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NVIDIA.
NVIDIA CORPORATION Meeting Location
Headquarters 2800 Scott Boulevard
2701 San Tomas Expressway Santa Clara, California 95050

Santa Clara, California 95050
Online Location
www.virtualshareholdermeeting.com/NVIDIA2013

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 15, 2013
Dear Stockholder:

You are cordially invited to attend the 2013 Annlideting of Stockholders of NVIDIA Corporation whiavill take place on Wednesd
May 15, 2013, at 9:00 a.m., pacific daylight tirfag, the following purposes:

1. To elect six directors nominated by the Board atbliors to hold office until our 2014 Annual Meefiof Stockholder:

2. To approve the Amended and Restated 2007 Equigntive Plar

3. To approve our executive compensal

4, To ratify the selection of PricewaterhouseCoopdrP las our independent registered public accourfting for our fiscal yee
ending January 26, 2014; and

5. To conduct any other business properly broughtredfte 2013 Annual Meetir

You can attend our 2013 Annual Meeting in persorgbing to Building E of our headquarters locate®&®0 Scott Boulevard, Sar
Clara, California 95050. Please see the map atethit of the attached proxy statement for directim®8uilding E of our headquarte
Alternatively, you can attend the 2013 Annual Megtbnline and vote your shares and submit yourtoureselectronically during the meet
by visitingwww.virtualshareholdermeeting.com/NVIDIA2013

The items of business for the 2013 Annual Meetirggnaore fully described in the attached proxy stetet. Only stockholders who owr
our stock at the close of business on March 223204y attend and vote at the 2013 Annual Meetingnyr adjournments, continuations
postponements of the meeting.

We are pleased to take advantage of the U.S. $iesuaind Exchange Commission rule that allows canesao furnish proxy materials
their stockholders over the Internet. On or aboptil®, 2013, we mailed to our stockholders (othigan 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 owccess your proxy card to vote ¢
the Internet. Your vote is important. Whether ot ymu plan to attend the 2013 Annual MeetiR§EASE VOTE YOUR SHARES .

We look forward to seeing you at the 2013 Annuakbfey.

By Order of the Board of Directors

Datt M. Heanuin

David M. Shannon
Secretary

Santa Clara, California
April 2, 2013
Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be Held n May 15, 2013
This Notice, Proxy Statement, our Annual Report orForm 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 2013 ANNUAL MEETING OF STOCKHOLDERS
MAY 15, 2013

QUESTIONS AND ANSWERS
Why am | receiving these materials?

Your proxy is being solicited on behalf of the Boaf Directors, or the Board, of NVIDIA Corporatioa Delaware corporation, whict
sometimes referred to herein as the “Company,” ‘DIMI’ or “we.” Your proxy is for use at our 2013 Annual MeetingStbckholders, or tt
2013 Annual Meeting, to be held on Wednesday, May2D13, at 9:00 a.m. pacific daylight time. Threxy statement contains import
information regarding the 2013 Annual Meeting, fireposals on which you are being asked to votarimétion you may find useful
determining how to vote and voting procedures.

How can | attend the 2013 Annual Meeting?
You can attend our 2013 Annual Meeting in persopoar can attend and participate via the Internet.

Attending In Person Our 2013 Annual Meeting will take place in Bling E of our headquarters located at 2800 Scottl®ard, San
Clara, California 95050. Our principal executivdiads are located at 2701 San Tomas Expresswaya SHara, California 95050, and 1
telephone number is (408) 486-2000. Please semdpeat the end of this proxy statement for diretito the 2013 Annual Meeting.

You are entitled to attend the 2013 Annual Meetingy if you were an NVIDIA stockholder or joint tagr as of the close of business
March 22, 2013 or if you hold a valid proxy for tB613 Annual Meeting. You must present photo ideation for admittance. If you are
stockholder of record or hold your shares through NVIDIA Sponsored Equity Award Accounts at Charfechwab, your name will
verified against the list of stockholders of recordblan participants on the record date priordaaryadmission to the 2013 Annual Meetin(
you are not a stockholder of record but hold shéremigh a broker, trustee or nominee, you mustigeoproof of beneficial ownership on
record date, such as your most recent accountetateprior to March 22, 2013 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 tohe 2013 Annual Meeting. The
meeting will begin promptly at 9:00 a.m., pacifiaytight time. Checkn will begin at 8:30 a.m., pacific daylight timand you should allo
ample time for the check-in procedures.

Attending and Participating Online. You may also attend the 2013 Annual Meetinga vithe Internet
www.virtualshareholdermeeting.com/NVIDIA201Stockholders may vote and submit questions wdtilending the meeting on the Inter
You will need the 1&igit control number included on your Notice ofdntet Availability of Proxy Materials, or the Nagicor proxy card (
you received a printed copy of the proxy materitdsgnter the meeting via the Internet. Instruction how to attend and participate via
Internet, including how to demonstrate proof otktownership, are postedwivw.virtualshareholdermeeting.com/NVIDIA2013

Non-stockholders can also listen to the 2013 AnMébting live atwww.virtualshareholdermeeting.com/NVIDIA2018n archived cop
of the webcast will be available atvw.nvidia.com/proxthrough May 31, 2013.

Why did | receive a Notice in the mail regarding tke 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. Siesuaind Exchange Commission, or SEC, rule thatvallcompanies to furnish th
proxy materials over the Internet. On or about Apri2013, we sent stockholders who own our commstoick at the close of business
March 22, 2013 (other than those who previouslyested electronic or paper delivery) a Notice doirg instructions on how to access
proxy materials, including our proxy statement anul fiscal year 2013 annual report. The Notice afstructs you on how to access y
proxy card to vote over the Internet or by teleghdn addition, the Notice contains
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instructions on how to request a paper copy ofpwary materials, including this proxy statement; fiscal year 2013 annual report and a f
of proxy card or voting instruction card. The Netialso provides instructions on how you can electeceive future proxy materi
electronically or in printed form by mail. If youhoose to receive future proxy materials electrdhyicgou will receive an email next year w
instructions containing a link to the proxy matkriand a link to the proxy voting site. Your electito receive proxy materials electronicall
in printed form by mail will remain in effect ungou terminate such election. We believe that pinigcess allows us to provide our stockhol
with the information they need in a more timely man while reducing the environmental impact amnddiong the costs of printing a
distributing our proxy materials.

Why did | receive a full set of proxy materials inthe mail instead of a Notice regarding the Internetwvailability of proxy materials?
We are providing stockholders who have previoustyuested to receive paper copies of the proxy maevith paper copies of the prc
materials instead of a Notice. If you would likergmluce the environmental impact and the costsriedwy us in mailing proxy materials, y

may elect to receive all future proxy materialctl@nically via email or the Internet.

If you make this election, you will receive an ehraessage shortly after the proxy statement isaseld containing the Internet link
access our Notice, proxy statement and fiscal 2848 annual report. The email also will includetiimstions for voting on the Internet.

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

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

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

Your choice to receive proxy materials electroricalill 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, @@k
95050.

The SEC has enacted rules that permit us to makitable to stockholders electronic versions ofgihexy materials even if the stockhol
has not previously elected to receive the mateitalbis manner. We have chosen this option in ection with the 2013 Annual Meeting, ¢
if you have not previously requested to receivetebmic or paper delivery, you should have receilmdmail, a Notice instructing you how
access the materials on the Internet and how ®yair shares.

Who can vote at the 2013 Annual Meeting?

Stockholders of record at the close of businesslarch 22, 2013, the record date, will be entitled/ote at the 2013 Annual Meeting.
each matter to be voted upon, stockholders havevateefor each share of NVIDIA common stock owngdshich stockholder as of March
2013. On the record date, there were 618,114,04restof common stock outstanding and entitled te.wd list of stockholders entitled to v
at the 2013 Annual Meeting will be available at beadquarters, 2701 San Tomas Expressway, Sar, Chifornia for 10 days prior to t
2013 Annual Meeting. If you would like to view tls¢ockholder list, please call our Stock AdministlatDepartment at (408) 488300 tc
schedule an appointment.

If your shares are held through a bank, brokertloeronominee, your shares are held in “street naPlease see the information below
instructing your bank, broker or other nominee dtewour shares.

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 22, 2013 your shares weisteged directl
in your name with Computershare, our transfer agent

Beneficial Owner You are a beneficial owner if your shares wegkl through a bank, broker or other nominee astdmyour name
the close of business on March 22, 2013. Beingnafim@al owner means that, like most of our stodibes, your
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shares are held in street name and your bank, baykether nominee sends the Notice or the proxjeras to you. As a beneficial own
your bank, broker or other nominee is the stockdotf record of your shares. You have the rightitect your bank, broker or other nomi
on how to vote the shares in your account. Howelvecause you are not the stockholder of recorgouf would like to vote your shares
person or online at the 2013 Annual Meeting you thalisain a legally valid proxy from your bank, beskor other nominee prior to the 2(
Annual Meeting. Because of a change in New Yorkclstexchange, or NYSE, rules, your bank, broker theo nominee will not be able
vote your shares on the election of directors othmnadvisory approval of executive compensatioress they receive specific instructi
from you. Therefore, you MUST give your bank, broker or other nominee instructions in order for your vote to becounted on the
proposals to elect directors and to conduct an adsry approval of executive compensation. We stronglencourage you to vote.
What am | voting on?

There are four matters scheduled for a vote:

* Proposal 1: To elect six directors nominated byBbard to hold office until our 2014 Annual MeetiofjStockholder:

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

» Proposal 3: To approve our executive compensadiot

* Proposal 4: To ratify the selection of PricewateldeCoopers LLP as our independent registered pabtiounting firm for our fisc
year ending January 26, 20:

In addition, you are entitled to vote on any othmatters that are properly brought before the 2048ual Meeting.
How does the Board recommend that | vote?
The Board recommends that you vote:
* FOR the election of the six directors nominatedhis/Board to hold office until our 2014 Annual Miegtof Stockholder:
* FOR the approval of the Amended and Restated 2@0ityEIncentive Plal
 FOR the approval, on an advisory basis, of the @msation of our named executive officers;

» FOR the ratification of the selection of PricewhtarseCoopers LLP as our independent registeredcpadsdounting firm for our fisc
year ending January 26, 20:

How do | vote?

You may either votd-OR any nominee to the Board, you m&yi THHOLD your vote for any nominee or you m&aBSTAIN from
voting for any nominee. For each other matter tedited on, you may voteOR or AGAINST or ABSTAIN from voting.

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

In Person You may vote in person by attending the 20134al Meeting. Even if you plan to attend the 2@8hBiual Meeting, we urg
you to vote by proxy prior to the 2013 Annual Megtto ensure your vote is count

By Proxy via mail. If you received printed proxy materials, yoayrsubmit your proxy by mail by signing and mailiyaur proxy carc
If you return your signed proxy card to us befdre 2013 Annual Meeting, your shares will be voteg@u have instructed.

By Telephone or over the Internet You may submit your proxy by following the insctions provided in the Notice to vote by telepé
or over the Internet. If you received a printedsiem of the proxy materials by mail, you may subyaitir proxy by following the instructio
provided with your proxy materials and on your graard to vote by telephone or over the Internet.

Beneficial Owner If you are a beneficial owner, you should heaeeived a Notice or voting instructions from ydank, broker or oth
nominee. You should follow the instructions in tiletice or voting instructions in order to instryctur bank,
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broker or other nominee on how to vote your shafée bank, broker or other nominee holding youratanay allow you to deliver yc
voting instructions by telephone or over the In&trrf your Notice or voting instructions do noftcinde telephone or Internet instructic
please complete and return your Notice or votirgrictions promptly by mail. To vote in person afioe at the 2013 Annual Meeting, )
must obtain a valid proxy from your bank, brokeotrer nominee.

What happens if | do not vote?

Stockholder of Record If you are a stockholder of record and dovaie at the 2013 Annual Meeting by completing yproxy card, b
telephone, over the Internet or in person at tHe28nnual Meeting, your shares will not be voted.

