6) months following the date
grant of the Option or SAR (although the Award magst prior to such date). Consistent with the iovis of the Worker Econon
Opportunity Act, (i) if such nomxempt Employee dies or suffers a Disability, {ijon a Corporate Transaction in which such Optio8AR is
not assumed, continued, or substituted, (iii) upd@hange in Control, or (iv) upon the Participargtirement (as such term may be define
the Participant's Award Agreement or in anotheeagrent between the Participant and the Companyf, mo, such definition, in accordar
with the Company's then current employment polieied guidelines), the vested portion of any Optimnd SARs may be exercised earlier
six (6) months following the date of grant. Theefgoing provision is intended to operate so thatinogme derived by a noexempt employe
in connection with the exercise or vesting of arti@por SAR will be exempt from his or her regutate of pay. To the extent permitted an
required for compliance with the Worker EconomigoOpunity Act to ensure that any income derivedaliyonexempt employee in connect
with the exercise, vesting or issuance of any shareler any other Stock Award will be exempt frdve employee's regular rate of pay,
provisions of this Section 5(k) will apply to atdek Awards and are hereby incorporated by referémio such Stock Award Agreements.

6. Provisions of Stock Awards other than Options and ARs.

€)) Restricted Stock Awards. Each Restricted Stock Award Agreement will be ichtsdorm and will contain such terms
conditions as the Board will deem appropriate. fi® ¢éxtent consistent with the Company's BylawshatBoard's election, shares of Comi
Stock may be (x) held in book entry form subjectite Company's instructions until any restrictioekting to the Restricted Stock Aw.
lapse; or (y) evidenced by a certificate, whichtiieate will be held in such form and manner asedmined by the Board. The terms
conditions of Restricted Stock Award Agreements rohgnge from time to time, and the terms and camditof separate Restricted St
Award Agreements need not be identigabvided, however that each Restricted Stock Award Agreement witlude (through incorporati
of the provisions hereof by reference in the AwaAgieement or otherwise) the substance of eacheofdfowing provisions:

0] Consideration. A Restricted Stock Award may be awarded in consitien for (A) cash, check, bank draft, money ordk
electronic funds transfer payable to the CompaBy,past services rendered to the Company or anigéj or (C) any othi
form of legal consideration (including future sees) that may be acceptable to the Board, in lesdiscretion, and permissil
under applicable law.

(i)  Vesting. Shares of Common Stock awarded under a Restridisek S\ward Agreement may be subject to forfeituvethe
Company in accordance with a vesting schedule webermined by the Boargrovided, howeverthat in
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(b)

(iii)

(iv)

v)

all cases, in the event a Participant's ContinUdeivice terminates as a result of his or her dehtn the Restricted Stc
Award will become fully vested as of the date afrtation of Continuous Service.

Termination of Participant's Continuous Service.In the event a Participant's Continuous Servicmitgates, the Compa
may receive via a forfeiture condition or a repasd right any or all of the shares of Common Stogld by the Participa
which have not vested as of the date of terminatibiContinuous Service under the terms of the Restt Stock Awar
Agreement.

Transferability. Rights to acquire shares of Common Stock undeR#stricted Stock Award Agreement will be transfézdly
the Participant only upon such terms and conditemare set forth in the Restricted Stock Awarde&grent, as the Board v
determine in its sole discretion, so long as ComrBbtock awarded under the Restricted Stock Awardefgrent remail
subject to the terms of the Restricted Stock Awsgceement.

Dividends. A Restricted Stock Award Agreement may provide tirat dividends paid on Restricted Stock will bejsabto the
same vesting and forfeiture restrictions as appliyé shares subject to the Restricted Stock Awavehich they relate.

Restricted Stock Unit Awards.Each Restricted Stock Unit Award Agreement willibesuch form and will contain such terms

conditions as the Board will deem appropriate. #rens and conditions of Restricted Stock Unit AwAgteements may change from tim
time, and the terms and conditions of separateriRiest Stock Unit Award Agreements need not be tidah provided, howeverthat eac
Restricted Stock Unit Award Agreement will inclu@terough incorporation of the provisions hereofrbference in the Award Agreemen
otherwise) the substance of each of the followirayisions:

(©

@)

(ii)

(iii)

(iv)

v)

(vi)

@)

Consideration. At the time of grant of a Restricted Stock Unit Adathe Board will determine the consideratiorarify, to b
paid by the Participant upon delivery of each shafreCommon Stock subject to the Restricted Stockt Wavard. The
consideration to be paid (if any) by the Participfion each share of Common Stock subject to a Réstr Stock Unit Awar
may be paid in any form of legal consideration timaty be acceptable to the Board in its sole digxretnd permissible unc
applicable law.

Vesting. At the time of the grant of a Restricted Stock Ukitard, the Board may impose such restrictionsasddions to th
vesting of the Restricted Stock Unit Award asritjts sole discretion, deems approprigieyvided, howeverthat in all cases,
the event a Participant's Continuous Service teatamas a result of his or her death, then theiBtest Stock Unit Award wi
become fully vested as of the date of terminatib@antinuous Service.

Payment. A Restricted Stock Unit Award may be settled lbg telivery of shares of Common Stock, their caghivalent, an
combination thereof or in any other form of consédi®n, as determined by the Board and containglderRestricted Stock U
Award Agreement.

Additional Restrictions. At the time of the grant of a Restricted Stock Uhitard, the Board, as it deems appropriate,
impose such restrictions or conditions that defeydelivery of the shares of Common Stock (or thagh equivalent) subject
a Restricted Stock Unit Award to a time after tlesting of such Restricted Stock Unit Award.

Dividend Equivalents. Dividend equivalents may be credited in respecstifres of Common Stock covered by a Resti
Stock Unit Award, as determined by the Board andtaioed in the Restricted Stock Unit Award Agreetnéxt the sol
discretion of the Board, such dividend equivalantsy be converted into additional shares of CommimtkScovered by tt
Restricted Stock Unit Award in such manner as deitezd by the Board. Any additional shares covengthk Restricted Sto
Unit Award credited by reason of such dividend gglénts will be subject to all of the same terms aonditions of th
underlying Restricted Stock Unit Award Agreementuich they relate.

Termination of Participant's Continuous Service.Except as otherwise provided in the applicable fitgstl Stock Unit Awar
Agreement, such portion of the Restricted StocktUxward that has not vested will be forfeited upthe Participant
termination of Continuous Service.

Performance Awards.

Performance Stock Awards.A Performance Stock Award is a Stock Award thagagable (including that may be granted,
or exercised) contingent upon the attainment duilgrformance Period of certain Performance
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Goals. A Performance Stock Award may require theagdetion of a specified period of Continuous Sesvitn the event
Participant's Continuous Service terminates asaltref his or her death, then the PerformancekStagard will be deemed
have been earned at 100% of the target level doeance, will be fully vested, as of the date e&th, and shares thereur
will be issued promptly following the date of deaffhe length of any Performance Period, the Perooa Goals to |
achieved during the Performance Period, and thesumeaof whether and to what degree such Perform@uoads have be:
attained will be conclusively determined by the @uaittee (or, if not required for compliance with 8en 162(m) of the Cod
the Board), in its sole discretion. In additionthe extent permitted by applicable law and theliegple Award Agreement, tl
Board or the Committee, as applicable, may detegrtiiat cash may be used in payment of Performatomd 8wards.

(i)  Performance Cash Awards A Performance Cash Award is a cash award thatyialga contingent upon the attainment du
a Performance Period of certain Performance GéaRerformance Cash Award may also require the cetign of a specifie
period of Continuous Service. The length of anyféterance Period, the Performance Goals to be aetlieluring th
Performance Period, and the measure of whethert@anhat degree such Performance Goals have beaimeatt will be
conclusively determined by the Committee (or, if rexjuired for compliance with Section 162(m) of thode, the Board), in
sole discretion. The Board or the Committee, adiegdge, may provide for or, subject to such teand conditions as the Boi
or the Committee, as applicable, may specify, maynit a Participant to elect for, the payment of Berformance Cash Awe
to be deferred to a specified date or event. Thar@or the Committee, as applicable, may speciéyftrm of payment «
Performance Cash Awards, which may be cash or @itogrerty, or may provide for a Participant to hétve option for his ¢
her Performance Cash Award, or such portion theasahe Board or the Committee, as applicable, spegify, to be paid
whole or in part in cash or other property. In &ddi, to the extent permitted by applicable law d@hd applicable Awal
Agreement, the Board or the Committee, as appkcabhy determine that Common Stock authorized utiderPlan may t
used in payment of Performance Cash Awards, inctudidditional shares in excess of the Performarash @Qward as ¢
inducement to hold shares of Common Stock.

(i)  Section 162(m) ComplianceUnless otherwise permitted in compliance with tequirements of Section 162(m) of the C
with respect to an Award intended to qualify asrfpenance-based compensatidgh&reunder, the Committee will establish
Performance Goals applicable to, and the formuladdtculating the amount payable under, the Awardbter than the earlier
(a) the date 90 days after the commencement ofpipdicable Performance Period, and (b) the datevibich 25% of th
Performance Period has elapsed, and in any eventime when the achievement of the applicabledPerdnce Goals remal
substantially uncertain. Prior to the payment of aompensation under an Award intended to quakfy'@erformancedase!
compensationtunder Section 162(m) of the Code, the Committekogitify the extent to which any Performance Gaald an
other material terms under such Award have bedsfigalt (other than in cases where such relate ysétethe increase in t
value of the Common Stock). Notwithstanding satisfa of any completion of any Performance Godis,iumber of shares
Common Stock, Options, cash or other benefits grhnissued, retainable and/or vested under an Awargccount ¢
satisfaction of such Performance Goals may be edllny the Committee on the basis of such furthesicerations as tl
Committee, in its sole discretion, will determine.

(d) Other Stock Awards. Other forms of Stock Awards valued in whole or mrtpby reference to, or otherwise based on, Con
Stock, including the appreciation in value themealy be granted either alone or in addition to Staelards provided for under Section y5 .
the preceding provisions of this Section y6. Subjfedhe provisions of the Plan, the Board will basole and complete authority to deterr
the persons to whom and the time or times at whigth Other Stock Awards will be granted, the numdfeshares of Common Stock (or
cash equivalent thereof) to be granted pursuastuth Other Stock Awards and all other terms andlitions of such Other Stock Awar
provided, howeve, that in all cases, in the event a Participantatibuous Service terminates as a result of hisesrdeath, then any Otl
Stock Awards held by such Participant will becomiéyfvested as of the date of termination of Combins Service.

7. Covenants of the Company

€) Availability of Shares. During the terms of the Stock Awards, the Compailykeep available at all times the number of ska
Common Stock reasonably required to satisfy suohkSAwards.

(b) Securities Law Compliance.The Company will seek to obtain from each regulatmmmission or agency having jurisdiction ¢
the Plan, or any offerings made under the Plar) authority as may be required to grant Stock Awanad to issue and sell shares of Comr
Stock upon exercise of the Stock Awargmvided, howevethat this undertaking will not require the Compaayegister under the Securil
Act the Plan, any Stock Award or any Common Staskiéd or issuable pursuant to any such Stock Anardeek to obtain such approvi
the cost or efforts to obtain the approval is usogable in relation to
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the value of the benefits to be provided underRtam, as determined by the Company in its solerelign. If, after reasonable efforts and
reasonable cost, the Company is unable to obtain finy such regulatory commission or agency thbaaity that counsel for the Compe
deems necessary for the lawful issuance and s@eminon Stock under the Plan, the Company willdleved from any liability for failure 1
issue and sell Common Stock upon exercise of stmtkwards unless and until such authority is otgd. A Participant will not be eligik
for the grant of an Award or the subsequent issei@icash or Common Stock pursuant to the Awaslidh grant or issuance would b
violation of any applicable securities laws.