Beneficial Owner.  If you are a beneficial owner and do not imstryour bank, broker or other nominee how to wagar shares, tt
guestion of whether your bank, broker or other maaiwill still be able to vote your shares depessvhether the NYSE deems the partic
proposal to be a “routinethatter. The rules of the NYSE govern the condudbastks, brokers and other nominees even thougltaumot
stock is listed on the NASDAQ Global Select Mark&anks, brokers and other nominees can use thsiradion to vote “uninstructedshare
with respect to matters that are considered torbetihe,” but not with respect to “non-routinefatters. Under the rules and interpretatior
the NYSE, “non-routine’matters are matters that may substantially affeetrights or privileges of stockholders, such asgees, stockhold:
proposals, elections of directors (even if not ested), executive compensation (including any adyistockholder votes on execul
compensation and on the frequency of stockholdéesvon executive compensation), and certain cof@ajavernance proposals, eve
management supported. Accordingly, your bank, brakeother nominee may not vote your shares on ddalp 1, 2 or 3 without yo
instructions, but may vote your shares on Propésal

How are votes counted?

Votes will be counted by the inspector of electappointed for the 2013 Annual Meeting, who will asggely count, with regard
Proposal 1, the election of six members to our Baamed 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 vaBSJAIN and broker norvotes will
have no effect. With regard to the other proposstisres votingABSTAIN will have the same effect as &GAINST vote, and shares r
present at the meeting and broker non-votes wilehwo effect.

If you are a stockholder of record and you returasigned and dated proxy card without marking\ating selections, your shares will
votedFOR each of the nominees listed in Proposal 1 @& Proposals 2, 3 and 4. If any other matter is pilgpeesented at the 2013 Ann
Meeting, either Jen-Hsun Huang or David M. Share®gour proxyholder will vote your shares usingh@st judgment.

What are broker non-votes?

A broker nonvote occurs when a bank, brokerage firm or otheninee does not receive voting instructions fromhbgeficial owner ar
does not have the discretion to direct the votifithe shares. Absent voting instructions from teeddicial owner, a bank, brokerage firn
other nominee may not vote on any proposal thatiisidered “non-routine.”

May | change my vote after submitting my proxy or revoke my proxy?

Yes. If you are a stockholder of record, you magradie your vote or revoke your proxy at any timeokethe final vote at the 2013 Ann
Meeting in any one of the following four ways:

e you may submit another properly completed proxyl eeith a later dat:

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

e you may attend the 2013 Annual Meeting and vofgeirson; ¢

e you may submit another proxy by telephone or Irdeafter you have already provided an earlier pi
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Please note, however, that under the rules ofdhiemal stock exchanges, any holder of our commacksvhose shares are held in street r
by a member brokerage firm may revoke his or hekyiand vote his or her shares in person at th& 20thual Meeting only in accordar
with applicable rules and procedures of those engbs, as employed by the street name hadaodkerage firm. In addition, if you hold y«
shares in street name, you must have a valid proxy the record holder of the shares to vote isperat the 2013 Annual Meeting.

What is the quorum requirement?

We need a quorum of stockholders to hold our 2008u&l Meeting. A quorum exists when at least a nitgjof the outstanding shai
entitled to vote at the close of business on M&2h2013 are represented at the 2013 Annual Megiithgr in person or by proxy. On
record date, there were 618,114,017 shares of ceonstark outstanding and entitled to vote, meanhmg 809,057,009 shares musi
represented in person or by proxy to have a quorum.

Your shares will be counted towards the quorum dihfyou submit a valid proxy or vote at the 2013nial Meeting. Abstentions a
broker nonvotes will be counted towards the quorum requiremiéithere is not a quorum, a majority of the \ofgesent at the 2013 Ann
Meeting may adjourn the 2013 Annual Meeting to haotate.

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 2013 Annual Meeting is the saméha number of directors to be elected, the 20@Bual Meeting is a nonenteste
election. Pursuant to our Bylaws, if the numbeMdTHHOLD votes with respect to a nominee equals or excdedaumber oFOR votes
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@Restated 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 PlaygodfABSTAIN from voting, it will have the same effect asABAINST vote. If you dt
not vote, it will have no effect.

How many votes are needed to approve, on an advigobasis, the compensation of our named executivefiokrs (Proposal 3)?

The affirmative vote of a majority of shares prasenperson or represented by proxy and entitleddt® is required for the advisc
approval of the compensation of our named execufffieers. 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 Pricewaterhoussoopers LLP as our independent registered public aounting firm (Proposal 4)?

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

How can | find out the results of the voting at the2013 Annual Meeting?

Preliminary voting results will be announced at 2043 Annual Meeting. Final voting results will pablished in a current report on Fc
8-K, which will be filed with the SEC by May 21, 28.

Who is paying for this proxy solicitation?

We will pay the entire cost of soliciting proxi€3ur directors and employees may also solicit pkieperson, by telephone, by mail,
Internet or by other means of communication. Oveaors and employees will not be paid any addii@mompensation for soliciting proxi
We have also retained MacKenzie Partners on arsagvbasis and they may help us solicit proxiesflrokers, bank nominees and o
institutional owners. We expect to pay MacKenzietiras a fee of approximately $20,000 for theivems. We may also reimburse brokel
firms, banks and other agents for the cost of fotivg proxy materials to beneficial owners.
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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 sepadxy materials then your shares are either reigigtin more than one name or are
in different accounts. Please complete, sign ahdmeeach Notice or proxy card to ensure that fajlour shares are voted. If you would like
modify your instructions so that you receive ondid®or proxy card for each account or name, pleaséact your broker.

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

The SEC has adopted rules that permit companiesnéinediaries, such as brokers, to satisfy tHvehy requirements for Notices a
proxy materials with respect to two or more stodlbcs sharing the same address by delivering desiNgtice or set of proxy materii
addressed to those stockholders. In accordanceawitfor notice sent to certain brokers, banksleds@r other agents, we are sending only
Notice or full set of proxy materials to those asldres with multiple stockholders unless we recedegdrary instructions from any stockhol
at that address. This practice, known as “housétmltallows us to satisfy the requirements for delivgriMotices or proxy materials w
respect to two or more stockholders sharing theesaddress by delivering a single copy of these mhecuis. Householding helps to reduce
printing and postage costs, reduces the amountdfyou receive and helps to preserve the envirartime

If you currently receive multiple copies of the ietor proxy materials at your address and wolle to request “householdingf you!
communications, please contact your broker. Onae have elected “householding” of your communicatiothouseholding'will continue
until you are notified otherwise or until you rewkour consent. If any stockholder residing at saictaddress wishes to receive a separa
of documents, they may telephone our Stock Adnrittistn Department at (408) 4&®00 or write to our Stock Administration Departral
2701 San Tomas Expressway, Santa Clara, Califo50&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 3, 2013 to NVID
Corporation, 2701 San Tomas Expressway, Santa ,QGatifornia 95050, Attention: General Counsel/@tary and must comply with
applicable requirements of Rule 18gromulgated under the Securities Exchange Adi984, as amended. However, in the event that v
not hold our 2014 Annual Meeting between April 2814 and June 14, 2014, then the deadline for pmposal is a reasonable time before
begin to print and send our proxy materials. If yash to submit a proposal that is not to be inellidh next yeas proxy materials, but tt
may be considered at the 2014 Annual Meeting, yastrdo so in writing following the above instructonot later than the close of busines
December 3, 2013, and not earlier than the clodeusiness on November 3, 2013. We also advise goaview our Bylaws, which cont:
additional requirements about advance notice afkstolder proposals and director nominations, inicigdhe different notice submission ¢
requirements in the event that we do not hold @142Annual Meeting between April 15, 2014 and Ji#he2014.

Can | view these proxy materials on the NVIDIA webge?
Yes. This proxy statement is posted on our InveRtgations 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 27, 2013. Tdrgents 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 apgabthe declassification of our board of directditse two directors that were electe
our 2011 Annual Meeting were, consistent with oveator elections in prior years, elected for a#year term until our 2014 Annual Meeti
The three directors that were elected at our 20d2ual Meeting were elected for a oyear term until this 2013 Annual Meeting. At thel2
Annual Meeting, our stockholders will elect direstdo serve a ongear term until our 2014 Annual Meeting. Beginnetgour 2014 Annu
Meeting, all directors will have one-year terms atahd for election annually.

Tench Coxe, James C. Gaither, $¢&3un Huang, Mark L. Perry, A. Brooke Seawell andiv&. Stevens are currently directors and v
previously elected by our stockholders. Our Nomimatand Corporate Governance Committee reviewedgtiaifications of each of tl
nominees for election and unanimously recommendatl ¢ach nominee be submitted for election to tbar@® Our Board approved -
recommendation at its meeting held on Februar@T3. If elected at the 2013 Annual Meeting, eddh® nominees will serve until the 2(
Annual Meeting and until his successor is electegppointed.

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

The Nominating and Corporate Governance Commisteesponsible for reviewing, assessing and recordimgmembers to the Board
approval. The Nominating and Corporate GovernanemBittee has not established specific minimum agleication, experience or s
requirements for potential members. In general Nbminating and Corporate Governance Committeeiderss numerous factors, such as
nominee’s: independence; gender; ethnic backgropadsonal and professional judgment and integhitgh4evel management experiel
necessary to oversee our business; professionainaiudtry knowledge; collegiality; financial exped; desirability as a member of :
committees of the Board; willingness and abilityd&vote substantial time and effort to Board resplities; experience and the interplay v
the experience of other Board members; abilityejoreésent the interests of the stockholders as dewhther than special interest group
constituencies; and all relationships between ttopgsed nominee and any of our stockholders, cdtopetcustomers, suppliers or ot
persons with a relationship to NVIDIA. In the cadean incumbent director whose term of office isteeexpire, the Nominating and Corpol
Governance Committee also reviews this directovisrall service to NVIDIA during his term, includirtbe directors past attendance at Bo
and committee meetings and participation in andrdmrtions to the activities of the Board. The Noating and Corporate Governa
Committee values diversity as a factor in selectingiinees to serve on the Board and considersritegia noted above in selecting nhomin
for directors, including members from diverse baokgds who combine a broad spectrum of experiendeeapertise.

The priorities and emphasis of the Nominating amdpGrate Governance Committee and of the Board weitfard to the above fact
change from time to time to take into account cleang our business and other trends, as well agatfolio of skills and experience of curr
and prospective Board members. The Nominating aoippa@ate Governance Committee and the Board peabidireview and assess
continued relevance of and emphasis on these fattodetermine if they are effective in helpingsttisfy the Board goal of creating al
sustaining a Board that can appropriately suppuaitaversee our business.

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

e Senior Management and Operating ExperienceDirectors who have served in senior leaderpbgitions are important to us, as t
bring insight to constructively review and assassaperating plan and business strategy.

e Industry and Technical Experti. Because we are a technology, hardware anda@ftprovider, education or experience in rele
technology is useful in understanding our researchdevelopment efforts, competing technologiesy#rious products and proces
that we develop and the markets in which we compete

e Financial Expertise. Knowledge of accounting and financial repagtiprocesses is important because it assists oactdis i
understanding, advising and overseeing our finanegorting and internal controls.

» Public Company Board Experien. Directors who have served on boards of dirsctd other public companies have corpc
governance experience, a deep understanding obk@nd responsibilities of the Board and insight matters being handled by
Board.

* Legal Expertise. Directors who have legal education and expedecan assist the Board in fulfilling its respbiigies related to th
oversight of our legal and regulatory compliance.

* Understanding of Our People and ProductsDirectors who have an understanding of oupfeeand products are important to
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Nominees for Election for a One-Year Term Expiringat Our 2014 Annual Meeting

Tench Coxeis a managing director of the general partner dfeBuill Ventures, a venture capital investmentrfi Prior to joining Sutte
Hill Ventures in 1987, Mr. Coxe was director of heting and MIS at Digital Communications Associafés. Coxe also serves on the bc
of directors of Mattersight Corporation, a custoriogrlty software firm, Artisan Partners, an ingtibnal money management firm, and se\
privately-held companies. Mr. Coxe holds a B.A. degree innBadcs from Dartmouth College and an M.B.A. dedreen Harvard Busine:
School.

Mr. Coxe has 25 years of experience as an estigiye venture capital investor, principally in teehnology industry. He has been a prin
investor in and served on the board of directorseveral companies. This experience has providedChixe with a deep understanding of
technology industry, including expertise in semiactor technology and the drivers of structuralngeand higlgrowth opportunities in tt
technology sector. He has also gained significdaamntial expertise and experience formulating cafwstrategy. Mr. Coxge’service on boar
of directors of other public companies provides kiith considerable experience on the best practitesfective boards and offers our Ba
with valuable perspectives on the relation of tlwai8l to other management personnel and other giensiatters. Mr. Coxe also has a ¢
understanding of our people and products, whichdwired over 20 years of service as a memberoBoard. The Board believes that th
skills and this experience and track record pasition to serve NVIDIA well.

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 seniougsel to the firm from 2000 to 20l
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 JohnBnGaither is a former president of the BoardTafistees at Stanford University, forr
vice chairman of the board of directors of The &fiti and Flora Hewlett Foundation and immediate phairman of the Board of Trustees
The Carnegie Endowment for International Peace.@dither holds a B.A. degree in Economics from ¢&fon University and a J.D. deg
from Stanford University Law School.

Mr. Gaither's broad experience ranges from ventapital investments in eartage technology companies to extensive and \
experience in legal affairs. Through his role agature capitalist, Mr. Gaither brings to the Bobrsiness acumen and expertise in corp
strategy development. As a result of his experieagca partner in a large law firm, Mr. Gaither gearto the Board considerable experienc
structuring and negotiating complex corporate taatiens and corporate governance. He also brinlggbie perspectives on understanding
role and responsibilities of a board of directams|uding the oversight of a public compasyégal and regulatory compliance, and engage
with regulatory authorities. Mr. Gaither also hasleep understanding of our people, products, dpesatand strategic direction which
acquired over 15 years of service as a member oBoard. The Board believes that these skills sl éxperience and track record posi
him to serve NVIDIA well.

Jen-Hsun Huangco-founded NVIDIA in 1993 and has served since ouepion as president, chief executive officer amdeamber of ot
Board. From 1985 to 1993, Mr. Huang was employetdSitLogic Corporation, a computer chip manufactushere he held a variety
positions, most recently as director of corewahe, business unit responsible for LSI's “system-echip” strategy. From 1984 to 19!
Mr. Huang was a microprocessor designer for Advdridécro Devices, Inc., a semiconductor company. Nwang holds a B.S.E.E. deg
from Oregon State University and an M.S.E.E. defp@®a Stanford University.

Mr. Huang is one of the semiconductor industry’sstmespected executives, having led NVIDIA frontartaup to a world leader in vist
and parallel computing. Under his leadership, N\ADias become a world leader in programmable gragitiacessing technologies and on
the semiconductor industiy’largest fabless companies. Through his guidaweehave shown consistent innovation and sharp éxex
marked by products that have gained strong markates even as many competitors have left the madad. Mr. Huang has a de
understanding of our products, people, operatiownksstrategic direction which he acquired over they@ar period since cimunding NVIDIA
in 1993. The Board believes that these leaderdilis and this successful track record position hinserve NVIDIA well.

Mark L. Perry is an entrepreneur-iresidence at Third Rock Ventures, a venture capital Mr. Perry is also the chairman of Path
Therapeutics and a member of the board of direavbrdMyoKardia, Inc., both private biotechnology coamies, and has served as
independent board member for several biotechnadmglyhigh technology companies. From 2007 to 201 Pdrry served as the president
chief executive officer and member of the boarddiméctors of Aerovance, Inc., a biopharmaceuticahpany. Prior to joining Aerovant
Mr. Perry served as the senior business advisoGfi@ad Sciences, Inc., a biopharmaceutical complinyPerry was an executive officer
Gilead from 1994 to 2004, serving in a variety apacities, including general counsel, chief finahofficer and, most recently, executive \
president of operations. From 1981 to 1994, MrrPems with the law firm of Cooley LLP in San Frasuo and Palo Alto, California, servi
as a partner of the firm from 1987 until 1994. Fr@603 to 2009, Mr. Perry served as a member obtiard of directors of Nuvelo, Ir
Mr. Perry holds a B.A. degree in History from theilkrsity of California, Berkeley and a J.D. degfesnm the University of California, Davis.
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Through his experience as chief financial officéadarge biotechnology company, Mr. Perry bringghte Board unique and substar
senior leadership experience, as well as finareipkrtise that includes extensive knowledge ofcitiaplex financial and operational iss
facing large companies, and a deep understandiragadunting principles and financial reporting subnd regulations. Mr. Perry has
gained significant operating experience, strategigertise in corporate strategy development anihbss acumen from serving as the ¢
executive officer and executive vice president pérations at different companies. As a result efexiperience as a partner in a large law
and as general counsel of a large biopharmacewt@apany, Mr. Perry brings to the Board varied eigmee in legal affairs and corpor
governance experience as well as a deep undensgpofithe role and responsibilities of a board ieéctors. In addition, Mr. Perrg’service o
boards of directors of other public companies hasiged him with considerable experience aboutltbst practices of effective boards.
Board believes that these skills and this expeden track record position him to serve NVIDIA lwel

A. Brooke Seawelhas been a venture partner with New Enterprise datas, a venture capital investment firm, sinaeuday 2005. Frol
2000 to 2004, Mr. Seawell was a partner with Tetbgyo Crossover Ventures, a venture capital investnfem. From 1997 to 199
Mr. Seawell was executive vice president of NetDyits, Inc., an application server software compamfjch was acquired by S
Microsystems, Inc. From 1991 to 1997, Mr. Seawelbwenior vice president and chief financial offieESynopsys, Inc., an electronic de:
automation software company. Mr. Seawell serveshenboard of directors of Informatica Corporatianglata integration software compe
Glu Mobile, Inc., a publisher of mobile games, aeseral privatel\reld companies. Mr. Seawell previously served enMlanagement Boa
of the Stanford Graduate School of Business. Maw#dl holds a B.A. degree in Economics and an M.Rlégree in Finance from Stanf
University.

Mr. Seawell brings to the Board substantial finaheixpertise that includes extensive knowledgenefdomplex financial and operatio
issues facing large companies, and a deep undédnstpof accounting principles and financial repagtrules and regulations. He acquired
knowledge in the course of serving as the chiedrfaal officer of a global technology company, wingkas a venture capitalist and servin
the chairman of the audit committees of boardsigctbrs of two other public companies, which exgere supports our Boasdefforts ir
overseeing and advising on strategy and financetters. Mr. Seawell also has a deep understandiogiropeople, products, operations
strategic direction, which he acquired over 16 yedrservice as a member of our Board. The Bodlidyas that these skills and this experie
and track record position him to serve NVIDIA well.

Mark A. Stevenss the managing partner ofGQibed Capital, a private family office investmeintnf From 1993 to 2011, Mr. Stevens \
a managing member of Sequoia Capital, a venturgatapvestment firm. Prior to that time, beginnimg1989, he was an associate at Sec
Capital. Prior to joining Sequoia Capital, he hildhnical sales and marketing positions at IntagbGation, a technology company, and w
member of the technical staff at Hughes Aircraftr@any, an aerospace company. Mr. Stevens sen&esastee of the University of South
California and is a pattme lecturer at the Stanford University Graduatbd®l of Business. From 2006 to 2012, he also seagea member
the board of directors of Alpha and Omega SemicotmiLimited. Mr. Stevens holds a B.S.E.E. degee®.A. degree in Economics and
M.S. degree in Computer Engineering from the Ursiitgrof Southern California and an M.B.A. degreanfrHarvard Business School.

Mr. Stevens has 24 years of experience as an s@dye venture capital investor, principally in taehnology industry, which provides
Board with significant insights and expertise immwate strategy development, corporate performsmacsformations and business operat
He has been a primary investor in and has servabeohoard of directors of several companies. €kjgerience has provided Mr. Stevens
a deep understanding of the technology industrgt,tha drivers of structural change and hggbwth opportunities in technology. Mr. Stev
also has a deep understanding of our people, pidygerations and strategic direction, which hguaed by serving on our Board from 1!
to 2006 and from 2008 to the date of the filinghi§ proxy statement. The Board believes that tis&#ks and this experience and track re:
position him to serve NVIDIA well.

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

Summary of Proposal

We are asking our stockholders to approve an amentand restatement of the NVIDIA Corporation 2@juity Incentive Plan, or tl
2007 Plan, at the 2013 Annual Meeting. The 200'h Mas originally approved by our Compensation Cottemiin April 2007 and by o
stockholders in June 2007. In March 2012, our Cammpgion Committee approved the amendment and eestat of the 2007 Plan as
Amended 2007 Plan, subject to approval by our $toldlers at our 2012 Annual Meeting.

At the 2012 Annual Meeting, owtockholders approved the Amended 2007 Plan, imgudn increase of 25,000,000 shares of con
stock authorized for issuance under the Amended Z08n. However, in the text of the proposal présgno our stockholders, or the 2
Proposal, the aggregate number of shares of consteck authorized for issuance under the Amended Z0&n was incorrectly presented
it did not reflect a 3-fo2 forward stock split of our outstanding commorcktm September 2007 which affected the originalrshreserve, ar
therefore, we are asking our stockholders to reampthe Amended 2007 Plan, including the incredg5®00,000 shares that was approvt
the 2012 Annual Meeting.

Specifically, in the 2012 Proposal, the aggregatmlver of shares of common stock authorized foraissa under the Amended 2007 |
was incorrectly presented as 126,845,177 sharesjstimg of (i) 101,845,177 psplit shares, which is the total original sharesres that ot
stockholders approved at our 2007 Annual Meeting @iy 25,000,000 new shares. However, due to ttier2 forward stock split of ol
outstanding common stock in September 2007, the848]1177 shares had been automatically adjustesljcit time, to 152,767,766 sha
pursuant to the terms of the 2007 Plan, and, thexethe aggregate number of shares of our comnomk authorized for issuance under
Amended 2007 Plan should have been presented a&¥ (766 shares and not 126,845,177 shares.

The 2012 Proposal correctly presented all othesrimétion related to the Amended 2007 Plan, inclgdime number of shares of
common stock available for future grant, the nundfeshares of common stock subject to outstandiogksoptions and full value awards,
weightedaverage exercise price and remaining term of cudgtg stock options, the number of shares of otstanding common stock a
the closing price of our common stock as reportethe NASDAQ Global Select Market.

Due to the inaccuracy in the 2012 Proposal, wesae&ing reapproval of the Amended 2007 Plan a2818 Annual Meeting. We have |
made any changes to the Amended 2007 Plan sineasitapproved by our stockholders at the 2012 AnMeadting, and we are not seek
approval of any additional changes to the termthefAmended 2007 Plan. We have not utilized anthefadditional 25,000,000 shares
were approved by our stockholders for issuanceea012 Annual Meeting, and we are not seekingaprof any additional shares bey:i
such 25,000,000 shares. We are asking our stooktsold approve the same Amended 2007 Plan thataaoved at the 2012 Anni
Meeting.

Summary of Changes in Amended 2007 Plan

The Amended 2007 Plan contains the following matarfianges from the 2007 Plan (which are the sdraages that were approved
our stockholders at the 2012 Annual Meeting):

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

e increases the maximum number of shares of omnuan stock that may be issued pursuant to the iseeof “incentive stock options”
under the Amended 2007 Plan to 250,000,000 sh&ms @common stock;

« eliminates certain minimum vesting requirementsfédr value awards (that is, awards other thanlstmgtions or stock appreciati
rights) in accordance with updated guidelines fiuiy compensation plans established by certaickstiders (although it is still o
general practice to grant full value awards witlstirey schedules of at least three years, or at tmas year in the case of full va
awards that vest upon achievement of performaritaria);

» for purposes of Section 162(m) of the Internal ReseCode of 1986, as amended, or the Code, (ijromnthe applicable award lim
for purposes of compliance with Section 162(m)h# Code, (ii) confirms existing, and adds certamwnperformance criteria up
which performance goals may be based with respegeetformance awards under the Amended 2007 Phah(ii confirms existing
and adds certain new, permitted means of adjustiubah calculating the attainment of performancelgyéa performance awar
granted under the Amended 2007 Plan;

» clarifies that the prohibition on repricing stocktions and stock appreciation rights without pstockholder approval that applies
“underwater” awards - that is, any outstanding lstmation or stock appreciation right with an exseci
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price greater than the current fair market valuewfcommon stock on the date of exchangkse applies to prohibit the cancella
of such awards in exchange for cash or other stoads under the Amended 2007 Plan;

» extends the term of the Amended 2007 Plan thro0g2

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

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

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 allowtasitilize a broad array of equ
incentives and performance cash incentives in dalsecure and retain the services of our employsesultants and directors, and to pro
long term incentives that align the interests af employees, consultants and directors with therastts of our stockholders.