(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to a@Pgrticipant to advise su
Participant as to the time or manner of exercisingh Stock Award. Furthermore, the Company willdhao duty or obligation to warn
otherwise advise such holder of a pending ternonadir expiration of an Award or a possible perindvhich the Award may not be exercis
Neither the Company nor any of its Affiliates hagy aluty or obligation to minimize the tax consequesnof an Award to the holder of s
Award.

8. Miscellaneous

€)) Use of ProceedsProceeds from the sale of shares of Common Stockupnt to Awards will constitute general funds loé
Company.

(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Comgpafnan Award ti
any Participant will be deemed completed as ofdidite of such corporate action, unless otherwiserahitted by the Board, regardless of w
the instrument, certificate, or letter evidencihg Award is communicated to, or actually receive@arepted by, the Participant. In the e
that the corporate records (e.g., Board conseesslutions or minutes) documenting the corporat®mconstituting the grant contain tel
(e.g., exercise price, vesting schedule or numbshares) that are inconsistent with those in thaal Agreement as a result of a clerical ¢
in the papering of the Award Agreement, the corfgoracords will control and the Participant wilMeano legally binding right to the incorr
term in the Award Agreement.

(c) Stockholder Rights.No Participant will be deemed to be the holderoofio have any of the rights of a holder with restpe, an
shares of Common Stock subject to an Award unledsuatil (i) such Participant has satisfied alluggments for exercise of, or the issuanc
shares under, the Award pursuant to its terms @ntth¢ issuance of the Common Stock subject tdhMward has been entered into the b
and records of the Company.

(d) No Employment or Other Service Rights.Nothing in the Plan, any Award Agreement or anyeotimstrument execut
thereunder or in connection with any Award granpedsuant to the Plan will confer upon any Partiotpany right to continue to serve
Company or an Affiliate in the capacity in effet¢tthe time the Award was granted or will affect tight of the Company or an Affiliate
terminate (i) the employment of an Employee withadthout notice and with or without cause (providadcompliance with applicable lo
laws and the Employee's employment contract, i aiiy the service of a Consultant pursuant totérens of such Consultant's agreement
the Company or an Affiliate, or (iii) the servicé @ Director pursuant to the Bylaws of the Compamyan Affiliate, and any applicat
provisions of the corporate law of the state inchiithe Company or the Affiliate is incorporatediles case may be.

(e) Change in Time Commitment.In the event a Participant's regular level of ticoenmitment in the performance of his or
services for the Company or any Affiliates is regii¢for example, and without limitation, if the Reipant is an Employee of the Company
the Employee has a change in status from a ful-ttmployee to a patime Employee) after the date of grant of any Awiardhe Participar
the Board has the right in its sole discretion yed in compliance with applicable local laws)(tpmake a corresponding reduction in
number of shares or cash amount subject to anjopast such Award that is scheduled to vest or bezpayable after the date of such chi
in time commitment, and (ii) in lieu of or in conmaition with such a reduction, extend the vestingp@yment schedule applicable to <
Award. In the event of any such reduction, theiBigent will have no right with respect to any pont of the Award that is so reduced.

) Incentive Stock Option Limitation. To the extent that the aggregate Fair Market Vétletermined at the time of grant) w
respect to which Incentive Stock Options are esetile for the first time by any Optionholder duriwyy calendar year (under all plans of
Company and any Affiliates) exceeds $100,000 (ahsother limit established in the Code) or otheewitbes not comply with the ru
governing Incentive Stock Options, the Options atipns thereof that exceed such limit (accordmg¢hie order in which they were granted
otherwise do not comply with the rules will be tethas Nonstatutory Stock Options, notwithstan@ing contrary provision of the applica
Option Agreement(s) or any Board or Committee nasmhs related thereto.

(9) Investment AssurancesThe Company may require a Participant, as a camditf exercising or acquiring Common Stock ui
any Award, (i) to give written assurances satisfacto the Company as to the Participant's knowdeslyd experience

A-10




Table of Contents

in financial and business matters and/or to emplgyrchaser representative reasonably satisfatidhe Company who is knowledgeable
experienced in financial and business matters laaidhte or she is capable of evaluating, alone getter with the purchaser representative
merits and risks of exercising the Award; andt@igive written assurances satisfactory to the Gowstating that the Participant is acqui
Common Stock subject to the Award for the Particifsaown account and not with any present intentibselling or otherwise distributing t
Common Stock. The foregoing requirements, and a@syrances given pursuant to such requirementsbwilhoperative if (A) the issuance
the shares upon the exercise or acquisition of Com8tock under the Award has been registered umdeen currently effective registrat
statement under the Securities Act, or (B) as tp @erticular requirement, a determination is maglecbunsel for the Company that s
requirement need not be met in the circumstancdsrute then applicable securities laws. The Compaay, upon advice of counsel to
Company, place legends on stock certificates issunelér the Plan as such counsel deems necessapppriate in order to comply w
applicable securities laws, including, but not tigdi to, legends restricting the transfer of the @am Stock.

(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreetmiie Company may, in its sole discretion, sa
any federal, state, foreign or local tax withholgliobligation relating to an Award (including buttronited to income tax, social insurar
contributions, payment on account or any otherdpkg any of the following means (in addition t@ tBompany's right to withhold from &
compensation paid to the Participant by the Commargn Affiliate) or by a combination of such meafiscausing the Participant to tendt
cash payment; (ii) withholding shares of Commoac8tfrom the shares of Common Stock issued or wtiserissuable to the Participan
connection with the Awardyrovided, howeverthat no shares of Common Stock are withheld witlalue exceeding the minimum amour
tax required to be withheld by law (in countriesend there is a statutory minimum withholding rage) such lower amount as may
necessary to avoid classification of the Stock Alvas a liability for financial accounting purposegii) withholding cash from an Awa
settled in cash; (iv) withholding payment from amounts otherwise payable to the Participant; pbyvsuch other method as may be set
in the Award Agreement.

0] Electronic Delivery . Any reference herein to a “writte@freement or document will include any agreemeutiocument delivere
electronically, filed publicly at www.sec.gov (omasuccessor website thereto) or posted on the @oypintranet.

)] Deferrals. To the extent permitted by applicable law, the Bioan its sole discretion, may determine that thévery of Commo
Stock or the payment of cash, upon the exercisgtjngeor settlement of all or a portion of any Adanay be deferred and may estat
programs and procedures for deferral electionsetonbde by Participants. Deferrals by Participariisbe made in accordance with Seci
409A of the Code. Consistent with Section 409Ah&f Code, the Board may provide for distributiondlevh Participant is still an employee
otherwise providing services to the Company or #ilide. The Board is authorized to make deferraisAwards and determine when, an
what annual percentages, Participants may recedyenents, including lump sum payments, following tRarticipant's termination
Continuous Service, and implement such other temmasconditions consistent with the provisions &f flan and in accordance with applici
law.

() Compliance with Section 409AUnless otherwise expressly provided for in an Awagieement, the Plan and Award Agreem
will be interpreted to the greatest extent possibla manner that makes the Plan and the Awardgegdnereunder exempt from Section 4
of the Code, and, to the extent not so exemptpinptiance with Section 409A of the Code. If the Bbdetermines that any Award grar
hereunder is not exempt from and is therefore stili@ Section 409A of the Code, the Award Agreemewvitiencing such Award w
incorporate the terms and conditions necessaryai ahe consequences specified in Section 4092 &) the Code, and to the extent
Award Agreement is silent on terms necessary fongl@nce, such terms are hereby incorporated bgreate into the Award Agreeme
Notwithstanding anything to the contrary in thia®l(and unless the Award Agreement specificallyvioies otherwise), if the shares
Common Stock are publicly traded, and if a Paréinipholding an Award that constitutes “deferred pensation”under Section 409A of tl
Code is a “specified employeddr purposes of Section 409A of the Code, no distion or payment of any amount that is due becafis
“separation from service’aé defined in Section 409A of the Code without rdga alternative definitions thereunder) will ssued or pa
before the date that is six (6) months following thate of such Participant's “separation from sei\ir, if earlier, the date of the Participa
death, unless such distribution or payment can agenin a manner that complies with Section 409&efCode, and any amounts so defe
will be paid in a lump sum on the day after such(6) month period elapses, with the balance gegeafter on the original schedule.

)] Clawback/Recovery.All Awards granted under the Plan will be subjecteécoupment in accordance with any clawback pdtiey
the Company is required to adopt pursuant to sten§ standards of any national securities exchamgessociation on which the Compa
securities are listed or as is otherwise requinethk DoddFrank Wall Street Reform and Consumer Protectionok®ther applicable law.
addition, the Board may impose such other clawbaekovery or recoupment provisions in an Award A&gnent as the Board determi
necessary or appropriate, including but not limitech reacquisition right in respect of previouabquired shares of Common Stock or ¢
cash or property upon the occurrence of Cause.
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9. Adjustments upon Changes in Common Stock; Other Cguorate Events

@) Capitalization Adjustments . In the event of a Capitalization Adjustment, Bmard will appropriately and proportionately adj
(i) the class(es) and maximum number of securiggect to the Plan pursuant to Section y3(a);tli@ class(es) and maximum numbe
securities that may be issued pursuant to the meend Incentive Stock Options pursuant to SecB8¢d); (iii) the class(es) and maxim
number of securities that may be awarded to angomepursuant to Sections 3(e) and 6(c)(i), andtfig)class(es) and number of securities
price per share of stock subject to outstandingkSfwards. The Board will make such adjustments, issidetermination will be final, bindil
and conclusive.

(b) Dissolution or Liquidation . Except as otherwise provided in the Stock Awamgte®ment, in the event of a dissolutior
liguidation of the Company, and upon ten (10) dagier written notice, all outstanding Stock Awar@dher than Stock Awards consisting
vested and outstanding shares of Common Stock uiljec to the Company's right of repurchase orréeifoire condition) will terminat
immediately prior to the completion of such dissim or liquidation, and the shares of Common Stsgkject to the Company's repurct
rights or a forfeiture condition may be repurchasedeacquired by the Company notwithstanding #w that the holder of such Stock Aw
is providing Continuous Servicprovided, howevetthat the Board may, in its sole discretion, causaesor all Stock Awards to become fi
vested, exercisable and/or no longer subject tarodyase or forfeiture (to the extent such Stock wlsahave not previously expired
terminated) before the dissolution or liquidatisrcompleted but contingent on its completion.

(c) Corporate Transaction.

0] Stock Awards May Be AssumedExcept as otherwise stated in the Stock Award Ageed, in the event of a Corpor
Transaction, any surviving corporation or acquircayporation (or the surviving or acquiring corpara’'s parent compan
may assume or continue any or all Stock Awardstanting under the Plan or may substitute similaclstawards for Stoc
Awards outstanding under the Plan (including but hmited to, awards to acquire the same consid@rapaid to th
stockholders of the Company pursuant to the Cotpofaansaction), and any reacquisition or repurehéghts held by tt
Company in respect of Common Stock issued purgoadtock Awards may be assigned by the Companyetgticcessor of t
Company (or the successor's parent company, if &mgpnnection with such Corporate Transactiorsufviving corporation ¢
acquiring corporation (or its parent) may choos@assume or continue only a portion of a Stock Awardubstitute a simil
stock award for only a portion of a Stock Award.