Approval of the Amended 2007 Plan by our stockhadeill also constitute approval of terms and ctinds set forth therein that w
permit us to grant stock options and performancardsvunder the Amended 2007 Plan that may quaifiparformance-based compensation
within the meaning of Section 162(m) of the Codect®n 162(m) of the Code denies a deduction to @licly held corporation and
affiliates for certain compensation paid to “cowkmmployeesin a taxable year to the extent that compensatiandovered employee exce
$1 million. However, some kinds of compensatiorgluding qualified “performance-based compensati@ng not subject to this deduct
limitation. While we believe it is in the best indsts of NVIDIA and our stockholders to preserve #bility to grant “performanckase:
compensationunder Section 162(m) of the Code, in certain cirstamces, we may determine to grant compensatiooviered employees tl
will not qualify as “performance-based compensatifor purposes of Section 162(m) of the Code. Moreoegen if we intend to grs
compensation that qualifies as “performance-basadpensation’for purposes of Section 162(m) of the Code, we oagnarantee that su
compensation ultimately will be deductible by usr Ehe grant of awards under a plan to qualify performance-based compensatiamte
Section 162(m) of the Code, among other thingsptha must (i) describe the employees eligibleareive such awards, (ii) provide a per
person limit on the number of shares subject tokstiptions and performance stock awards, and theuatof cash that may be subjec
performance cash awards, granted to any employéeruhe plan in any year, and (iii) include onenwre preestablished business crite
upon which the performance goals for performancards/may be granted (or become vested or exerejsdliiese terms must be approve
the stockholders and, accordingly, our stockholdeesrequested to approve the Amended 2007 Planhwitludes terms regarding eligibil
for awards, peperson limits on awards and the business criteripérformance awards granted under the Amended P& (as described
the summary below).

If this Proposal 2 is approved by our stockhold#re, Amended 2007 Plan will continue to be effectifter the date of the 2013 Anr
Meeting. In the event that our stockholders doapgirove this Proposal 2, we will promptly amend Ameended 2007 Plan following the 2(
Annual Meeting to revert to the terms of the 200&hRand reduce the aggregate number of shares @ooumon stock authorized for issua
under the Amended 2007 Plan by 25,000,000 sharEs2@67,766 shares.

Overhang

The following table provides certain additionaldrmhation regarding our equity incentive program.

As of January 27, 201

Total Shares Subject to Outstanding Stock Options 32,995,32
Total Shares Subject to Outstanding Full Value Adsar 15,159,22
Weighted-Average Exercise Price of Outstanding iS@ptions $14.6¢
Weighted-Average Remaining Term of Outstanding ISptions 5.08 year

Total Shares Available for Grant under the Amen&667 Plan (includes the 25,000,(
shares approved at the 2012 Annual Meeting, whidhe same number of shares for wi
reapproval is being sought in this Proposal 2) 36,899,87

Total Shares Available for Grant under Other Eq@itgns —

As of March 22, 2013 (Record Datt
Total Common Stock Outstanding 618,114,01
Closing Price of Common Stock as Reported on NASBBQbal Select Market $12.4¢
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Burn Rate

The following table provides detailed informatia@yarding the activity related to our equity inceatplans and outstanding common s

for the fiscal year ended January 27, 2013.

Fiscal Year 2013

Stock Options Granted 7,119,31!
Full Value Awards Granted 8,135,65!
Stock Options Cancelled 3,806,291
Full Value Awards Cancelled 922,61:
Weighted-Average Common Stock Outstanding 619,324,00
Common Stock Repurchased under Our Stock Repuréhageam 8,400,141
Common Stock Outstanding at January 27, 2013 616,756,13

Forecasted Utilization Rates

In evaluating whether to seek approval of the Aneeh@007 Plan at the 2013 Annual Meeting, our Corsgigon Committee review
certain management forecasts of equity awardsskraince under the Amended 2007 Plan. Managemesenpee the forecasts below for
periods indicated. The “Shares Available for AwarEnding Balance” for fiscal year 2013 and the “‘®3aAvailable for Award Beginning
Balance”for fiscal year 2014 include the 25,000,000 shagsroved at the 2012 Annual Meeting, which is tame number of shares
which reapproval is being sought in this Proposal 2

Fiscal Year 2013 Fiscal Year 2014

Amended 2007 Plan Actual Forecast
Common Stock Outstanding - Ending Balance 616,756,13 632,000,00
Options / Awards Outstanding - Ending Balance 48,154,55 60,827,68
Stockholder Approval - May 2012 25,000,00 —
Shares Available for Award - Beginning Balance 22,425,95 36,899,87
Allocations
Options (7,119,31) (6,806,34)
RSUs (8,135,65) (20,596,19)
Total Allocations (15,254,97) (17,402,53)
Adjustments
Cancellations - Add 4,728,90 4,200,00!
Total Adjustments (20,526,07) (13,202,53)
Shares Available for Award - Ending Balance 36,899,87 23,697,34

In addition, our Compensation Committee reviewedade forecasts of grant utilization for differecdtegories of grants over the peri
indicated, as summarized below. These forecashisded forecasts for executive and employee nevsh@menual performance grants to exis
eligible employees, and initial and annual grantsion-employee directors.

Fiscal Year 2013 Fiscal Year 2014
Amended 2007 Plan Actual Forecast
Option Grants
-- New Hire 1,044,241 939,40:.
-- Performance 5,815,09! 5,606,95!
-- Director 259,98 259,98
Subtotal Option Grants 7,119,31! 6,806,34.
RSU Grants
-- New Hire 2,099,94i 2,155,74
-- Performance 5,995,01! 8,399,74!
-- Director 40,70: 40,70:

Subtotal RSU Grants 8,135,65! 10,596,19



Total 15,254,97 17,402,53
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Our Compensation Committee also reviewed certaiechsts of burn rate, as summarized below.

Fiscal Year 2013 Fiscal Year 2014
Actual Forecast®
Gross Burn Rate as a % of Outstanding® 3.78% 4.48%
Net Burn Rate as a % of Outstanding® 1.70% 2.11%

(1) For purposes of this calculation, we have mesilithat the number of weightaslerage common shares outstanding for fiscal yéb4 & the
number of shares outstanding at the end of fis8&B2lus the additional number of shares that waeldutstanding if 25% of the sha
subject to options and RSUs granted in the lagetHiscal years were issued plus the number ofeshédmat were purchased under
employee stock purchase plan during fiscal 2013 dM not make any adjustments related to our stepkrchase program. The aci
number will depend on a number of factors that eenot predict, including activity under our stoepurchase program. As of January
2013, we are authorized, subject to certain smatifins, to repurchase shares of our common stpdk $1.14 billion through Decemk
2014.

(2) Gross Burn Rate is calculated as: (shareesuty) options granted + shares subject to fulleawards granted)/weightesterage commc
shares outstanding. For purposes of this calculasibares subject to full value awards grantednareased by a 2x volatility multiplier.

(3) Net Burn Rate is calculated as: (shares stubjegptions granted + shares subject to full vawards grantedshares subject to options ¢
full value awards that expired, terminated or wieréeited)/weightedaverage common shares outstanding. For purposssafalculation
shares subject to full value awards granted, edptegminated or forfeited are increased by a datility multiplier.

Note Regarding Forecasts and Forward-Looking Stateents

We do not as a matter of course make public fote@sto our total shares outstanding and utibpatif various equity awards due to
unpredictability of the underlying assumptions astimates. In particular, the forecasts set foltbva in this Proposal 2 include embec
assumptions regarding option exercise, employewuar and competitive grant guidelines which aghlyi dependent on the public trad
price of our common stock and other factors, whighdo not control, and, as a result, we do not amtier of practice provide forecasts
evaluating these forecasts, our Compensation Caaeni¢cognized the high variability inherent insassumptions.

However, we have included above a summary of tf@seasts to give our stockholders access to ceitédrmation that was considel
by our Compensation Committee for purposes of etalg the approval of the Amended 2007 Plan. Thaeseasts reflect various assumpti
regarding our future operations.

The inclusion of the forecasts set forth above khaot be regarded as an indication that thesecésts will be predictive of actual futi
outcomes, and the forecasts should not be reliexh @3 such. Neither we nor any other person maRkgsrepresentation to any of «
stockholders regarding actual outcomes comparethdoinformation contained in the forecasts sethfabove. Although presented w
numerical specificity, the forecasts are not famt eeflect numerous assumptions and estimatesfatute events made by our managemen
our management believed were reasonable at thettienforecasts were prepared and other factors asichdustry performance and gen
business, economic, regulatory, market and finamciaditions, as well as factors specific to ousibass, all of which are difficult to prec
and many of which are beyond the control of our aggament. In addition, the utilization forecastshwispect to our equity awards do not
into account any circumstances or events occuafteg the date that they were prepared and, actglydido not give effect to any change
our operations or strategy that may be implemeintetle future. Accordingly, actual outcomes may doaj likely will be, materially differe
than those reflected in the forecasts. We do rtehahto update or otherwise revise the forecastsftect circumstances existing after the
when made or to reflect the occurrence of futureneév even if any or all of the assumptions undegythe forecasts are shown to be in e
The forecasts are forwatdeking statements within the meaning of SectioA 27 the Securities Act of 1933, as amended, ardi@e21A o
the Securities Exchange Act of 1934, as amendedsél Btatements involve risks and uncertaintiesaaid cause actual outcomes to d
materially from those in the forwaldeking statements, including our ability to attraad retain talent, achievement of performanceiosetif
any, with respect to certain equity awards, themxbf option exercise activity, and others desatitm our Annual Report on Form XOfor the
fiscal year ended January 27, 2013.

Description of the Amended and Restated 2007 Equityncentive Plan

The material features of the Amended 2007 Plarmatined below. The following description of the &nded 2007 Plan is a summ
only and is qualified in its entirety by refererntoethe complete text of the Amended 2007 Plan.|@tolclers are urged to read the actual te
the Amended 2007 Plan in its entirety, which iseaqjed to this Proxy Statement as Appendix A.
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Purpose

The Amended 2007 Plan is designed to provide imnvesifor our employees, directors and consultamtsxert maximum efforts for t
success of NVIDIA or any affiliate of ours, andpgmvide a means by which eligible recipients mayghen an opportunity to benefit frc
increases in the value of our common stock. Inmegears, we have encountered significant compatitbr high caliber talent and we beli
we must be prepared to offer equity compensatiarkgges that compete with packages offered by oar geoup and larger competitc
Therefore, we are asking our stockholders to apptbe Amended 2007 Plan so that we can ensurevehhive 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@n. The 2007 Plan was the successor to our E§88y Incentive Plan, our 19
Non-Employee DirectorsStock Option Plan, our 2000 Nonstatutory Equityeimive Plan and the PortalPlayer, Inc. 2004 Stacktive Plat
which we refer to collectively as the Prior Plans.

Types of Awards

The terms of the Amended 2007 Plan provide forgitamt of incentive stock options, nonstatutory ktoptions, restricted stock awar
restricted stock unit awards, stock appreciatights, other stock awards, and performance awaatsntay be settled in cash, stock, or c
property.

Shares Available for Awards

The total number of shares of our common stockaired for issuance under the Amended 2007 Plancaiisist of 177,767,766 shai
or the Share Reserve, which is the sum of (i) 162,766 shares, which is the total reserve thatstagkholders approved at our 2007 Ani
Meeting (as adjusted for our September 2007 forstodk split), including, but not limited to, theases remaining available for issuance u
the Prior Plans and the Returning Shares andJj)a»,000 shares, which is the number of additishales that our stockholders approve
our 2012 Annual Meeting. The “Returning Sharas® shares subject to awards granted under the Pens that expire or terminate for
reason prior to exercise or settlement.

If any shares of our common stock subject to awgrdated under the Amended 2007 Plan are not detivi® a participant because (i)
award is exercised through a reduction in the nunabeshares subject to the stock award, or a netcése, or (ii) shares are reacqui
withheld or not issued to satisfy a tax withholdiolgligation or if shares are used as considerdtiothe exercise of a stock option or st
appreciation right, then those shares will not rienaaailable for subsequent issuance under the Ale2007 Plan.

If a stock award is settled in cash, such settlérmeéih not reduce the Share Reserve. If a stockrdwexpires or otherwise termina
without having been exercised in full, or if anyasds of our common stock issued pursuant to a steekd are forfeited to or repurchases
us, including because of the failure to meet aingehcy or condition required for the vesting oflsishares, then the shares of common
not issued under such stock award, or forfeitear teepurchased us, will become available agaimsrance under the Amended 2007 Plan.

Eligibility
All of our approximately 8,155 employees, 8 remployee directors and 332 consultants as of M22¢l2013 are eligible to participate

the Amended 2007 Plan and may receive all typesvafds other than incentive stock options. Incenstock options may be granted unde
Amended 2007 Plan only to our employees (includifiigers) and employees of our affiliates.

Section 162(m) Limits

Under the Amended 2007 Plan, subject to adjustrifm@nthanges in our capitalization, no participaiit e eligible to be granted duri
any fiscal year more than: (i) a maximum of 2,000,8hares of our common stock subject to stoclongtistock appreciation rights and o
stock awards whose value is determined by referemea increase over an exercise price or strikeepf at least 100% of the fair mar
value of our common stock on the date of granta(inaximum of 2,000,000 shares of our common stmcler performance stock awards;
(iii) @ maximum of $6,000,000 under performancehcawards. If a performance stock award is in thhenfof an option, it will count on
against the performance stock award limit. If af@@nance stock award could be paid out in cashijlitcount only against the performar
stock award limit. These limits are designed tawallus to grant awards that are exempt from the $tlomlimitation on the income te
deductibility of compensation paid per covered eype imposed by Section 162(m) of the Code.
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Administration

The Amended 2007 Plan is administered by our Boatdch may in turn delegate authority to adminigtes Amended 2007 Plan t
committee. Our Board has delegated concurrent &tythto administer the Amended 2007 Plan to the @ensation Committee, but may
any time, revest in itself some or all of the poweeviously delegated to the Compensation CommitEsch of the Board and f
Compensation Committee is considered to be a Ptiniristrator for purposes of this Proposal 2. Scibje the terms of the Amended 2!
Plan, the Plan Administrator may determine thepiecits, numbers and types of awards to be graatetiterms and conditions of the awa
including the period of their exercisability andstiag. Subject to the limitations set forth beldte Plan Administrator also determines the
market value applicable to a stock award and tleecise price of stock options and stock appreaiatights granted under the Amended 2
Plan.

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

Repricing; Cancellation and I-Grant of Stock Awards

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

Stock Options

Stock options may be granted under the Amended B0&7 pursuant to stock option agreements. The Aler2007 Plan permits 1
grant of stock options that qualify as incentiveckt options, or I1ISOs, and nonstatutory stock opticar NSOs. Individual stock opti
agreements may be more restrictive as to any af #le permissible terms described in this section

The exercise price of NSOs may not be less thafol@0the fair market value of the common stock eabjo the stock option on the ¢
of grant. The exercise price of ISOs may not be than 100% of the fair market value of the comrmsimtk subject to the stock option on
date of grant and, in some cases (see “Limitatiombicentive Stock Options” below), may not be s 110% of such fair market value.

The term of stock options granted under the Amer2f&l¥ Plan may not exceed ten years and, in soges ¢aeeliimitations on Incentiv
Stock Options” below), may not exceed five yeansleds the terms of a participasmstock option agreement or other agreement withraxade
for earlier or later termination, if a participantservice relationship with us, or any affiliateafrs, ceases due to death or disability (o
participant dies within a certain period, if anglléwing cessation of service), the participant,his or her beneficiary, as applicable, 1
exercise any vested stock options for up to 12 hwafter the date the service relationship endgaltiee participans disability or for up to 1
months after the date of the participant’s deatkcelpt as explicitly provided otherwise in a pagant's stock option agreement or ot
agreement with us, if a participant’s service ielahip with us, or any affiliate of ours, is temated “for cause,all stock options (wheth
vested or unvested) held by the participant willni@ate upon the date of the participantérmination of service and the participant wé
prohibited from exercising any stock option as wérstermination date. Except as explicitly providgterwise in a participarst’stock optio
agreement or other agreement with us, if a pagiip service relationship with us, or any affiliateafrs, ceases for any other reason «
than a “for cause” termination or due to the pgrtiat’s death or disability, the participant may exer@ag vested stock options for up to
days after the date the service relationship dddder the Amended 2007 Plan, the stock option teay be extended in the event that exe
of the stock option following termination of sergiés prohibited by applicable securities laws owuldosubject the participant to shantring
liability under the Securities Exchange Act of 1984 amended. In no event may a stock option beciere after its original expiration date.

Acceptable forms of consideration for the purchafseur common stock pursuant to the exercise ebeksoption under the Amended 2(
Plan will be determined by the Plan Administratadanay include: (i) cash, check, bank draft, moasder, or electronic funds transfer;
payment pursuant to a program developed under RiégulT as promulgated by the Federal Reserve Bdailda net exercise feature (i
NSOs only); or (iv) other legal consideration ap@a by the Plan Administratc

Stock options granted under the Amended 2007 Play lmecome exercisable in cumulative incrementsyest,” as determined by t
Plan Administrator at the rate specified in thecktoption agreement. Shares covered by differartksoptions granted under the Amen
2007 Plan may be subject to different vesting salesdas the Plan Administrator may determine.
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The Plan Administrator also has flexibility to pide for accelerated vesting of stock awards inaterévents. In the event that a participant
continuous service terminates due to death, alefarticipant outstanding stock options will become fully velsted exercisable as of si
termination date.

Generally, a participant may not transfer a stqaftom granted under the Amended 2007 Plan other Itlyawill 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 agreementariigipant may designate a beneficiary who may @serthe stock option following t
participant’s death.

Limitations on Incentive Stock Optia

The aggregate fair market value, determined atitive of grant, of shares of our common stock witbpect to 1ISOs that are exercisablt
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 ISOs are treated as NSOs. No W&y be granted to any person who, a
time of the grant, owns or is deemed to own stazkspssing more than 10% of our total combined gqtimwer or that of any affiliate unle
the following conditions are satisfied:

* the exercise price of the ISO must be at least 1aD#te fair market value of the stock subjecttte ISO on the date of grant; :

» the term of the ISO must not exceed five years filoendate of grar

The aggregate maximum number of shares of commmek shat may be issued pursuant to the exerciskSO8 granted under t
Amended 2007 Plan (including stock options gramtedhcentive stock options under the Prior Pla;i&60,000,000 shares.

Restricted Stock Awart

Restricted stock awards may be granted under thenflied 2007 Plan pursuant to restricted stock aagrdements. A restricted st
award may be granted in consideration for cashglcHeank draft or money order payable to us, tlegrent’s services performed for us or
affiliate of ours, or any other form of legal casiation acceptable to the Plan Administrator. &haf our common stock acquired und
restricted stock award may be subject to forfeitirais in accordance with a vesting schedule taldiermined by the Plan Administra
provided that in the event that a participant’stoarous service terminates due to death, the paatit’s restricted stock award will beco
fully vested as of the termination date. Rightsatguire shares of our common stock under a reatristock award may be transferred
upon such terms and conditions as are set fortieimestricted stock award agreement. Except aswibe provided in the applicable restric
stock award agreement, restricted stock awardshaee not vested will be forfeited or repurchaspdruthe participant’ termination ¢
continuous service for any reason.

Restricted Stock Unit Awar

Restricted stock unit awards may be granted urdeAmended 2007 Plan pursuant to restricted stoitkaward agreements. Paymer
any purchase price may be made in any legal foroemable to the Plan Administrator. We will setilegpayment 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 Administratod set forth in the restricted stock unit awarceament. Under the Amended 2007 F
dividend equivalents may be credited in respeahafres of our common stock covered by a restristeck unit award. Restricted stock 1
awards may be subject to vesting in accordance avithsting schedule to be determined by the PlaniAidtrator, provided that in the ev
that a participant’s continuous service terminates to death, the participasttestricted stock unit award will become fully tessas of th
termination date. Except as otherwise providedhinapplicable restricted stock unit award agreenmestricted 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 underAhmnded 2007 Plan pursuant to stock appreciatight ragreements. Each st
appreciation right is denominated in common stdwka equivalents. The strike price of each stogkeation right will be determined by 1
Plan Administrator but will in no event be lessrtHa0% 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 stagkpreciation rights that it dee
appropriate, provided that in the event that aigipeint’s continuous service terminates due to lethie participans stock appreciation rigt
will become fully vested as of the termination de@tock appreciation rights may be paid in our camrstock, in cash, in a combinatior
cash and stock, or in any other form of legal cdersition
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approved by the Plan Administrator and set fortthia stock appreciation right agreement. Stockepation rights will be subject to the se
conditions upon termination and restrictions omsfar as stock options under the Amended 2007 Plan.

Performance Award

The Amended 2007 Plan allows NVIDIA to grant castd atock-based performance awards that may quatifjperformancéase:
compensation that is not subject to the $1 millionitation on the income tax deductibility of conmsation paid per covered employee impt
by Section 162(m) of the Code.

A performance stock award is a stock award that beygranted, may vest, or may be exercised upoie\ahent of preletermine
performance goals. A performance stock award mayire the completion of a specified period of coutius service. The length of ¢
performance period, the performance goals to beeaett during the performance period, and the meastiwhether and to what degree ¢
performance goals have been attained will be détenby the Compensation Committee, except thatBthard also may make any s
determinations to the extent that the award isimended to comply with Section 162(m) of the Colskeaddition, to the extent permitted
applicable law and the award agreement, the BaardCpmpensation Committee, as applicable) may héter that cash may be usec
payment of performance stock awards. In the eveitd participant’'s continuous service terminaies t death, the participastperformanc
stock award will be deemed to have been earndtedttget level of performance, will be fully vestnd will be issued promptly following t
date of death.

A performance cash award is a cash award thatyiahpa contingent upon the achievement of perforraagmals during a performar
period. A performance cash award may also reghi&ecompletion of a specified period of continuoes/ie. The length of any performa
period, the performance goals to be achieved duhiagperformance period, and the measure of whetmeéto what degree such performe
goals have been attained will be determined byCtbmpensation Committee, except that the Board raksp make any such determination
the extent that the award is not intended to comptia 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 pnavide for a participant to have
option for his or her performance cash award, ehquortion thereof as the Board (or Compensatiom@ittee, as applicable) may specify
be paid in whole or in part in cash or other propdn addition, to the extent permitted by apgiilealaw and the applicable award agreen
the Board (or Compensation Committee, as appli¢abby 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 compensatiamider Section 162(m) of the Code,
Compensation Committee will set a period of timea@erformance period, over which the attainmédrdn® or more goals, or performa
goals, will be measured. Within the time periodsgribed by Section 162(m) of the Code, at a timemthe achievement of the performe
goals remains substantially uncertain (typicallylaer 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 goh#sed upon one or more criteria
performance criteria, enumerated in the Amended Zla&n and described below. As soon as adminigitgtpracticable following the end
the performance period, the Compensation Committkeertify (in writing) whether the performance®gls have been satisfied.