(i)  Stock Awards Not Assumed Held by Current Participas . Except as otherwise stated in the Stock AwardeAgrer
(including an option and stock award agreementesuilip the terms of the Prior Plans, which ternmaia applicable as
outstanding options and stock awards thereundethe event of a Corporate Transaction in whichstineiving corporation «
acquiring corporation (or its parent company) donesassume or continue any or all outstanding Staetards or substitu
similar stock awards for such outstanding Stock Adsathen with respect to Stock Awards that have been assume
continued or substituted and that are held by &patnts whose Continuous Service has not terminatied to the effective tin
of the Corporate Transaction (referred to as tlfrent Participants”), the vesting of such Stock Awards (and, if applie:
the time at which such Stock Awards may be exed¢isgll (contingent upon the effectiveness of ther@rate Transaction)
accelerated in full to a date prior to the effegtiime of such Corporate Transaction as the Bodftadigtermine (or, if the Boal
will not determine such a date, to the date théivesbusiness (5) days prior to the effective tioighe Corporate Transactio
and such Stock Awards will terminate if not exeedis(if applicable) at or prior to the effective &@nof the Corpora
Transaction, and any reacquisition or repurchaglketsiheld by the Company with respect to such Stastards will laps
(contingent upon the effectiveness of the Corpofasmsaction).

(i)  Stock Awards Not Assumed Held by Persons other thafurrent Participants . Except as otherwise stated in the S
Award Agreement (including an option and stock alvagreement subject to the terms of the Prior Plhgh terms rema
applicable as to outstanding options and stock @svirereunder), in the event of a Corporate Trdimsam which the survivin
corporation or acquiring corporation (or its pareainpany) does not assume or continue any or tdtanding Stock Awards
substitute similar stock awards for such outstagnddtock Awards, then with respect to Stock Awardlst thave not bes
assumed, continued or substituted and that arellyafersons other than Current Participants, tis¢ing of such Stock Awar
(and, if applicable, the time at which such Stoaka#d may be exercised) will not be acceleratedsarudh Stock Awards (oth
than a Stock Award consisting of vested and oudtanshares of Common Stock not subject to the Gmyp right ¢
repurchase), upon advance written notice by the g2om of at least five (5) business days to thedrsldf such Stock Awarc
will terminate if not exercised (if applicable) prito the effective time of the Corporate Transattprovided, howevey tha
any reacquisition or repurchase rights held by Gmenpany with respect to such Stock Awards will texminate and m:
continue to be exercised notwithstanding the Cafgorransaction.
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(d)

(i)

(i)

(iii)

(iv)

Change in Control.

Stock Awards May Be AssumedExcept as otherwise stated in the Stock Award Agesd, in the event of a Change
Control, any surviving corporation or acquiring jporation (or the surviving or acquiring corporatfoparent company) m
assume or continue any or all Stock Awards outstandnder the Plan or may substitute similar stawslards for Stock Awar:
outstanding under the Plan (including but not ledito, awards to acquire the same consideratiahtpahe stockholders of t
Company pursuant to the Change in Control), and reagquisition or repurchase rights held by the gamy in respect
Common Stock issued pursuant to Stock Awards magss@gned by the Company to the successor of tmep@ay (or th
successor's parent company, if any), in connectigth such Change in Control. A surviving corporatior acquirin
corporation (or its parent) may choose to assunwotinue only a portion of a Stock Award or sulogé a similar stock awa
for only a portion of a Stock Award.

Stock Awards Not Assumed Held by Current Participats . Except as otherwise stated in the Stock AwardeAgrer
(including an option and stock award agreementestitip the terms of the Prior Plans, which ternmmeaia applicable as
outstanding options and stock awards thereunderhe event of a Change in Control in which thevisimg corporation ¢
acquiring corporation (or its parent company) doesassume or continue any or all outstanding Stestards or substitu
similar stock awards for such outstanding Stock Adsathen with respect to Stock Awards that have been assume
continued or substituted and that are held by @ufarticipants, the vesting of such Stock Awaatsl( if applicable, the tin
at which such Stock Awards may be exercised) wdh{ingent upon the effectiveness of the Chandgeantrol) be accelerat
in full to a date prior to the effective time ofckuChange in Control as the Board will determine {fothe Board will nc
determine such a date, to the date that is fivénbas (5) days prior to the effective time of thea@ge in Control), and su
Stock Awards will terminate if not exercised (ifpdjigable) at or prior to the effective time of tldange in Control, and a
reacquisition or repurchase rights held by the Camgpwith respect to such Stock Awards will lapsenfmgent upon tt
effectiveness of the Change in Control).

Stock Awards Not Assumed Held by Persons other tha€urrent Participants . Except as otherwise stated in the S
Award Agreement (including an option and stock alvagreement subject to the terms of the Prior Plahi&ch terms rema
applicable as to outstanding options and stock @svirereunder), in the event of a Change in Coimr@thich the survivin
corporation or acquiring corporation (or its pareainpany) does not assume or continue any or tdtanding Stock Awards
substitute similar stock awards for such outstagnddtock Awards, then with respect to Stock Awardlst thave not bes
assumed, continued or substituted and that arellyafersons other than Current Participants, tis¢ing of such Stock Awar
(and, if applicable, the time at which such Stoaka#d may be exercised) will not be acceleratedsarudh Stock Awards (oth
than a Stock Award consisting of vested and oudétanshares of Common Stock not subject to the Gmyp right ¢
repurchase), upon advance written notice by the g2om of at least five (5) business days to thedrsldf such Stock Awarc
will terminate if not exercised (if applicable) prito the effective time of the Change in Contmlvided, however that an
reacquisition or repurchase rights held by the Camgpwith respect to such Stock Awards will not terate and may contin
to be exercised notwithstanding the Change in ©antr

Additional Provisions . A Stock Award may be subject to additional acalen of vesting and exercisability upon or af
Change in Control as may be provided in the Stoalad Agreement for such Stock Award or as may lwigded in any othe
written agreement between the Company or any Aféliand the Participant. A Stock Award may vegbeaal or any portion ¢
the shares subject to the Stock Award (i) immediaipon the occurrence of a Change in Control, Wwhebr not such Sto
Award is assumed, continued, or substituted byr@\ing or acquiring entity in the Change in Cortrand/or (i) in the event
Participant's Continuous Service is terminatedjallt or constructively, within a designated perfotlowing the occurrence
a Change in Control, but in the absence of suctigiom, no such acceleration will occur.

10. Termination or Suspension of the Plar

(@)

Plan Term. Unless sooner terminated by the Board pursuanettié y2, the Plan will automatically terminate thie day befor

the tenth (10th) anniversary of the earlier ottg date the Plan is adopted by the Board or aa&utlyorized Committee, or (ii) the date the |
is approved by the stockholders of the Company. Béwrd may suspend the Plan at anytime. No Awaralg Ioe granted under the Plan w
the Plan is suspended or after it is terminated.
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11. Effective Date of Plan

This Plan will become effective on the Effectivet®a
12. Choice of Law

The law of the State of Delaware will govern allegtions concerning the construction, validity antkripretation of this Plan, withc
regard to that state's conflict of laws rules.

13. Definitions.
As used in the Plan, the following definitions vélbply to the capitalized terms indicated below:
€) “ Affiliate ” means, at the time of determination, any “paremt"subsidiary”’of the Company as such terms are defined in Rub

of the Securities Act. The Board will have the auity to determine the time or times at which “p#teor “subsidiary” status is determin
within the foregoing definition.

(b) “ Award” means a Stock Award or a Performance Cash Award.

(© “ Award Agreement means a written agreement between the Company Badiaipant evidencing the terms and conditionar
Award.

(d) “Board” means the Board of Directors of the Company.

(e) “ Capitalization Adjustment’ means any change that is made in, or other evhatsotcur with respect to, the Common S

subject to the Plan or subject to any Stock Awdrer ahe Effective Date without the receipt of cigesation by the Company through mer
consolidation, reorganization, recapitalizationpcerporation, stock dividend, dividend in propedther than cash, stock split, liquidat
dividend, combination of shares, exchange of shatemge in corporate structure or any similar tyqustructuring transaction, as that ter
used in Financial Accounting Standards Board ActiognStandards Codification Topic 718 (or any sssoe thereto). Notwithstanding
foregoing, the conversion of any convertible samsgiof the Company will not be treated as a Cépitthon Adjustment.

) “ Cause” means (i) if a Participant is party to an agreenveittt the Company or an Affiliate that relates tuity awards ar
contains a definition of “Cause,” the definition‘@ause”in the applicable agreement, or (ii) if a Particips not party to any such agreem
such Participant's termination because of (A) ailljuly material violation by the Participant of mtaw or regulation applicable to the busir
of the Company or an Affiliate, the Participantseiction for, or guilty plea to, a felony or amr involving moral turpitude, or any willl
perpetration by the Participant of a common lawdaB) the Participant's commission of an actefspnal dishonesty that involves pers
profit in connection with the Company or any otlesttity having a business relationship with the Camp (C) any material breach by
Participant of any provision of any agreement adarstanding between the Company or an Affiliate gnedParticipant regarding the term:
the Participant's service as an Employee, Offid@ector or Consultant to the Company or an Afféigincluding without limitation, the willfi
and continued failure or refusal of the Participamnperform the material duties required of sucti€ipant as an Employee, Officer, Directo
Consultant of the Company or an Affiliate, othearttas a result of having a Disability, or a breathny applicable invention assignment
confidentiality agreement or similar agreement lestwthe Company or an Affiliate and the Participéd) the Participant's disregard of
policies of the Company or an Affiliate so as tawsa loss, damage or injury to the property, repnadr employees of the Company ol
Affiliate, or (E) any other misconduct by the Peipiant that is materially injurious to the finaHc@ndition or business reputation of, o
otherwise materially injurious to, the Company orAffiliate.

(9) “ Change in Control” means the occurrence, in a single transaction arseries of related transactions, of any one aerbthe
following events:

() any Exchange Act Person becomes the Owner, directigdirectly, of securities of the Company regring more than 50
of the combined voting power of the Company's thatstanding securities other than by virtue of agee consolidation
similar transaction. Notwithstanding the foregoimgChange in Control will not be deemed to occuy ¢A account of tt
acquisition of securities of the Company by an stgg any affiliate thereof or any other Exchangs Rerson that acquires
Company's securities in a transaction or serigglated transactions the primary purpose of whsctoiobtain financing for tl
Company through the issuance of equity securibegB) solely because the level of Ownership hefdaby Exchange A
Person (the ‘Subject Persorf) exceeds the designated percentage threshold olutstanding voting securities as a result
repurchase or other
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acquisition of voting securities by the Companyusdg the number of shares outstanding, providatliftra Change in Contr
would occur (but for the operation of this sentgreeea result of the acquisition of voting secasitby the Company, and a
such share acquisition, the Subject Person bectme®wner of any additional voting securities ttestsuming the repurchi
or other acquisition had not occurred, increasesprcentage of the then outstanding voting séesir®wned by the Subje
Person over the designated percentage thresheldatiChange in Control will be deemed to occur;

(i)  there is consummated a merger, consolidation oilainransaction involving (directly or indirectlyfhe Company an
immediately after the consummation of such mergensolidation or similar transaction, the stockleetdof the Compai
immediately prior thereto do not Own, directly odirectly, either (A) outstanding voting securitiepresenting more than 5
of the combined outstanding voting power of thevstimg Entity in such merger, consolidation or dimnitransaction or (E
more than 50% of the combined outstanding votinggyoof the parent of the surviving Entity in suclenger, consolidation
similar transaction, in each case in substantthiéysame proportions as their Ownership of thetaoting voting securities
the Company immediately prior to such transaction;

(i)  there is consummated a sale, lease, exclusiveskcenother disposition of all or substantially @flithe consolidated assets
the Company and its Subsidiaries, other than a, $a#ese, license or other disposition of all or stabtially all of th:
consolidated assets of the Company and its Subigislito an Entity, more than 50% of the combinetingopower of the votin
securities of which are Owned by stockholders ef @ompany in substantially the same proportiontheis Ownership of tF
outstanding voting securities of the Company imratsdy prior to such sale, lease, license or otigrasition; or

(iv) individuals who, on the date this Plan is pbal by the Board, are members of the Board (theedmbent Board”) cease fc
any reason to constitute at least a majority ofrtteenbers of the Boargyrovided, howeverthat if the appointment or electi
(or nomination for election) of any new Board membeas approved or recommended by a majority votta@imembers of tl
Incumbent Board then still in office, such new memwill, for purposes of this Plan, be consideresdaamember of tt
Incumbent Board.

For purposes of determining voting power undertémm Change in Control, voting power will be calteld by assuming the conversio
all equity securities convertible (immediately drsame future time) into shares entitled to vote, ot assuming the exercise of any warra
right to subscribe to or purchase those shareadtfition, (A) the term Change in Control will noiclude a sale of assets, merger or «
transaction effected exclusively for the purposelunging the domicile of the Company, and (B) deénition of Change in Control (or a
analogous term) in an individual written agreemieetween the Company or any Affiliate and the Pagodict will supersede the forego
definition with respect to Awards subject to sughegmentprovided, howevethat if no definition of Change in Control or anyadogous tert
is set forth in such an individual written agreemehe foregoing definition will applyprovided, further, that no Change in Control will
deemed to occur upon announcement or commencerharender offer or upon a potential takeover asruptockholder approval of a mer
or other transaction, in each case without a requént that the Change in Control actually occur.

If required for compliance with Section 409A of tlmde, in no event will a Change in Control be degnto have occurred if su
transaction is not also a “change in the ownershigffective control of’ the Company oa‘thange in the ownership of a substantial poxi
the assets of” the Company as determined undersilingeRegulation Section 1.409%(#)(5) (without regard to any alternative defioit
thereunder). The Board may, in its sole discresiod without a Participant's consent, amend thenitiefa of “Change in Controlto conform tt
the definition of “Change in Control” under Sectié®9A of the Code and the regulations thereunder.

(h) “ Code” means the Internal Revenue Code of 1986, as agtkiacluding any applicable regulations and guidetmereunder.

0] “ Committee” means a committee of one (1) or more Directors horw authority has been delegated by the Board éordanc
with Section y2(c).

)] “ Common StockK means the common stock of the Company.
(k) “ Company”’ means NVIDIA Corporation, a Delaware corporation.
0] “ Consultant” means any person, including an advisor, who ief{gaged by the Company or an Affiliate to rendersodting o

advisory services and is compensated for suchcgesvor (ii) serving as a member of the board fators of an
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Affiliate and is compensated for such services. elsv, service solely as a Director, or payment éeafor such service, will not caus
Director to be considered a “Consultant” for pugmsf the Plan.

(m) “ Continuous Servicé means that the Participant's service with the Coma an Affiliate, whether as an Employee, Direcit
Consultant, is not interrupted or terminated. Ard&in the capacity in which the Participant resdarvice to the Company or an Affiliate
an Employee, Consultant or Director or a changéhi entity for which the Participant renders suelvige, provided that there is
interruption or termination of the Participant'svéee with the Company or an Affiliate, will notrteinate a Participant's Continuous Sen
provided, howeve, that if the Entity for which a Participant is teing services ceases to qualify as an “Affilisae”"determined by the Bo:
in its sole discretion, such Participant's Contimi&ervice will be considered to have terminatethendate such Entity ceases to qualify ¢
Affiliate. To the extent permitted by law, the Bdaor the chief executive officer of the Companythiat party's sole discretion, may deterr
whether Continuous Service will be considered migted in the case of: (i) any leave of absencemga by the Board of the chief execu
officer of the Company, including sick leave, natiy leave or any other personal leave; or (ii) $fars between the Company, an Affiliate
their successors. Notwithstanding the foregoing] amcept as otherwise required by applicable lawa®rotherwise determined by
Committee, a leave of absence will be treated astiQwous Service for purposes of vesting in an Almanly on those days on which
Participant is using Comparpaid vacation time and floating holidays and fa finst 90 days of leave during which the Partigipia not bein
paid through such vacation time and floating hgl&gldn addition, to the extent required for exemptfrom or compliance with Section 40
of the Code, the determination of whether thereldeas a termination of Continuous Service will bediey, and such term will be construed,
manner that is consistent with the definition ofgaration from service” as defined under TreasurguRation Section 1.409A¢h) (withou
regard to any alternative definition thereunder).

(n) “ Corporate Transactio means the occurrence, in a single transaction arseries of related transactions, of any one ger!
the following events:

0] the consummation of a sabe other disposition of all or substantially ak, determined by the Board in its sole discretidrihe
consolidated assets of the Company and its Subigisia

(i)  the consummation of a sale or other dispositiomtolieast 50% of the outstanding securities of toen@any, in the case
Awards granted on or after the date of the Annualethg of Stockholders in 2012, and at least 90%hef outstandir
securities of the Company, in the case of Awardsigd prior to the date of the Annual Meeting afcBRholders in 2012;

(i) the consummation of a merger, consolidation or lasimiransaction following which the Company is rbe surviving
corporation; or

(iv) the consummation of a merger, consolidation orlaimransaction following which the Company is theviving corporatio
but the shares of Common Stock outstanding immelgigireceding the merger, consolidation or simil@nsaction a
converted or exchanged by virtue of the mergersabtation or similar transaction into other prdgewhether in the form
securities, cash or otherwise.

To the extent required for compliance with Secd@®A of the Code, in no event will an event be degra Corporate Transaction if s
transaction is not also a “change in the ownershigffective control of’ the Company oa‘thange in the ownership of a substantial poxii
the assets of” the Company as determined undersilingeRegulation Section 1.409%(#)(5) (without regard to any alternative defioit
thereunder).

(0) “ Covered Employeé will have the meaning provided in Section 162(m)¢3)the Code and the regulations promulg
thereunder.

(p) “ Director” means a member of the Board.

(q) “ Directors' Plan” means the Company's 1998 Non-Employee Direc&itk Option Plan.

N “ Disability ” means, with respect to a Participant, the inabdftsuch Participant to engage in any substantaifgl activity by

reason of any medically determinable physical ontaeimpairment which can be expected to resultéath or that has lasted or car
expected to last for a continuous period of nos ksn twelve (12) months, as provided in Sectidfe3) and 409A(a)(2)(c)(i) of the Co
and will be determined by the Board on the bassuch medical evidence as the Board deems warrantigt the circumstances.
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(s) “ Effective Date” means June 21, 2007, which was the date of the 28@idal Meeting of Stockholders of the Company htch
this Plan was approved by the Company's stockhalder

® “ Employee” means any person employed by the Company or atia#éfi However, service solely as a Director, oymant of
fee for such services, will not cause a Directdpecconsidered an “Employee” for purposes of tlan Pl

(u) “ Entity " means a corporation, partnership, limited lidkitompany or other entity.
(v) “ Exchange Act’ means the Securities Exchange Act of 1934, asded and the rules and regulations promulgateguneer.
(w) “ Exchange Act Persorf means any natural person, Entity or “grouplithin the meaning of Section 13(d) or 14(d) of

Exchange Act), except that “Exchange Act Persaiil’ not include (i) the Company or any Subsidiarfythe Company, (ii) any employ
benefit plan of the Company or any Subsidiary & @ompany or any trustee or other fiduciary holdegurities under an employee ber
plan of the Company or any Subsidiary of the Comgpdiii) an underwriter temporarily holding secigi pursuant to a registered pu
offering of such securities, (iv) an Entity Ownelitectly or indirectly, by the stockholders of tiempany in substantially the same proport
as their Ownership of stock of the Company; orgmy natural person, Entity or “groupivithin the meaning of Section 13(d) or 14(d) of
Exchange Act) that, as of the Effective Date asfegh in Section y11, is the Owner, directly odirectly, of securities of the Compe
representing more than fifty percent (50%) of tombined voting power of the Company's then outstansecurities.

x) “ Fair Market Value” means, as of any date, the value of the CommoaokSietermined as follows:

0] If the Common Stock is listed on any establishedlsexchange or traded on any established mahetair Market Value of
share of Common Stock will be, unless otherwisemeined by the Boardhe closing sales pricdor such stock as quoted
such exchange or market (or the exchange or maiikietthe greatest volume of trading in the Commdock) on the date o
determination , as reported in a source the Board deems reliable.

(i)  Unless otherwise provided by the Board, if theradsclosing sales price for the Common Stock ondéte of determinatio
then the Fair Market Value will be the closing sgjIprice on the last preceding date for which sgyabtation exists.

(i) In the absence of such markets for the Common $Stbhekiair Market Value will be determined by thealBd in good faith ar
in a manner that complies with Sections 409A ar?gl@f2he Code.

) “ Full Value Award” means a Stock Award that is not an Option with @espo which the exercise or strike price is asi€®0%
of the Fair Market Value on the date of grant &tack Appreciation Right with respect to which theercise or strike price is at least 100¢
the Fair Market Value on the date of grant.

(2) “ Incentive Stock Optiorf means an option that is intended to be, and fieslas, an “incentive stock optiowithin the meanin
of Section 422 of the Code and the regulations pigated thereunder.

(aa) “Non-Employee Director’ means a Director who either (i) is not a currenpkayee or officer of the Company or an Affilie
does not receive compensation, either directiyndiréctly, from the Company or an Affiliate for sares rendered as a consultant or in
capacity other than as a Director (except for amwrhas to which disclosure would not be requireden Item 404(a) of Regulation kKs-
promulgated pursuant to the Securities AcRggulation S-K”)), does not possess an interest in any other transaftdi which disclosul
would be required under Item 404(a) of Regulatield, &nd is not engaged in a business relationshipvfach disclosure would be requi
pursuant to Item 404(b) of Regulation S-K; or igiptherwise considered a “non-employee director’purposes of Rule 16b-3.

(ab) “Nonstatutory Stock Optiori means an option granted pursuant to Section 5eofPtan that does not qualify as an Incer
Stock Option.
(ac) “ Officer ” means a person who is an officer of the Companiimihe meaning of Section 16 of the Exchange Act the rule

and regulations promulgated thereunder.

(ad) “Option” means an Incentive Stock Option or a NonstatutéogkSOption to purchase shares of Common Stockigdgpoursuar
to the Plan.
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(ae) “Option Agreement means a written agreement between the Companyra@gp#@onholder evidencing the terms and condi
of an Option grant. Each Option Agreement will bijsct to the terms and conditions of the Plan.

(af) “ Optionholder” means a person to whom an Option is granted pursodhe Plan or, if applicable, such other perstwo hold:
an outstanding Option.

(ag) “Other Stock Award means an award based in whole or in part by referémthe Common Stock which is granted pursue
the terms and conditions of Section y6(d).

(ah) “ Other Stock Award Agreemerit means a written agreement between the Company dmddar of an Other Stock Awe
evidencing the terms and conditions of an Otheclst#ward grant. Each Other Stock Award Agreemernt e subject to the terms &
conditions of the Plan.