Performance goals under the Amended 2007 Planbeilbased on any one or more of the following peréorce criteria: (1) earnin
(including earnings per share and net earningg);eé@nings before interest, taxes and deprecia{{@n;earnings before interest, ta
depreciation and amortization (EBITDA); (4) earrsrzefore interest, taxes, depreciation, amortinadiod legal settlements; (5) earnings be
interest, taxes, depreciation, amortization, leggttlements and other income (expense); (6) eanb®jore interest, taxes, deprecial
amortization, legal settlements, other income (esgpg and stockased compensation; (7) earnings before interaggst depreciatio
amortization, legal settlements, other income (agpg stockased compensation and changes in deferred rev@)uetal stockholder retur
(9) return on equity or average stockholdegquity; (10) return on assets, investment, oitalapmployed; (11) stock price; (12) opera
margin; (13) margin (including gross margin); (bfperating income; (15) operating income after tagk&8) net income (before or after tax
(17) net income (after exclusion of extraordinagis as determined in the discretion of the Conemifor, if not required for compliance w
Section 162(m) of the Code, the Board)); (18) metrating income; (19) net operating income aftey (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) improvementt attainment of expense levels; (28) improvenie or attainment of working capi
levels; (29) economic value added (or an equivamaetric); (30) market share; (31) cash flow; (32l flow per share; (33) share p
performance; (34) debt reduction; (35) implementatbr completion of projects or processes; (36Yausr satisfaction; (37) stockholders
equity; (38) capital expenditures; (39) debt leyéd)) operating profit or net operating profitljdworkforce diversity; (42) growth of r
income or operating income; (43) billings; (44) kings; (45) employee retention; (46) quality measuand (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.
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Performance goals may be based on a compéag-basis, with respect to one or more businedts,utivisions, affiliates or busine
segments, and in either absolute terms or relabitbe performance of one or more comparable corapam the performance of one or v
relevant indices. Under the Amended 2007 Plan,ssrépecified otherwise by the Compensation Comen(tte, if not required for complian
with Section 162(m) of the Code, the Board) (ittie award agreement at the time the award is gtaortéii) in such other document sett
forth the performance goals at the time the peréoroe goals are established, the Compensation Cteen(dr, if not required for compliar
with Section 162(m) of the Code, the Board) wilpagpriately make adjustments in the method of datmg the attainment of performat
goals for a performance period: (1) to excluderuestiring and/or other nonrecurring charges; (2exclude exchange rate effects; (3
exclude the effects of changes to generally acdesateounting principles; (4) to exclude the effeaftany statutory adjustments to corporate
rates; (5) to exclude the effects of any “extranady items”as determined under generally accepted accountingigles; (6) to exclude tl
dilutive effects of acquisitions or joint venturgd) to assume that any business divested by NVIBthieved performance objective:
targeted levels during the balance of a performame®d following such divestiture; (8) to exclutthe effect of any change in the outstan
shares of our common stock by reason of any stadgehd or split, stock repurchase, reorganizati@eapitalization, merger, consolidati
spin-off, combination or exchange of shares or otheilamecorporate change, or any distributions to cammtockholders other than regi
cash dividends; (9) to exclude the effects of steaked compensation and the award of bonuses oodéonus plans; (10) to exclude ci
incurred in connection with potential acquisitimrsdivestitures that are required to be expense@mugenerally accepted accounting princij
(11) to exclude the goodwill and intangible assapairment charges that are required to be recombeidr generally accepted accoun
principles; and (12) to exclude the effect of arthep unusual, nonrecurring gain or loss or other extraordinary itelm.addition, th
Compensation Committee (or, if not required for ptiance with Section 162(m) of the Code, the Boaedains the discretion to reduce
eliminate the compensation or economic benefit dpen attainment of performance goals and to defiiree manner of calculating t
performance criteria it selects to use for a penéonce period.

Other Stock Awards

Other forms of stock awards valued in whole or amtpith reference to our common stock may be gaither alone or in addition
other stock awards under the Amended 2007 Plan.PTdére Administrator will have sole and completehauity to determine the persons
whom and the time or times at which such otherkstagards will be granted, the number of sharesuofoommon stock to be granted anc
other conditions of such other stock awards. Inebhent a participard’ continuous service terminates due to death, dngrnsuch other sto
awards held by the participant will become fullystexl as of the termination date.

Clawback Policy

Awards granted under the Amended 2007 Plan willudgect to recoupment in accordance with any clawipalicy that we are required
adopt pursuant to the listing standards of anyonati securities exchange or association on whighseaurities are listed or as is othen
required by the Dodérank Wall Street Reform and Consumer Protectionok®ther applicable law. In addition, the Planndidistrator ma
impose other clawback, recovery or recoupment pions in an award agreement as the Plan Administrdétermines necessary
appropriate, including a reacquisition right ingest of previously acquired shares of our commaksbr other cash or property upon
occurrence of cause.

Changes to Capital Structure

In the event of certain capitalization adjustmettte, Plan Administrator will appropriately and poogionately adjust: (i) the class(es) .
maximum number of securities subject to the Amenged7 Plan; (ii) the class(es) and maximum numbesegurities that may be isst
pursuant to the exercise of ISOs; (iii) the clasp@nd maximum number of securities that may berdsdato any person pursuani
Section 162(m) limits; and (iv) the class(es) anthher of securities and price per share of stoblestito outstanding stock awards.

Corporate Transactions; Change in Control

Except as otherwise stated in a stock award agmgnmethe event of a corporate transaction or angle in control (as defined in
Amended 2007 Plan and described below), outstargtck awards under the Amended 2007 Plan may sweresd, continued, or substitu
by the surviving or acquiring corporation (or itarent company). Except as otherwise stated in gkstward agreement, if the surviving
acquiring corporation (or its parent company) degisassume, continue, or substitute such stockdsy#tren (i) any such stock awards tha
held by participants whose continuous service tsterminated immediately prior to the effectivendi of the transaction will become ft
vested and exercisable (contingent upon the efferctiss of the transaction), and such stock awaittlbevterminated if not exercised prior
the effective date of the transaction and any reiadn or repurchase rights held by us with respe such stock awards will lapse (conting
upon the effectiveness of the

18




Table of Contents

transaction), and (ii) all other stock awards vl terminated if not exercised on or prior to tfileactive date of the corporate transact
provided that any reacquisition or repurchase sidigld by us with respect to such stock awards watl terminate and may continue tc
exercised.

For purposes of the Amended 2007 Plan, a corporasaction generally will be deemed to occur im évent of the consummation
(i) a sale or other disposition of all substantially all of our consolidated assets;ifale or other disposition of at least 50% ofautstandin
securities, in the case of awards granted on er #ie date of the 2012 Annual Meeting, and att|88%b of our outstanding securities, in
case of awards granted prior to the date of th@ Z0inual Meeting; (iii) a merger, consolidationgimilar transaction following which we ¢
not the surviving corporation; or (iv) a mergernsolidation or similar transaction following whiete are the surviving corporation but
shares of our common stock outstanding immedigiglyr to such transaction are converted or exchadmgt other property by virtue of t
transaction.

For purposes of the Amended 2007 Plan, a changeritrol generally will be deemed to occur in thermv (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 cummated a merger, consolidation, or sir
transaction and, immediately after the consummaibsuch transaction, our stockholders immediagelgr thereto do not own, directly
indirectly, more than 50% of the combined outstagdioting power of the surviving entity or the paref the surviving entity in substantic
the same proportions as their ownership of ourtantng voting securities immediately prior to sd@nsaction; (iii) there is consummate
sale or other disposition of all or substantiallyof our consolidated assets, other than a sat#hmr disposition to an entity in which more t
50% of the entityd combined voting power is owned by our stockhader substantially the same proportions as theinenship of oL
outstanding voting securities immediately priorsiach sale or other disposition; or (iv) a majoritiy our Board becomes comprisec
individuals whose nomination, appointment, or etattvas not approved by a majority of the Board rbers or their approved successors.

Plan Amendments and Terminati

The Plan Administrator will have the authority tmend or terminate the Amended 2007 Plan at any. tihogvever, except as otherw
provided in the Amended 2007 Plan, no amendmetgramination of the Amended 2007 Plan may materiafipair any rights under awal
already granted to a participant unless agreedytthé affected participant. We will obtain stockdtel approval of any amendment to
Amended 2007 Plan as required by applicable law lkstihg requirements. Unless sooner terminate@ &Amended 2007 Plan w
automatically terminate on March 21, 2022, whiclhis day before the tenth anniversary of the dateAmended 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 taiparits and us with respect
participation in the Amended 2007 Plan. This sumynisinot intended to be exhaustive, and does rsatuds the income tax laws of any «
state or foreign jurisdiction in which a participanay reside. The information is based upon curfetiral income tax rules and therefor
subject to change when those rules change. Betlgtax consequences to any participant may deperds or her particular situation, e
participant should consult the participantax adviser regarding the federal, state, lauad, other tax consequences of the grant or exent
an award or the disposition of stock acquired thmeAded 2007 Plan. The Amended 2007 Plan is noftfigdalinder the provisions
Section 401(a) of the Code and is not subject yoadrthe provisions of the Employee Retirement meoSecurity Act of 1974. Our ability
realize the benefit of any tax deductions describetbw depends on our generation of taxable incamewell as the requirement
reasonableness, the provisions of Section 162(rtfjeo€ode and the satisfaction of our tax repormibiggations.

Nonstatutory Stock Optior

Generally, there is no taxation upon the grantnolN&O if the stock option is granted with an exazqirice equal to the fair market valu
the underlying stock on the grant date. On exereiggarticipant will recognize ordinary income elgigathe excess, if any, of the fair mai
value on the date of exercise of the stock oveettezcise price. If the participant is employedussyor one of our affiliates, that income will
subject to withholding taxes. The participanx basis in those shares will be equal to fagimarket value on the date of exercise of tlek
option, and the participant’s capital gain holdpegiod for those shares will begin on that date.

Subject to the requirement of reasonableness,rthasions of Section 162(m) of the Code and thesfsattion of a tax reporting obligatic
we will generally be entitled to a tax deductiomaito the taxable ordinary income realized bygheicipant.
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Incentive Stock Optior

The Amended 2007 Plan provides for the grant afkstiptions that qualify as “incentive stock optignas defined in Section 422 of
Code. Under the Code, a participant generally tssabject to ordinary income tax upon the grangxarcise of an 1SO. If the participant hc
a share received on exercise of an ISO for mone tilva years from the date the stock option wastgthand more than one year from the
the stock option was exercised, which is referceds the required holding period, the differentany, between the amount realized on a
or other taxable disposition of that share ancdhtiiider’s tax basis in that share will be long-texapital gain or loss.

If, however, a participant disposes of a share iaedwn exercise of an ISO before the end of tlagired holding period, which is refer
to as a disqualifying disposition, the participgeterally will recognize ordinary income in the ye&the disqualifying disposition equal to
excess, if any, of the fair market value of therstan the date the 1ISO was exercised over the isgepeice. However, if the sales proceed:
less than the fair market value of the share ondéite of exercise of the stock option, the amoudntrdinary income recognized by -
participant will not exceed the gain, if any, reell on the sale. If the amount realized on a digging disposition exceeds the fair mar
value of the share on the date of exercise of tiliekption, 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, the@am by which the fair market value of a sharetotk acquired on exercise of an |
exceeds the exercise price of that stock optiorigdly will be an adjustment included in the pap@nt’s alternative minimum taxable inco
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 alternal
minimum taxable income, the tax basis of a shageieed on exercise of an ISO is increased by theuatnof the adjustment taken into accc
with respect to that share for alternative minimtampurposes in the year the stock option is egecti

We are not allowed an income tax deduction witlpeesto the grant or exercise of an 1ISO or theadigjpn of a share acquired on exer
of an ISO after the required holding period. Ifrhés a disqualifying disposition of a share, hoerewe are allowed a deduction in an am
equal to the ordinary income includible in incomethe participant, subject to Section 162(m) of @eale and provided that amount constit
an ordinary and necessary business expense forduis aeasonable in amount, and either the employaedes that amount in income or
timely satisfy our reporting requirements with resfpto that amount.

Restricted Stock Awart

Generally, the recipient of a restricted stock alwaill recognize ordinary income at the time thecktis received equal to the exces
any, of the fair market value of the stock receieedr any amount paid by the recipient in exchaogehe stock. If, however, the stock is
vested when it is received (for example, if the Eyge is required to work for a period of time irder to have the right to sell the stock),
recipient generally will not recognize income uttiié stock becomes vested, at which time the ripiill recognize ordinary income equa
the excess, if any, of the fair market value of $keck on the date it becomes vested over any anpaid by the recipient in exchange for
stock. A recipient may, however, file an electioitvthe Internal Revenue Service, within 30 daylfofeing his or her receipt of the stc
award, to recognize ordinary income, as of the ttagerecipient receives the award, equal to thesxdf any, of the fair market value of
stock on the date the award is granted over anyatmaid by the recipient for the stock.

The recipients basis for the determination of gain or loss uphensubsequent disposition of shares acquired §tock awards will be tt
amount paid for such shares plus any ordinary ircoenognized either when the stock is receivedrmnithe stock becomes vested.

Subject to the requirement of reasonableness,rthasions of Section 162(m) of the Code and thesfsattion of a tax reporting obligatic
we will generally be entitled to a tax deductiomaicto the taxable ordinary income realized byrdmpient of the stock award.

Restricted Stock Unit Awar

Generally, the recipient of a stock unit structutedconform to the requirements of Section 409Atled Code or an exception
Section 409A of the Code will recognize ordinargdme at the time the stock is delivered equal écetkcess, if any, of the fair market valu
the shares of our common stock received over arguatpaid by the recipient in exchange for the ethaf our common stock. To conforn
the requirements of Section 409A of the Code, tleres of our common stock subject to a stock umérd may generally only be delive
upon one of the following events: a fixed calendate (or dates), separation from service, deastabdity or a change in control. If delive
occurs on another date, unless the stock unitswige comply
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with or qualify for an exception to the requirengenf Section 409A of the Code, in addition to the treatment described above, the reci|
will owe an additional 20% federal tax and inter@stany taxes owed.