(ai) “ Outside Director” means a Director who either (i) is not a curreemployee of the Company or araffiliated
corporation” ithin the meaning of Treasury Regulations promtddaunder Section 162(m) of the Code), is not anéremployee of tt
Company or an “affiliated corporation” who receivesnpensation for prior services (other than béseifinder a taxjualified retirement plal
during the taxable year, has not been an officethefCompany or an “affiliated corporatiorghd does not receive remuneration fromr
Company or an “affiliated corporationgither directly or indirectly, in any capacity oththan as a Director, or (ii) is otherwise consatkai
“outside director” for purposes of Section 162(rhjtee Code.

(@) “Own,” “ Owned,” “ Owner,” “ Ownership” means a person or Entity will be deemed to “Owo,’have “Owned,to be thi
“Owner” of, or to have acquired “Ownershipf securities if such person or Entity, directlyiodirectly, through any contract, arrangem
understanding, relationship or otherwise, has areshvoting power, which includes the power to vatéo direct the voting, with respeci
such securities.

(ak) “ Participant” means a person to whom an Award is granted pursadhe Plan or, if applicable, such other perstio Wolds a
outstanding Stock Award.

(al) “ Performance Cash Award means an award of cash granted pursuant to threstend conditions of Section 6(c)(ii).

(am) “ Performance Criteria” means the one or more criteria that the Commitbegif( not required for compliance w
Section 162(m) of the Code, the Board) will selémt purposes of establishing the Performance Géalsa Performance Period. 1
Performance Criteria that will be used to estabdisbh Performance Goals may be based on any ome eémbination of, the following: (
earnings (including earnings per share and netregs)) (2) earnings before interest, taxes andetgation; (3) earnings before interest, ta
depreciation and amortization (EBITDA); (4) earrdrigefore interest, taxes, depreciation, amortinadind legal settlements; (5) earnings be
interest, taxes, depreciation, amortization, leggitlements and other income (expense); (6) eanbgjore interest, taxes, deprecial
amortization, legal settlements, other income (agpg and stockased compensation; (7) earnings before interagest depreciatio
amortization, legal settlements, other income (espg stockbased compensation and changes in deferred rev@)uetal stockholder retur
(9) return on equity or average stockholder's gqyitO) return on assets, investment, or capitgpleyed; (11) stock price; (12) operat
margin; (13) margin (including gross margin); (bferating income; (15) operating income after tak&8) net income (before or after tax
(17) net income (after exclusion of extraordindeyris as determined in the discretion of the Conemifor, if not required for compliance w
Section 162(m) of the Code, the Board); (18) netrating income; (19) net operating income after (aR) pre- and after-tax income; (21) pre-
tax profit; (22) operating cash flow; (23) salesrevenue targets; (24) orders and revenue; (25¢ases in revenue or product revenue;
expenses and cost reduction goals; (27) improveineott attainment of expense levels; (28) improvetrie or attainment of working capi
levels; (29) economic value added (or an equivateatric); (30) market share; (31) cash flow; (32stt flow per share; (33) share p
performance; (34) debt reduction; (35) implementatbr completion of projects or processes; (36)ausr satisfaction; (37) stockhold:
equity; (38) capital expenditures; (39) debt leyéD) operating profit or net operating profit;1jdworkforce diversity; (42) growth of r
income or operating income; (43) billings; (44) kimys; (45) employee retention; (46) quality measyand (47) to the extent that an Awa
not intended to comply with Section 162(m) of thed€, other measures of performance selected byCtremittee or Board. Part
achievement of the specified criteria may resulihim payment or vesting corresponding to the degfeehievement as specified in the S
Award Agreement or the written terms of a Perforoea@ash Award. The Committee (or, if not requireddompliance with Section 162(m)
the Code, the Board) will, in its sole discretidefine the manner of calculating the Performandeefa it selects to use for such Performe
Period.

(an) “Performance Goal$ means, for a Performance Period, the one or maais gstablished by the Committee (or, if not reep
for compliance with Section 162(m) of the Code, Bward) for the Performance Period based upon #dréofmance Criteria. Performar
Goals may be based on a Company-wide basis, vatfeot to one or more business units, divisions,
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Affiliates, or business segments, and in eitherohite terms or relative to the performance of onenore comparable companies or
performance of one or more relevant indices. Unépexified otherwise by the Committee (or, if required for compliance with Section 162
(m) of the Code, the Board) (i) in the Award Agreesrhat the time the Award is granted or (ii) in lsuaher document setting forth
Performance Goals at the time the Performance Guoalsstablished, the Committee (or, if not requfor compliance with Section 162(m)
the Code, the Board) will appropriately make adpestts in the method of calculating the attainmdri®exformance Goals for a Performa
Period: (1) to exclude restructuring and/or othemrecurring charges; (2) to exclude exchange rfééets; (3) to exclude the effects of char
to generally accepted accounting principles; (4exclude the effects of any statutory adjustmeatsdrporate tax rates; (5) to exclude
effects of any “extraordinary itemsis determined under generally accepted accountiimgigles; (6) to exclude the dilutive effects
acquisitions or joint ventures; (7) to assume #a¢ business divested by the Company achieved rpeaface objectives at targeted ler
during the balance of a Performance Period followsnch divestiture; (8) to exclude the effect oy @hange in the outstanding share
common stock of the Company by reason of any stdiekdend or split, stock repurchase, reorganizaticgcapitalization, merge
consolidation, spiroff, combination or exchange of shares or otheilaimeorporate change, or any distributions to canratockholders oth
than regular cash dividends; (9) to exclude theat$f of stock based compensation and the awardmfdes under the Company's bonus p
(10) to exclude costs incurred in connection witltieptial acquisitions or divestitures that are megflito expensed under generally acce
accounting principles; (11) to exclude the goodwailid intangible asset impairment charges that egaimed to be recorded under gene
accepted accounting principles; and (12) to exclindeeffect of any other unusual, n@eurring gain or loss or other extraordinary iteén
addition, the Committee (or, if not required fomgaliance with Section 162(m) of the Code, the Bpaadains the discretion to reduce
eliminate the compensation or economic benefituguen attainment of Performance Goals.

(a0) “ Performance Period means the period of time selected by the Commifte, if not required for compliance with Sectibé2
(m) of the Code, the Board) over which the attaintra& one or more Performance Goals will be meaktoe the purpose of determinin
Participant's right to and the payment of a Stoekad or a Performance Cash Award. Performance &eritay be of varying and overlapp
duration, at the sole discretion of the Committae if not required for compliance with Section {82 of the Code, the Board).

(ap) “Performance Stock Awarl means a Stock Award granted under the terms anditons of Section 6(c)(i).
(aq) “Plan” means this NVIDIA Corporation Amended and Redd&2607 Equity Incentive Plan.
(ar) “ Prior Plans " means the NVIDIA Corporation 1998 Equity IncemiWwlan, the NVIDIA Corporation 1998 Ndfmployet

Directors' Stock Option Plan, the NVIDIA Corporati@000 Nonstatutory Equity Incentive Plan, andRetalPlayer, Inc. 2004 Stock Incent
Plan, each as in effect immediately prior to thie&fve Date.

(as) “Restricted Stock Awarl means an award of shares of Common Stock whichaisted pursuant to the terms and conditiot
Section y6(a).
(at) “ Restricted Stock Award Agreemehimeans a written agreement between the Company halfler of a Restricted Stock Awi

evidencing the terms and conditions of a Restri&exdtk Award grant. Each Restricted Stock Awarde®gnent will be subject to the terms
conditions of the Plan.

(au) “ Restricted Stock Unit Award means a right to receive shares of Common Stockgsin equivalent) which is granted purs
to the terms and conditions of Section y6(b).

(av) “ Restricted Stock Unit Award Agreemehtmeans a written agreement between the Company aottler of a Restricted Stc
Unit Award evidencing the terms and conditions &®estricted Stock Unit Award grant. Each Restricsolck Unit Award Agreement will |
subject to the terms and conditions of the Plan.

(aw) “Rule 16b-3" means Rule 16b-3 promulgated under the ExchargerAany successor to Rule 18pas in effect fro
time to time.

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

(ay) “ Stock Appreciation Right or “* SAR” means a right to receive the appreciation on Com&took that is granted pursuant to

terms and conditions of Section 5.

(az) “ Stock Appreciation Right Agreemeritmeans a written agreement between the Company aottar of a Stock Appreciati
Right evidencing the terms and conditions of a Stgpreciation Right grant. Each Stock AppreciatRight
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Agreement will be subject to the terms and condgiof the Plan.

(ba) “Stock Award” means any right to receive Common Stock granteéiig Plan, including an Option, a Restricted Stward
a Restricted Stock Unit Award, a Stock Appreciatright, a Performance Stock Award, or any OtheclStoward.

(bb) “ Stock Award Agreement means a written agreement between the Company dpPdrtecipant evidencing the terms .
conditions of a Stock Award grant. Each Stock AwAgiteement will be subject to the terms and coadgiof the Plan.

(bc) “ Subsidiary” means, with respect to the Company, (i) any cotmraf which more than fifty percent (50%) of tbhetstandin
capital stock having ordinary voting power to elaanajority of the board of directors of such cogtion (irrespective of whether, at the tii
stock of any other class or classes of such cotiparaill have or might have voting power by reasidrthe happening of any contingency) i
the time, directly or indirectly, Owned by the Caang, and (ii) any partnership, limited liability mpany or other entity in which the Comp.
has a direct or indirect interest (whether in twerf of voting or participation in profits or cagitaontribution) of more than fifty percent (50%

(bd) “ Ten Percent Stockholdet means a person who Owns (or is deemed to Own pursoeSection 424(d) of the Code) st
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhaf Company or any Affiliate.
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A PPENDIX B
NVIDIA Corporation
2012 Employee Stock Purchase Plan

Adopted by the Compensation Committee: March 22, 2Ip
Approved by the Stockholders: , 2012

1. General; Purpose

(@) The Plan is intended as the successor to amthoation of the NVIDIA Corporation 1998 Employ&tock Purchase Plan (the “
1998 Plan”). From and after 12:01 a.m. Pacific Standard Tim¢henEffective Date, no additional rights to purahakares of Common Stc
will be granted under the 1998 Plan. All rightptachase shares granted on or after 12:01 a.nfid®®8tandard Time on the Effective Date
be granted under this Plan. Any rights to purctemsees of Common Stock granted under the 1998Wilaremain subject to the terms of -
1998 Plan and any offering document or other agessnor governing documents describing the ternts comditions of offerings ma
pursuant to the 1998 Plan.

0] Any shares of Common Stock that would otherwiseaienavailable for future offerings under the 1998nPas of 12:01 a.
Pacific Standard Time on the Effective Date (thE998 Plan's Available Reservg will cease to be available under the 1
Plan at such time. Instead, that number of shdr€mmon Stock equal to the 1998 Plan's AvailaldsdRve will be added
the Share Reserve (as further described in Se8{mnbelow) and be then immediately available fiangs hereunder, up to-
maximum number set forth in Section 3(a) below.

(i) In addition, from and after 12:01 a.m. Pacific $tam Time on the Effective Date, with respect te #yggregate number
shares subject, at such time, to outstanding gramder the 1998 Plan that would, but for the opemabf this sentenc
subsequently return to the share reserve of th8 P& (such shares, th&kéturning Shares’), such shares of Common St
will not return to the share reserve of the 19%hPand instead that number of shares of Commark @gual to the Returnil
Shares will immediately be added to the Share Reses and when such a share becomes a ReturningsShp to a maximu
number set forth in Section 3(a) below.

(b) The Plan provides a means by which Eligible Empésyef the Company and certain Designated Companéss be given ¢
opportunity to purchase shares of Common Stock.Plae permits the Company to grant a series offase Rights to Eligible Employees.

(©) The Company, by means of the Plan, seeks to réhairservices of such Employees, to secure andnrétai services of ne
Employees and to provide incentives for such persorxert maximum efforts for the success of tbem@any and its Related Corporations.

(d) This Plan includes two components: a 423 Corapband a No#23 Component. It is the intention of the Compamyave th
423 Component qualify as an Employee Stock PurchR&se The provisions of the 423 Component, acogidj will be construed in a mant
that is consistent with the requirements of SecfiB8 of the Code. In addition, this Plan authoridesgrant of Purchase Rights under the Non
423 Component that does not meet the requiremémis Bmployee Stock Purchase Plan because of @msatecessary or advisable to pe
or facilitate participation in the Plan by Emplogeeho are foreign nationals or employed or locatetside of the United States wt
complying with applicable foreign laws; such Pumhadights will be granted pursuant to rules, pracesl or subplans adopted by the B:
designed to achieve these objectives for Eligibtgpbyees and the Company and its Related Corpomattexcept as otherwise provided he
or determined by the Board, the NdB3 Component will operate and be administerethénsame manner as the 423 Component. In adt
under the 423 Component of the Plan, the Company meke separate Offerings which vary in terms @ltfh not inconsistent with t
provisions in the Plan and not inconsistent with tequirements of an Employee Stock Purchase Rlahthe Company will designate wh
Designated Company is participating in each sepa#fering.

(e) If a Participant transfers employment from the Campor any Designated 423 Corporation participaiinthe 423 Component
a Designated Non-423 Corporation participating he tNon423 Component, he or she will immediately ceaseddicipate in the 4z
Component; however, any Contributions made for Bluechase Period in which such transfer occurs bélltransferred to the Not:
Component, and such Participant will immediatelin jthe then current Offering under the Né23 Component upon the same terms
conditions in effect for his or her participatiamthe Plan, except for such modifications as mayelgeiired by applicable law. A Particip
who transfers employment from a Designated Non@&foration participating in the Not23 Component to the Company or any Desigr
423 Corporation participating in the 423 Componeiitremain
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a Participant in the Non-423 Component until theiemof (i) the end of the current Offering Periadder the No#23 Component, or (ii) tl
Offering Date of the first Offering in which he she participates following such transfer.

2. Administration.

€) The Board will administer the Plan unless and uh&lBoard delegates administration of the Plaan @mmittee or Committees,
provided in Section 2(c).

(b) The Board will have the power, subject to, aittin the limitations of, the express provisiorfgtee Plan:

() To determine how and when Purchase Rights williaatgd and the provisions of each Offering (whieldnot be identica
including which Designated 423 Corporations andi@reged Nord23 Corporations will participate in the 423 Comgoho
the Non-423 Component.

(i) To designate from time to time which Related Coations of the Company will be eligible to partidigpan the Plan ¢
Designated 423 Corporations and Designated Mzsh-Corporations and which Affiliates will be elig to participate in tt
Plan as Designated Nat23 Corporations and also to designate which DeségghCompanies will participate in each sepi
Offering (to the extent the Company makes sep@é&trings).

(i)  To construe and interpret the Plan and Purchasatfignd to establish, amend and revoke rules agdlations for it
administration. The Board, in the exercise of ghisver, may correct any defect, omission or incdastsy in the Plan, in
manner and to the extent it deems necessary odexypeo make the Plan fully effective.

(iv)  To settle all controversies regarding the PlanRmathase Rights granted under the |
(v)  To suspend or terminate the Plan at any time asg®d in Section 1.
(vi) To amend the Plan at any time as provided in Sedtik

(vii) Generally, to exercise such powers and to perfarch sicts as it deems necessary or expedient toopedttne best interests
the Company and its Related Corporations and &y @art the intent that the 423 Component be treatedn Employee Sta
Purchase Plan.

(viii) To adopt such procedures and qubns as are necessary or appropriate to pernfiddiitate participation in the Plan
Employees who are foreign nationals or employetbcated outside the United States. Without limitthg generality of, b
consistent with, the foregoing, the Board spediiifcs authorized to adopt rules, procedures aripkans, which, for purpos
of the Non423 Component, may be outside the scope of Sedf@nof the Code, regarding, without limitation,gdlility to
participate in the Plan, handling and making of @bntions, establishment of bank or trust accouatfiold Contribution:
payment of interest, conversion of local currengiligations to pay payroll tax, determination ofnbéciary designatic
requirements, withholding procedures and handlinrghare issuances, which may vary according td lecpirements.

(c) The Board may delegate some or all of the admatisin of the Plan to a Committee or Committeegdifinistration is delegat
to a Committee, the Committee will have, in conimctvith the administration of the Plan, the powttraretofore possessed by the Board
have been delegated to the Committee, includingotiveer to delegate to a subcommittee any of theirgigtrative powers the Committee
authorized to exercise (and references in this Rlahe Board will thereafter be to the Committeeswbcommittee), subject, however, to ¢
resolutions, not inconsistent with the provisiorighe Plan, as may be adopted from time to timehsy Board. The Board may retain
authority to concurrently administer the Plan vilib Committee and may, at any time, revest in tbar8 some or all of the powers previol
delegated. Whether or not the Board has delegadhéstration of the Plan to a Committee, the Boailll have the final power to determi
all questions of policy and expediency that mageam the administration of the Plan.

(d) All determinations, interpretations and construgsionade by the Board in good faith will not be sabjto review by any pers
and will be final, binding and conclusive on alrgens.

3. Shares of Common Stock Subject to the Plan.

€) Subject to the provisions of Section 11(a) relatiogCapitalization Adjustments, the maximum aggtegaumber of shares
Common Stock that may be issued under the Plamwailexceed 55,432,333 shares of Common Stock @eare
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Reserve’), which number is the sum of (i) 31,000,000 new shagphus (ii) the number of shares subject to th@81Rlan's Available Reserve
an amount not to exceed 8,432,333 shares, plish@inumber of shares that are Returning Shasesieh shares become available from
to time, in an amount not to exceed 15,000,000eshar

(b) If any Purchase Right granted under the Plan teategwithout having been exercised in full, therehaf Common Stock r
purchased under such Purchase Right will againrhe@vailable for issuance under the Plan.

(c) The stock purchasable under the Plan will be shafesuthorized but unissued or reacquired CommamkStincluding share
repurchased by the Company on the open market.

4, Grant of Purchase Rights; Offering.

(@) The Board may from time to time grant or provide tloe grant of Purchase Rights to Eligible Empl@yaader an Offering ¢
Offering Dates selected by the Board. Each Offeniilg be in such form and will contain such termsdaconditions as the Board will de
appropriate, and with respect to the 423 Compomghtcomply with the requirement of Section 423@)(of the Code that all Employe
granted Purchase Rights will have the same righdspaivileges. The provisions of separate Offeringed not be identical, but each Offe
will include (through incorporation of the provisi® of this Plan by reference in the document cosimithe Offering or otherwise) the pet
during which the Offering will be effective, whigieriod will not exceed 27 months beginning with @igering Date, and the substance of
provisions contained in Sections 5 through 8, isicie.

(b) If a Participant has more than one Purchase Rigistanding under the Plan, unless he or she otkelwdicates in forms deliver
to the Company: (i) each form will apply to allltis or her Purchase Rights under the Plan; and @ilirchase Right with a lower exercise |
(or an earliegranted Purchase Right, if different Purchase Rijatve identical exercise prices) will be exercisethe fullest possible exte
before a Purchase Right with a higher exerciseepfic a lategranted Purchase Right if different Purchase Ridiaige identical exerci
prices) will be exercised.

(©) The Board will have the discretion to structureCifering so that if the Fair Market Value of theasbs of Common Stock on -
first Trading Day of a new Purchase Period witthiattOffering is less than or equal to the Fair MaNalue of the shares of Common Stoc
the Offering Date, then (i) that Offering will temmate immediately as of that first Trading Day, &ii§lthe Participants in such termina
Offering will be automatically enrolled in a newféfing beginning on the first Trading Day of su@wnPurchase Period.

5, Eligibility.

@) Purchase Rights may be granted only to Employe#dseo€ompany or, as the Board may designate inrdanoe with Section 2(t
to Employees of a Related Corporation or an AfiliaExcept as provided in Section 5(b), an Employéknot be eligible to be grant
Purchase Rights unless, on the Offering Date, thel&ee has been in the employ of the Company,lat&keCorporation or an Affiliate,
the case may be, for such continuous period pregeslich Offering Date as the Board may requirejribab event will the required period
continuous employment be equal to or greater thanyears. In addition, the Board may (unless pritddbby law) provide that no Employ
will be eligible to be granted Purchase Rights urtle Plan unless, on the Offering Date, such Eyg#ts customary employment with
Company, the Related Corporation or the Affiliaganiore than 20 hours per week and more than fivetiisgper calendar year or such o
criteria as the Board may determine consistent &ébtion 423 of the Code.

(b) The Board may provide that each person who, duhiagourse of an Offering, first becomes an ElgilBmployee will, on or aft
the day on which such person becomes an Eligiblpl&mse, receive a Purchase Right under that Offerirhich Purchase Right will thereal
be deemed to be a part of that Offering. Such RsetRight will have the same characteristics asPamghase Rights originally granted ur
that Offering, as described herein, except that:

0] the date on which such Purchase Right is gamtill be the “Offering Datedf such Purchase Right for all purposes, inclu
determination of the exercise price of such PureliRight;

(i)  the period of the Offering with respect to suchdhase Right will begin on its Offering Date and eoéhcident with the end
the original Offering; and

(i) the Board may provide that if such person firstdmees an Eligible Employee within a specified perdddime before the end
the Offering, he or she will not receive any PusghRight under that Offering.

B-3




Table of Contents

(©) No Employee will be eligible for the grant of anyrBhase Rights if, immediately after any such PasehRights are granted, s
Employee owns stock possessing five percent or mbtiee total combined voting power or value ofdlisses of stock of the Company ¢
any Related Corporation (unless otherwise requisethw). For purposes of this Section 5(c), theswf Section 424(d) of the Code will ag
in determining the stock ownership of any Employael stock which such Employee may purchase urbeutstanding Purchase Rights
options will be treated as stock owned by such Eygs.

(d) As specified by Section 423(b)(8) of the Code, &gilile Employee may be granted Purchase Rightg ibrsluch Purchase Righ
together with any other rights granted under allpkryee Stock Purchase Plans of the Company andRafgted Corporations, do not per
such Eligible Employee's rights to purchase stddk® Company or any Related Corporation to acetuge rate which exceeds $25,000 of
Market Value of such stock (determined at the t8ueh rights are granted, and which, with respethéoPlan, will be determined as of tl
respective Offering Dates) for each calendar yeavhich such rights are outstanding at any time.

(e) Officers of the Company and any Desighated Compiiriigy are otherwise Eligible Employees, will ekgible to participate i
Offerings under the Plan. Notwithstanding the faiag, the Board may (unless prohibited by law) pdevin an Offering that Employees w
are highly compensated Employees within the meaoir&ection 423(b)(4)(D) of the Code will not bégdlle to participate.

6. Purchase Rights; Purchase Price.

(@) On each Offering Date, each Eligible Employee Wwél granted a Purchase Right under the applicalflrifg to purchase up
that number of shares of Common Stock purchasatblerevith a percentage or with a maximum dollaamt, as designated by the Board
in either case not exceeding 15%, of such Empleyaajible earnings (as defined by the Board irhe@ffering) during the period that beg
on the Offering Date (or such other date as thed@datermines for a particular Offering) and endghe date stated in the Offering, which
will be no later than the end of the Offering.