The recipients basis for the determination of gain or loss ufftnsubsequent disposition of shares acquired &tk units will be th
amount paid for such shares plus any ordinary ircoenognized when the stock is delivered.

Subject to the requirement of reasonableness,rthasions of Section 162(m) of the Code and thesfadtion of a tax reporting obligatic
we will generally be entitled to a tax deductiomaito the taxable ordinary income realized byrdwpient of the stock award.

Stock Appreciation Rights

We may grant under the Amended 2007 Plan stockeafgtion rights separate from any other award damdem with other awards un
the Amended 2007 Plan. Where the stock apprecistibibs are granted with a strike price equal ®ftir market value of the underlying st
on the grant date, the recipient will recognizeirmmdy income equal to the fair market value of sh@ck or cash received upon such exetr
Subject to the requirement of reasonableness,rthaspons of Section 162(m) of the Code, and thisfsection of a tax reporting obligation,
will generally be entitled to a tax deduction equeathe taxable ordinary income realized by thépieat of the stock appreciation right.

New Plan Benefits

Awards under the Amended 2007 Plan are discretyosiadl are not subject to set benefits or amourdentie terms of the Amended 2
Plan. However, our Boarsl'current policy establishes the number of sharbgst to initial and annual stock awards that W#lgranted to o
non-employee directors under the Amended 2007 Riap. Board’s current policy with respect to stoekaeds granted to noemploye:
directors is described undBirector Compensatiobelow.

Amended and Restated 2007 Equity Incentive Plan

Number of shares subject to

Name and position Dollar value stock awards
Jen-Hsun Huang (1) * *
Chief Executive Officer and President
Karen Burns (1) " "
Interim Chief Financial Officer
Ajay K. Puri (1) " "
Executive Vice President, Worldwide Sales
David M. Shannon (1) " "
Executive Vice President, General Counsel and &agre
Debora Shoquist (1) * *
Executive Vice President, Operations
All Current Executive Officers as a Group (1) * *
All Current Non-Executive Directors as a Group (2) $1,800,000 *
All Current and Former Employees as a Group (inalgiéll current norexecutive officers " "
1)

(1) The amounts allocable under the Amended 2087 £ our executive officers and employees aredetgrminable because the Amen
2007 Plan does not provide for set benefits or artsowith respect to awards granted under the Ani2®®7 Plan, and we have
approved any awards that are conditioned on stddkhapproval of this Proposal 2.

(2) On the day following the 2013 Annual Meetirggach of our nommployee directors will be granted one of the folltg with ar
approximate annual value of $225,000: (a) an optiopurchase shares of our common stock, (b) aictest stock unit award coveri
shares of our common stock, or (c) a 50% combinaifceach, under the Amended 2007 Plan consistightthie Boards current policy ¢
described undebirector Compensatiobelow. The number of shares subject to such awgraisted under the Amended 2007 Ple
determined on the basis of the average fair markieie of our common stock over the 68y period ending three business days prior t
date of grant and, therefore, is not determinabthis time.
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2007 Plan Benefits

The following table shows, for each of the indivatkiand the various groups indicated, the numbestaxfk options and restricted st
units underlying shares of our common stock thaehzeen granted (even if not currently outstandimgler the 2007 Plan since its approve
our stockholders in 2007 through March 22, 2013.

2007 Equity Incentive Plan

Number of shares subject to

Name and position stock awards
Jen-Hsun Huang
Chief Executive Officer and President Sl e
Karen Burns 214,001

Interim Chief Financial Officer
Ajay K. Puri

Executive Vice President, Worldwide Sales e il
David M. Sh_annon _ 786 32!
Executive Vice President, General Counsel and Sagre '
gsg((:)l:zvseh\(/)i?:lélssresident, Operations sigilzel
All Current Executive Officers as a Group (5 Pepple 5,828,311
All Current Non-Executive Directors as a Group 1,866,77
All Current and Former Employees as a Group (inclgicll current non-executive officers) 89,846,15
Each Nominee for Director (6 People):
Tench Coxe 258,26
James C. Gaither 258,26
Jen-Hsun Huang 3,181,52!
Mark L. Perry 227,28:
A. Brooke Seawell 252,26
Mark A. Stevens 274,77t

Each Associate of any Director, Executive OfficeNominee —
Each Other Current and Former 5% Holder or FutéteRecipient —

Required Vote and Board of Directors Recommendation

A majority of the shares present, in person ore@sgnted by proxy and entitled to vote at the 20aBual Meeting must vote FOR ” this
Proposal 2 for it to be approved. Abstentions élcounted toward the tabulation of votes castropgsals presented to the stockholders
will have the same effect as negative votes. Brokervotes are counted towards a quorum, but are natteddfor any purpose in determin
whether this matter has been approved. If our $ioiders do not votEOR approval of this Proposal 2, we will promptly amehd Amende
2007 Plan to revert to the terms of the 2007 Prahraduce the aggregate number of shares of oumoonstock authorized for issuance ul
the Amended 2007 Plan by 25,000,000 shares. Ple#s@s soon as possible.

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

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

Expiration
Name Position with NVIDIA Age Director Since of Term
Tench Coxe Director 55 June 1993 2013
James C. Gaither Director 75 December 1998 2013
Jen-Hsun Huang ggi{dEeﬁ%L:]tgleD?efg?:rr’ 50 April 1993 2013
Mark L. Perry Director 57 May 2005 2013
A. Brooke Seawell Director 65 December 1997 2013
Mark A. Stevens Director 53 September 2008* 2013
Robert K. Burgess Director 55 December 2011 2014
Harvey C. Jones Director 60 November 1993 2014
William J. Miller Lead Director 67 November 1994 2014

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

The brief biographies below include information,dshe date of this proxy statement, regardingspecific and particular experien
qualifications, attributes or skills of each dimrcthat 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 Corporatge@mnce Committee may hav
variety of reasons why he believes a particulas@emwould be an appropriate nominee for the Boand, these views may differ from
views of other members. The biographies of MesSoxe, Gaither, Huang, Perry, Seawell and Stevehs, ave the director nominees
reelection at the 2013 Annual Meeting, are conthimederProposal 1-Election of Directorabove.

Directors Continuing in Office until our 2014 Annual Meeting

Robert K. Burgessas served as an independent investor and boardendmtechnology companies since December 2005édraed ¢
Chief Executive Officer of Macromedia, Inc., a pider of Internet and multimedia software, from 198&005. He also served on the boal
directors of Macromedia from 1996 until 2005, asai@an of the Board of Macromedia from 1998 unfiD2 and as Executive Chairmar
Macromedia from January 2005 until December 200berwMacromedia was acquired by Adobe Systems locatgpd. Prior to joinin
Macromedia, Mr. Burgess held key executive positiah Silicon Graphics, Inc., a graphics and conmgutompany, and from 1991 to 1¢
served as Chief Executive Officer and a membeheftoard of directors of Alias Research, Inc., bliply traded 3D software company, pi
to its acquisition by Silicon Graphics. Mr. Burgessrrently serves on the board of Adobe Systemsrpurated, IMRIS Inc. and seve
privately-held companies. Mr. Burgess holds a B.Cdegree from McMaster University in Canada.

As the former Executive Chairman, Chief Executiiid®@r and Chairman of the Board of Macromediawe$ as several other execut
positions, Mr. Burgess has extensive executivedeskdp experience and brings extensive financialagament expertise, as well as exter
knowledge of operational, risk management and esifatissues. He also possesses significant exjperieith business issues in technol
organizations as a result of his former executoles. With more than 16 years of experience asaacdbmember of publicly traded compan
Mr. Burgess also has a broad understanding ofdieeand responsibilities of the board and valu@idéght on a number of significant issue
the technology industry.

Harvey C. Joneds the chairman of the board of directors of Tecailnc., a privately-held company he fmamnded in 1997. Tensili
designs and licenses application-specific microgssors for use in higislume embedded systems. Mr. Jones also servepragate ventur
capitalist to technology companies. From 1987 thlhod 998, Mr. Jones held various positions at Syygmp#nc., an electronic desi
automation software company, where he served & ekécutive officer through 1994 and as executh&rman of the board of directors u
1998. Prior to Synopsys, Mr. Jones served as mesihd chief executive officer of Daisy Systemspgbaation, a computeaided engineerir
company that he cfsunded in 1981. Mr. Jones served on the boardiretirs of Wind River Systems, Inc., an embeddeftivare an
services provider, from 2004 to 2009. Mr. Jonesifial B.S. degree in Mathematics and Computer Sesdinam Georgetown University and
M.S. degree in Management from the Massachusedtisute of Technology.
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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, siguaifit operating experience, expertis
corporate strategy development, financial expertissiness acumen and insight into current and gingelbusiness trends. His technical
science background brings a strong understandirggmiiconductor technologies and provides the Beatil valuable insight and guidar
regarding technological and innovation strategiesierstanding our research and development effsrigell as management and developi
of our technical employees. Mr. Jones also hasep dmderstanding of our people, products, operstaomd strategic direction, which
acquired over 20 years of service as a member oBoard. The Board believes that these skills sl éxperience and track record posi
him to serve NVIDIA well.

William J. Miller has served as an independent board member forab@aenpanies and has been an occasional constdtéamthnolog
companies since October 1999. From 1996 to 1999 Muler was chief executive officer and chairmahtbe board of directors of Av
Technology, Inc., a provider of digital tools foutimedia. Mr. Miller also served as president ofid Technology from 1996 to 1999. Fr
1992 to 1995, Mr. Miller served as chief executdficer of Quantum Corporation, a mass storage @mpHe was a member of the boar
directors of Quantum, and Chairman thereof, fror821l8nd 1993, respectively, to 1995. From 1981 @21%e served in various position:
Control Data Corporation, a supplier of computerdiare, software and services, most recently asutive vice president and presid
information services. Mr. Miller serves on the lbaf directors of Waters Corporation, a scientifistrument manufacturing compa
Digimarc Corporation, a developer and supplierexfuse identification products and digital waterniagktechnology, and Glu Mobile, Inc.
publisher of mobile games. Mr. Miller served on Huard of directors of Overland Storage, Inc. frdd06 to 2009 and Viewsonic Corporal
from 2004 to 2008. Mr. Miller holds B.A. and J.Degtees from the University of Minnesota.

Through his experiences as chief executive offtdewo publiclytraded technology companies and as a business|tansio technolog
companies, Mr. Miller brings to the Board extensijaneral management and operational experiencesth@svan indepth knowledge of ti
technology industry, expertise in corporate strnatdgvelopment, financial expertise, business acuarehinsight into current and emerc
business trends. Additionally, Mr. Millex’service on boards of directors of other publimpanies and his varied experience in corporatd
affairs provides him with considerable corporateagoance experience, an understanding of the raler@sponsibilities of a public comps
board of directors and insight into matters beimgdied by our Board. Mr. Miller also has a deepeassthnding of our people, produ
operations and strategic direction, which he aegluover 19 years of service as a member of ourdBddre Board believes that these skills
this experience and track record position him tees&VIDIA well.

Independence of the Members of the Board of Directe

Consistent with the requirements of The NASDAQ &tbtarket LLC, or NASDAQ, our Corporate Governanagi€es require our Boa
to affirmatively determine that a majority of ouirettors do not have a relationship that would riete with their exercise of independ
judgment in carrying out their responsibilities angtet any other qualification requirements requibgdthe SEC and NASDAQ. Aft
considering all relevant relationships and trarieast the Board determined all members of the Baaal “independentas defined b
NASDAQ's rules and regulations, except for J¢sun Huang, our president and chief executive effighus, as of the date of the mailin
this proxy statement, 89% of the members of ourr8cae independent. The Board also determined dalatmembers of our Aud
Compensation and Nominating and Corporate Govem@atnmittees are independent under applicable NAZD#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 Bbéexibility to determine whether the two rolesositd be combined or separated based
our needs and the Boasthssessment of its leadership from time to tinme. Board believes that our stockholders are bestdat this time k
not having a chairman of the board and by havitegd independent director, or Lead Director.