(b) The Board will establish one or more Purchase Dateimg an Offering on which Purchase Rights grafite that Offering will b
exercised and shares of Common Stock will be pwexthén accordance with such Offering.

(©) In connection with each Offering made under thenPtlhe Board may specify (i) a maximum number afreb of Common Sto
that may be purchased by any Participant on anghse Date during such Offering, (ii) a maximumraggte number of shares of Comtr
Stock that may be purchased by all Participantsyant to such Offering, and/or (iii) a maximum aggate number of shares of Common S
that may be purchased by all Participants on anghge Date under the Offering. If the aggregatehase of shares of Common St
issuable upon exercise of Purchase Rights gramtddruhe Offering would exceed any such maximunregmie number, then, in the abse
of any Board action otherwise, a pro rata (base@awh Participant's accumulated Contributions)cation of the shares of Common St
available will be made in as nearly a uniform marasewill be practicable and equitable.

(d) The purchase price of shares of Common Stoglkiesd pursuant to Purchase Rights will be not tkaa the lesser of:
0] an amount equal to (85%) of the Fair Market Valtithe shares of Common Stock on the Offering Dai
(i)  an amount equal to (85%) of the Fair Market Valtithe shares of Common Stock on the applicable fRse Datt
7. Participation; Withdrawal; Termination.

@) An Eligible Employee may elect to authorize payd#buctions as the means of making Contributionsdomgpleting and deliverir
to the Company, within the time specified in thde@ihg, an enroliment form provided by the Compahige enrollment form will specify tl
amount of Contributions not to exceed the maximurownt specified by the Board. Each Participant'stflloutions will be credited to
bookkeeping account for such Participant undePlam and will be deposited with the general funtithhe Company except where applice
law requires that Contributions be deposited withial party or otherwise segregated. If permiitethe Offering, a Participant may begin s
Contributions with the first payroll occurring on after the Offering Date (or, in the case of arpdydate that occurs after the end of the |
Offering but before the Offering Date of the nexwnOffering, Contributions from such payroll wilekincluded in the new Offering).
permitted in the Offering, a Participant may théesareduce (including to zero) or increase hisher Contributions. If required unc
applicable law or if specifically provided in theff€ring, in addition to or instead of making Cobtrtions by payroll deductions, a Particif
may make Contributions through the payment by aaskeheck or wire transfer prior to a Purchase Datethe manner directed by !
Company.
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(b) During an Offering, a Participant may cease makiogtributions and withdraw from the Offering by ideling to the Company
withdrawal form provided by the Company. The Compamay impose a deadline before a Purchase Datavittdrawing. Upon suc
withdrawal, such Participant's Purchase Right at @ffering will immediately terminate and the Ccang will distribute to such Participant
of his or her accumulated but unused ContributiénBarticipant's withdrawal from that Offering wilave no effect upon his or her eligibi
to participate in any other Offerings under thenPlaut the Participant will be required to deligenew enrollment form to participate in fut
Offerings.

(©) Unless otherwise required by applicable law, PwehRights granted pursuant to any Offering under Rlan will terminat
immediately if the Participant either (i) is no gmr an Employee for any reason or for no reaso(ii)ois otherwise no longer eligible
participate. The Company will distribute to suctliindual all of his or her accumulated but unusexh@butions.

(d) During a Participant's lifetime, Purchase Right8 lag exercisable only by such Participant. Purenaights are not transferable
a Participant, except by will, by the laws of degcend distribution, or, if permitted by the Compahy a beneficiary designation as descr
in Section 10.

(e) The Company has no obligation to pay interasContributions, unless otherwise required by ajablie law.
8. Exercise of Purchase Rights.

€) On each Purchase Date, each Participant's accueduCaintributions will be applied to the purchasesivdires of Common Sto
up to the maximum number of shares of Common Specknitted by the Plan and the applicable Offeratghe purchase price specified in
Offering. No fractional shares will be issued uslepecifically provided for in the Offering.

(b) If any amount of accumulated Contributions remaina Participant's account after the purchase afeshof Common Stock on -
final Purchase Date of an Offering and such remgiimount is less than the amount required to pseclone share of Common Stock,
such remaining amount will be held in such Paréioifs account for the purchase of shares of ComBtock under the next Offering under
Plan, unless such Participant withdraws from araseligible to participate in such Offering, in ieh case such amount will be distribute:
such Participant after the final Purchase Datehauit interest (unless otherwise required by appledaw). If the amount of Contributio
remaining in a Participant's account after the lpase of shares of Common Stock on the final Puecbade of an Offering is at least eque
the amount required to purchase one whole shaB®orfmon Stock, then such remaining amount will efitaver to the next Offering and w
instead be distributed in full to such Participafter the final Purchase Date, without interestdss otherwise required by applicable law).

(c) No Purchase Rights may be exercised to any extdassithe shares of Common Stock to be issued sycin exercise under 1
Plan are covered by an effective registration state pursuant to the Securities Act and the Plan isaterial compliance with all applica
laws. If on a Purchase Date the shares of Commack3tre not so registered or the Plan is not ith menpliance, no Purchase Rights wil
exercised on such Purchase Date, and the Purchatsewilll be delayed until the shares of Common ISt subject to such an effec
registration statement and the Plan is in mateoatpliance, except that the Purchase Date willorewent be more than 27 months from
Offering Date. If, on the Purchase Date, as delagatie maximum extent permissible, the sharesahi@on Stock are not registered anc
Plan is not in material compliance with all applitalaws, no Purchase Rights will be exercisedahdccumulated but unused Contributi
will be distributed to the Participants withoutérgst (unless otherwise required under applicalzal law).

9. Covenants of the Company.

The Company will seek to obtain from each fedestdte, foreign or other regulatory commission oeray having jurisdiction over t
Plan such authority as may be required to grantiaise Rights and issue and sell shares of Comnook 8tereunder unless doing so wouli
an unreasonable cost to the Company compared t@dtential benefit to Eligible Employees which tB®empany shall determine at
discretion. If, after commercially reasonable @Bprthe Company is unable to obtain the authotit ttounsel for the Company des
necessary for the grant of Purchase Rights oraWwéul issuance and sale of Common Stock under lie, Bnd at a commercially reasoni
cost, the Company will be relieved from any liailior failure to grant Purchase Rights and/orssue and sell Common Stock upon exe
of such Purchase Rights.

10. Designation of Beneficiary
€) The Company may, but is not obligated to, permitaaticipant to submit a form designating a benaficwho will receive ar
shares of Common Stock and/or Contributions from Rfarticipant's account under the Plan if the Epédit dies before such shares ar

Contributions are delivered to the Participant. Qmampany may, but is not obligated to, permit the
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Participant to change such designation of beneficiany such designation and/or change must be fonna approved by the Company.

(b) If a Participant dies, and in the absence of advadineficiary designation, the Company will deliagry shares of Common St
and/or Contributions to the executor or adminisiratf the estate of the Participant. If no execatoadministrator has been appointed (tc
knowledge of the Company), the Company, in its stiferetion, may deliver such shares of Common IStoad/or Contributions to tl
Participant's spouse, dependents or relatived, iy spouse, dependent or relative is known toGbempany, then to such other person a
Company may designate.

11. Adjustments upon Changes in Common Stock; Corporat@ransactions.

€)) On a Capitalization Adjustment, the Board will aggiately and proportionately adjust: (i) the cl@s$ and maximum number
securities subject to the Plan pursuant to Se@&ajr (i) the class(es) and number of securitiggject to, and the purchase price applicak
outstanding Offerings and Purchase Rights; andtfié class(es) and number of securities thatteretibject of the purchase limits under «
ongoing Offering. The Board will make these adjustins, and its determination will be final, bindiagd conclusive.

(b) On a Corporate Transaction, then: (i) any survidogporation or acquiring corporation (or the suiwij or acquiring corporatior
parent company) may assume or continue outstarflimghase Rights or may substitute similar rightslgding a right to acquire the sa
consideration paid to the stockholders in the Crafgo Transaction) for outstanding Purchase Rights(ii) if any surviving or acquirin
corporation (or its parent compangdes not assume or continue such Purchase Righisesrnot substitute similar rights for such Puse
Rights, then the Participants' accumulated Contiobs will be used to purchase shares of CommookStathin ten business days prior to
Corporate Transaction under the outstanding PuecRaghts, and the Purchase Rights will terminateédiately after such purchase.

12. Amendment, Termination or Suspension of the Plan.

(@) The Board may amend the Plan at any time in arpetghe Board deems necessary or advisable. Howexeept as provided
Section 11(a) relating to Capitalization Adjustnsestockholder approval will be required for anyeaiment of the Plan for which stockhol
approval is required by applicable law or listimgiuirements, including any amendment that eithanéterially increases the number of sh
of Common Stock available for issuance under tten P(ii) materially expands the class of individualigible to become Participants .
receive Purchase Rights, (iii) materially increathes benefits accruing to Participants under ttem RIr materially reduces the price at wl
shares of Common Stock may be purchased underléme @) materially extends the term of the Plan,(v) expands the types of awe
available for issuance under the Plan, but in @&¢h through (v) above only to the extent stockles approval is required by applicable lav
listing requirements.

(b) The Board may suspend or terminate the Plan atiam®, No Purchase Rights may be granted under ke Wwhile the Plan
suspended or after it is terminated.

(c) Any benefits, privileges, entitiements and obliga under any outstanding Purchase Rights grantéoteb an amendme
suspension or termination of the Plan will not batenially impaired by any such amendment, suspansiatermination except (i) with t
consent of the person to whom such Purchase Righte granted, (ii) as necessary to comply with &ws, listing requirements,
governmental regulations (including, without lintiten, the provisions of Section 423 of the Code #mel regulations and other interpre
guidance issued thereunder relating to EmployeekS®archase Plans) including without limitation auch regulations or other guidance
may be issued or amended after the Effective [@atéii) as necessary to obtain or maintain favéedhx, listing, or regulatory treatment. Tc
clear, the Board may amend outstanding Purchaskt®Rigithout a Participant's consent if such amemdne necessary to ensure that
Purchase Right and/or the Plan comply with theirequents of Section 423 of the Code.
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13. Code Section 409A; Tax Qualification.

(@) Purchase Rights granted under the 423 Componerihtareded to be exempt from the application of ®actt09A of the Coc
under Treasury Regulation Section 1.409A-1(b)(b)Rurchase Rights granted under the M88-Component to U.S. taxpayers are intend
be exempt from the application of Section 409AI& Code under the shagrm deferral exception and any ambiguities willdoastrued ar
interpreted in accordance with such intent. SubjecBection 13(b) hereof, Purchase Rights granted.S. taxpayers under the Nd@z
Component will be subject to such terms and coowfitithat will permit such Purchase Rights to satikE requirements of the shaetr
deferral exception available under Section 409AhefCode, including the requirement that the shsuwbgect to a Purchase Right be deliv
within the shortterm deferral period. Subject to Section 13(b) bkrin the case of a Participant who would otheenli® subject to Secti
409A of the Code, to the extent the Board determthat a Purchase Right or the exercise, paymettierment or deferral thereof is subjec
Section 409A of the Code, the Purchase Right véligbanted, exercised, paid, settled or deferreal imanner that will comply with Secti
409A of the Code, including U.S. Department of Breg regulations and other interpretive guidanseiésl thereunder, including withi
limitation any such regulations or other guidarta may be issued after the adoption of the Platwithstanding the foregoing, the Comp
will have no liability to a Participant or any othgarty if the Purchase Right that is intendedeekempt from or compliant with Section 4(
of the Code is not so exempt or compliant or for action taken by the Board with respect thereto.

(b) Although the Company may endeavor to (i) qualifpuachase Right for favorable tax treatment undeddivs of the United Stat
or jurisdictions outside of the United States drdivoid adverse tax treatment (e.g., under SectR®A of the Code), the Company make:
representation to that effect and expressly disavamy covenant to maintain favorable or avoid uofalle tax treatment, notwithstand
anything to the contrary in this Plan, includingc®en 13(a) hereof. The Company will be unconstdimn its corporate activities withc
regard to the potential negative tax impact oni€ipents under the Plan.

14. Effective Date of Plan.

The Plan will become effective on the Effective @dtlo Purchase Rights will be exercised unlessuatitithe Plan has been approvec
the stockholders of the Company, which approvaltnbeswithin 12 months before or after the date Rten is adopted (or if required un
Section 12(a) above, materially amended) by thed®oa

15. Miscellaneous Provisions

€) Proceeds from the sale of shares of Commork$tasuant to Purchase Rights will constitute geheinds of the Company.

(b) A Participant will not be deemed to be the holdgroo to have any of the rights of a holder witlspect to, shares of Comn
Stock subject to Purchase Rights unless and urdilRarticipant's shares of Common Stock acquirexh gxercise of Purchase Rights
recorded in the books of the Company (or its tranagent).

(c) The Plan and Offering do not constitute an emplayineentract. Nothing in the Plan or in the Offerindl in any way alter the .
will nature of a Participant's employment, if applble, or be deemed to create in any way whatsogwerobligation on the part of &
Participant to continue in the employ of the Compan a Related Corporation or an Affiliate, or dretpart of the Company or a Rele
Corporation or an Affiliate to continue the emplogm of a Participant.

(d) The provisions of the Plan will be governed by ldhes of the State of California without resort bat state's conflicts of laws rul:

(e) If any particular provision of the Plan is foundhe invalid or otherwise unenforceable, such piowisvill not affect the othe
provisions of the Plan, but the Plan will be comsttin all respects as if such invalid provisiorrevemitted.

16. Definitions.
As used in the Plan, the following definitions vapply to the capitalized terms indicated below:

€) “ 423 Component’ means the part of the Plan, which excludes th@-B23 Component, pursuant to which Purcl
Rights that satisfy the requirements for EmploytelSPurchase Plans may be granted to Eligible Byegs.

(b) “ Affiliate ” means any branch or representative office of atB&l€orporation, as determined by the Board, whetiogv o
hereafter existing.
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(©) “ Board” means the Board of Directors of the Company.

(d) “ Capitalization Adjustment’ means any change that is made in, or other eveatsotcur with respect to, the Common S
subject to the Plan or subject to any PurchasetRifler the Effective Date without the receipt @insideration by the Company throl
merger, consolidation, reorganization, recapitéilizg reincorporation, stock dividend, dividendgroperty other than cash, large nonrecui
cash dividend, stock split, liquidating dividendntbination of shares, exchange of shares, changerjorate structure or other similar eq
restructuring transaction, as that term is useBimancial Accounting Standards Board Accountingn8gaids Codification Topic 718 (or ¢
successor thereto). Notwithstanding the foregoihg, conversion of any convertible securities of @empany will not be treated a
Capitalization Adjustment.

(e) “Code” means the U.S. Internal Revenue Code of 198&nanded

) “ Committee” means a committee of one or more members of theedBto whom authority has been delegated by treedBo

(9) “ Common Stock means the common stock of the Company.

(h) “ Company” means NVIDIA Corporation, a Delaware corporation.

0] “ Contributions ” means the payroll deductions and other additiomgiments specifically provided for in the Offerinigat ¢

Participant contributes to fund the exercise ofuacRase Right. A Participant may make additionafnpants into his or her accoun
specifically provided for in the Offering, and thenly if the Participant has not already had th&imam permitted amount withheld during
Offering through payroll deductions.

) “ Corporate Transactiorf means the occurrence, in a single transaction arseries of related transactions, of any one aeroi
the following events:

0] the consummation of a sade other disposition of all or substantially alf determined by the Board in its sole discretidrnhe
consolidated assets of the Company and its Subgisiia

(i)  the consummation of a sale or other dispositicatdéast 50% of the outstanding securities of tbm@any

(i)  the consummation of a merger, consolidation or laimiransaction following which the Company is rtbe survivin
corporation; or

(iv) the consummation of a merger, consolidation orlaintransaction following which the Company is theviving corporatio
but the shares of Common Stock outstanding immelgigireceding the merger, consolidation or simii@nsaction a
converted or exchanged by virtue of the mergersabdation or similar transaction into other pragewhether in the form
securities, cash or otherwise.

To the extent required for compliance with Secd@®A of the Code, in no event will an event be degma Corporate Transaction if s
transaction is not also a “change in the ownershigpffective control of” the Company oa‘thange in the ownership of a substantial poxi
the asset of” the Company as determined under TingdRegulation Section 1.4093G)(5) (without regard to any alternative definit
thereunder).

(k) “ Designated Non-423 Corporatioh means any Related Corporation or Affiliate seledigdhe Board as eligible to participate
the Non-423 Component.

)] “ Designated Company means a Designated Non-423 Corporation or DesigrE8 Corporation.

(m) “ Designated 423 Corporatiofi means any Related Corporation selected by the Basardligible to participate in the ¢
Component.

(n) “ Director” means a member of the Board.

(0) “ Effective Date” means the effective date of this Plan documentchvis the date of the 2012 Annual Meeting of Shalddrs o

the Company provided this Plan is approved by the@any's stockholders at such meeting.

(p) “ Eligible Employee€’ means an Employee who meets the requirementsrsletin the document(s) governing the Offering
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for eligibility to participate in the Offering, prided that such Employee also meets the requiresrfeneligibility to participate set forth in t
Plan.

(@) “ Employee’ means any person, including an Officer or Direcidrp is treated as an employee in the recordseo€tmpany or
Related Corporation (including an Affiliate). Howasy service solely as a Director, or payment ota for such services, will not caus
Director to be considered an “Employee” for purmostthe Plan.

n “ Employee Stock Purchase Plahmeans a plan that grants Purchase Rights intetmlé@ options issued under agnfploye
stock purchase plan,” as that term is defined iti®e 423(b) of the Code.

(s) “Exchange Act’ means the U.S. Securities Exchange Act of 1984mended.
® “ Fair Market Value” means, as of any date, the value of the CommookSietermined as follows:

() If the Common Stock is listed on any establishedlsexchange or traded on any established mahes£air Market Value of
share of Common Stock will be tletosing sales pricdor such stock as quoted on such exchange or m@okéte exchange
market with the greatest volume of trading in tr@mnon Stockpn the date of determination, as reported in such source
the Board deems reliable. Unless otherwise provigethe Board, if there is no closing sales prietfie Common Stock on t
date of determination, then the Fair Market Valu# ke the closing sales price on the last precgdiate for which suc
guotation exists.

(i)  In the absence of such markets for the Common StbekFair Market Value will be determined by thealBd in good faith i
compliance with applicable laws.

(u) “Non-423 Component means the part of the Plan, which excludes theCi#8ponent, pursuant to which Purchase Rights tie
not intended to satisfy the requirements for Eme@$tock Purchase Plans may be granted to Eligiblgloyees.

(v) “ Offering ” means the grant to Eligible Employees of Purchagat® with the exercise of those Purchase Rightsraatically
occurring at the end of one or more Purchase Peribde terms and conditions of an Offering will gelly be set forth in the Offering
Document” approved by the Board for that Offering.

(w) “ Offering Date” means a date selected by the Board for an Offanrcommence.

x) “ Officer ” meansa person who is an officer of the Company or a Rdl&orporation within the meaning of Section 1&t&
Exchange Act and the rules and regulations promedgtnereunder.

) “ Participant” means an Eligible Employee who holds an outstagdiurchase Right.

(2) “ Plan " means this NVIDIA Corporation 2012 Employee Std@krchase Plan, including both the 423 and M28-Component
as amended from time to time.

(aa) “Purchase Daté€ means one or more dates during an Offering seldptatie Board on which Purchase Rights will be eisex
and on which purchases of shares of Common Stdtbevcarried out in accordance with such Offering.

(ab) “Purchase Period means a period of time specified within an Offeriggnerally beginning on the Offering Date or oe finst
Trading Day following a Purchase Date, and endim@ &urchase Date. An Offering may consist of anaare Purchase Periods.

(ac) “Purchase Right’ means an option to purchase shares of Commork $tanted pursuant to the Plan.

(ad) “Related Corporatior’ means any “parent corporation” or “subsidiarymanation” of the Company whether now or subseque
established, as those terms are defined in Secth®) and 424(f), respectively, of the Code.

(ae) “Securities Act’ means the U.S. Securities Act of 1933, as amended

“ Trading Day” means any day on which the exchange(s) or market( which shares of Common Stock are listeduting but not
limited to the NYSE, Nasdaqg Global Select Markie¢, Nasdaq Global Market, the Nasdaq Capital Maskeny successors thereto, is open for
trading.
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NVIDIA.

INVESTOR RELATIONS
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CA 95050

VOTE BY INTERNET
Before The Meeting - Go to www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Daylight Time on May 16, 2012. Have
your proxy card in hand when you access the web site and follow the instructions
to obtain your records and to create an electronic voting instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/NVIDIA2012
You may attend the Meeting via the Internet and vote during the Meeting. Have

the information that is printed in the box marked by the arrow available and
follow the instructions.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. Eastern Daylight Time on May 16, 2012. Have your proxy card in
hand when you call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, /o Broadridge, 51 Mercedes Way,

Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M45373-P24006

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

NVIDIA CORPORATION

The Board of Directors recommends you vote FOR all
the Nominees:

1. Electr.on of Directors For Withhold Abstain
Nominees:

1a. Tench Coxe 0 0 0
1b.  Mark L. Perry O O O
1c.  Mark A. Stevens O O C]

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

2. To approve the Amended and Restated 2007 Equity Incentive Plan.

3. To approve the 2012 Employee Stock Purchase Plan.

4. To approve the company's executive compensation.

January 27, 2013

NOTE: Such other business as may properly come before the meeting or any adjournment thereof

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each
sign personally. All holders must sign. If a corporation or partnership, please sign in full
corporate or partnership name by authorized officer.

5. To ratify the selection of PricewaterhouseCoopers LLP as the company's independent registered public accounting firm for the fiscal year ending

For Against Abstain

0

o
o

(@]
o

0
0
0

o
(@]

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners)

Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Annual Report and Letter to Stockholders are available at www proxyvote com.

M45374-P24006

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

May 17, 2012

The stockholder(s) hereby appoint(s) Jen-Hsun Huang and David M. Shannon, or either of them, as proxies, each with the
power to appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of
this ballot, all of the shares of common stock of NVIDIA CORPORATION that the stockholder(s) is/are entitled to vote at the
2012 Annual Meeting of Stockholders to be held at 2:00 p.m. PDT on May 17, 2012, located at the San Jose Mcknery Convention
Center, 150 West San Carlos Street, San Jose, California 95113, and any adjournment or postponement thereof. Please note that
the 2012 Annual Meeting will be held during the company's GPU Technology Conference. Although the 2012 Annual Meeting
does not commence until 2:00 p.m. PDT, stockholders are invited to view product demonstrations beginning at 12:00 p.m. PDT
on the day of the 2012 Annual Meeting.

The shares represented by this proxy, when properly executed, will be voted in the manner directed by the stockholder.
If no such directions are indicated, the Proxies will have the authority to vote FOR each of the nominees listed in
Proposal 1, and FOR proposals 2, 3, 4 and 5.

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