In the absence of a chairman of the board, our @atp Governance Policies provide that our chiefcakve officer has prima
responsibility for preparing the agendas for Boangktings. 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 bahelBoard believes that a Lead Director is an imtiegart of our Board structure an
critical aspect of effective corporate governandee independent directors consider the role anydason of the Lead Director on an anr
basis. Mr. Miller has been our Lead Director siikay 2009. Mr. Miller brings considerable skills asgperience, as described above, t¢
role. In addition, Mr. Miller is Chair of our Nométing and Corporate Governance
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Committee, which affords him increased engagemeith Board governance and composition. Our Lead ddare has significal
responsibilities, which are set forth in our CogderGovernance Policies, and include, in part:

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

» working independently or with our chief executivificer, seeking input from all directors, as wedl #he chief executive officer a
other relevant management, as to the preparatitmeaigendas for Board and committee meetings;

» advising the Board on a regular basis as to thétguguantity and timeliness of the flow of infoation requested by the Board fr
our management with the goal of providing whatésessary for the independent members of the Boaetfeéctively and responsit
perform their duties, and, although our managernsergsponsible for the preparation of materialsttier Board, the Lead Director rr
specifically request the inclusion of certain metieland

» coordinating, developing the agenda for, and mduhgyaxecutive sessions of the independent mendfettse Board, and acting
principal liaison between the independent membetiseoBoard and the chief executive officer on garesissues.

As discussed above, a substantial portion of owar@ds comprised of independent directors. Thevadtivolvement of the independ
directors, combined with the qualifications andn#figant responsibilities of our Lead Director, gide 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 ragaridk
management committee, but rather administers thessagght function directly through the Board as laole, as well as through various Bc
standing committees that address risks inheretiteim respective areas of oversight. In particutaur, Board is responsible for monitoring .
assessing strategic risk exposure and our Auditr@ithere has the responsibility to consider and disaur major financial risk exposures
the steps our management has taken to monitor @amdot these exposures. The Audit Committee alsaitas compliance with certain le
and regulatory requirements and oversees the peafure of our internal audit function. Our Nomingtamd Corporate Governance Comm
monitors the effectiveness of our anonymous tipcess and corporate governance guidelines, includihgther they are successful
preventing illegal or improper liabilitgreating conduct. Our Compensation Committee asses® 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@dar committee) receives reports
risk facing NVIDIA from our chief executive officeor the appropriate “risk ownerkithin NVIDIA to enable it to understand our r
identification, risk management and risk mitigatistnategies. 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 regardiragermial risk exposures to the Board as quickly@ssible.

Audit Committee Financial Experts

The Board has determined that each of Messrs. Prmnes, Miller and Seawell satisfy the criteria@tdd by the SEC to serve as audit
committee financial expert” within the meaning b&tSEC rules.

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 vewied evaluate our business operations as needeth anake decisions that are indepen
of our management. The Corporate Governance Psol&# forth the practices the Board follows witlspect to board composition ¢
selection, regular evaluations of the Board andasmittees, board meetings and involvement ofcsemanagement, chief executive offi
performance evaluation, and board committees amdpeasation. Our Corporate Governance Policies nemwibwed under Corpore
Governance in the Investor Relations section ofveelssite aivww.nvidia.com
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Executive Sessions of the Board

As required under NASDAQ@'listing standards, our independent directors aviee past and will continue to meet regularhsahedule
executive sessions at which only independent directre present. In fiscal year 2013, our indepeindizectors met in executive sessio
three of the four regularly scheduled Board mesting

In addition, independent directors have in the ast will continue to meet regularly in schedulegt@itive session with our ch
executive officer. In fiscal year 2013, our indegent directors met in executive session with ouefcbxecutive officer at two of the fc
regularly scheduled Board meetings.

Director Attendance at Annual Meeting

We do not have a formal policy regarding attendamgenembers of the Board at our annual meetings.géreerally schedule a Bo:
meeting in conjunction with our annual meetings axgect that all of our directors will attend eacimual meeting, absent a valid reason. |
of our nine Board members attended our 2012 Ankigating.

Board Self-Assessments

The Nominating and Corporate Governance Committeesees an annual evaluation process, wherebydeacior evaluates the Boarc
a whole and each member of the standing commitiEéise Board evaluates the committees on which #ezye. After these evaluations
complete, the results are discussed by the Boatceanh committee and with each individual directsr applicable, and, if necessary, ac
plans are developed.

Director Education

The Board believes that director education is irgketp Board and committee performance and effeai@ss. Directors are expecte:
participate in continuing educational programsiiden 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 Uaisity 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 comistock during the period in which they serve afiractor, unless our Nominating ¢
Corporate Governance Committee waives the requimeriiée 25,000 shares may include vested but uniseer stock options. Directors hi
18 months from the date that they become direttorsach the ownership threshold. Each of our threacurrently meets or exceeds the s
ownership requirement. The stock ownership guigsliare intended to further align director interasth stockholder interests.

Outside Advisors

The Board and each of its principal committees megin outside advisors and consultants of theosihg at our expense. The Bc
need not obtain management’'s consent to retaindeutslvisors. In addition, the principal committeesd not obtain either the Boadl
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 princip
executive officer and principal financial and acating officer. We also have a Financial Team Cofi€anduct that applies to our execu
officers, directors and members of our financepanting and treasury departments. Both the Worldwitdde of Conduct and the Finan
Team Code of Conduct are available under Corpdsateernance in the Investor Relations section ofveelsite atwww.nvidia.com If we
make any amendments to the Worldwide Code of Cdnoluthe 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 amendhmrwaiver on our website.
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Conflicts of Interest

We expect our directors, executives and employeesohduct themselves with the highest degree efiity, ethics and honesty. (
credibility and reputation depend upon the goodjinent, ethical standards and personal integriyash director, executive and employet
order to better protect us and our stockholdersragelarly review our Code of Conduct and relateticies to ensure that they provide ¢
guidance to our directors, executives and employees

Corporate Hotline

We have established a corporate hotline (operaged third party) to allow any employee to confidelty and anonymously lodge
complaint about any accounting, internal controldiing or other matters of concern (unless prdaibiby local privacy laws for employe
located in the European Union).

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate with the Baaghrding nominations of directors or other matay do so by sending writi
communications addressed to David M. Shannon, ecnetary, at NVIDIA Corporation, 2701 San Tomas fesgway, Santa Clara, Califor
95050. All stockholder communications we receivat tre addressed to the Board will be compiledysecretary. If no particular directo
named, letters will be forwarded, depending on ghbject matter, to the Chair of the Audit, Comp¢insaor Nominating and Corpor:
Governance Committee.

Nomination of Directors

The Nominating and Corporate Governance Committeatifies, reviews and evaluates candidates teesaswdirectors and recomme
candidates for election to the Board. The Nomimptind Corporate Governance Committee either useeitvork of contacts to compile a
of potential candidates or engages a professi@@ath firm. The Nominating and Corporate Governabommittee conducts any appropr
and necessary inquiries into the backgrounds aatifigations of possible candidates after consiuigthe function and needs of the Board.
Nominating and Corporate Governance Committee nmeatéscuss and consider the candic’ qualifications and then selects a nominet
recommendation to the Board. For an explanatiorthef factors the Nominating and Corporate Governabommittee considers wh
evaluating candidates and the Board as a wholaselse®roposal 1—Election of Directo@bove.

The Nominating and Corporate Governance Committ@kiates candidates proposed by stockholders tissngame 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 presémtéet Board. The Nominating and Corporate GoveteaaCommittee will give serio
consideration to all such matters and will makediégermination in accordance with its charter apgliaable laws. Stockholders seeking
recommend a prospective hominee should follow tis¢ruictions under the headiggockholder Communications with the Board of Dives
above. Stockholder submissions must include thkerfaine of the proposed nominee, a description ef gloposed nomineg’busines
experience for at least the previous five yearsyalete biographical information, a description lo€ tproposed nominez’qualifications as
director and a representation that the nominatbogkbolder is a beneficial or record owner of otock. Any such submission must
accompanied by the written consent of the proposedinee to be named as a nominee and to servaliasctor if elected. Stockholders
advised to review our Bylaws and Corporate Goverad®olicies, which contain the requirements foeatior nominations. The Nominating
Corporate Governance Committee did not receivestagkholder nominations during fiscal year 2013.

Majority Vote Standard

As a part of our continuing process of enhancing @arporate governance procedures and to providestmeckholders with a ma
meaningful role in the outcome of the election méckors, in March 2006, our Board amended our Bglto adopt a majority vote standard
non-contested director elections. Our Bylaws nowwvjate that in a non-contested election if the vatastFOR an incumbent director do r
exceed the number &/ITHHOLD votes, such incumbent director shall promptly tertte resignation to the Board. The Nominating
Corporate Governance Committee will review thewinstances surrounding tNéITHHOLD vote and promptly make a recommendatic
the Board on whether to accept or reject the resign 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 infornoati The Board will act on the Nominat
and Corporate Governance Commitseggcommendation 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 papate in the Board' or the Nominating al
Corporate Governance Committee’s decisions. Imdéested election, which is an election in whichrlkenber of nominees exceeds the
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number of directors to be elected, our directolshve elected by a plurality of the shares repréegin 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 yedr320n addition, during fiscal year 2013, the Boarld a two day meeting, duri
which the Board discussed the strategic directioN\AIDIA, explored and discussed new business opputies and the product roadmap,
addressed possible challenges facing NVIDIA. Wesekpach Board member to attend each meeting @dhed and the committees on wt
he serves. In fiscal year 2013, each Board memibemded 75% or more of the meetings of the Boad afneach committee on which
served.

Committees of the Board of Directors

The Board has three standing committees: an Auglihi@ittee, a Compensation Committee and a NominatintjCorporate Governatr
Committee. Each of these committees operates umderitten charter, which may be viewed under CaapmrGovernance in the Inves
Relations section of our websitevatvw.nvidia.com

In fiscal year 2006, the Board concluded that hgnaor directors rotate and serve on different cotte®s provides a benefit to us and
stockholders. By rotating among committees, weebeliall members are more fully informed regarding full scope of Board and ¢
activities. The Board believes that such rotatiaresa good corporate governance practice and istenthake periodic rotations in the futi
On February 23, 2012, the Board examined the coitiposand chairmanship of the Boasdcommittees and approved certain rotation
fiscal year 2013, as described below.
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Committees and
Membership

Number of Meetings Held During Fiscal Year 2013 an€Committee Functions

Audit

Mark L. Perry*

A. Brooke Seawell
Tench Coxe**

James C. Gaither Harvey
Jones***

Compensation

Mark A. Stevens*

William J. Miller

Harvey C. Jones** Robert
K. Burgess*** Tench
Coxe***

Nominating and
Corporate
Governance

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

Meetings: 8
Written Consents: 0

oversees our corporate accounting and findnejerting process;

oversees our internal audit function;

evaluates the performance of and assessegiiifications of our independent registered pubticounting
firm;

determines and approves the engagement afdiependent registered public accounting firm;

determines whether to retain or terminateetkisting independent registered public accountimg ér to
appoint and engage a new independent registerdit piclbounting firm;

reviews and approves the retention of thepedéent registered public accounting firm to perfany
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 indepenelgistered public accounting firm the results @& #mnual
audit and the results of our quarterly financiatsments;

reviews the financial statements to be inctlisieour Annual Report on Form 10-K;

reviews earnings press releases, as welleasubstance of financial information and earningidance
provided to analysts and rating agencies on ourteply earnings calls;

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

establishes procedures for the receipt, ristersind treatment of complaints we receive regardiccounting,
internal accounting controls or auditing matterd #re confidential and anonymous submission by
employees of concerns regarding questionable atioguor auditing matters.

Meetings: 7
Written Consents: 5

reviews and approves our overall compensaimiegy and policies;
reviews and recommends to the Board the cosgtem of our Board members;

reviews and approves the compensation and tehras of employment of our chief executive offiead
other executive officers;

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

reviews and approves written performance gfmalsur chief executive officer relevant to thenguensation
of our chief executive officer;

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

administers our stock option and purchasespleariable compensation plans and other similagqams;

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

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

Meetings: 3
Written Consents: 0

identifies, reviews and evaluates candidatesetve as directors;
recommends candidates for election to our &oar

makes recommendations to the Board regardingittee membership;
assesses the performance of the Board andritsnittees;

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

establishes procedures for the receipt, rieterind treatment of complaints we receive regardinlations of
our code of conduct.
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* Committee Chairperson.

*%k

Ceased serving on the committee effectively iediately following our 2012 Annual Meeting in comtien with our periodic
committee member rotation.

*rx Joined the committee effectively immediatelgitbwing our 2012 Annual Meeting in connection wibr periodic committee member
rotation.

On December 3, 2012, the Board examined the comimosind chairmanship of the Boasctommittees and approved certain rotation
fiscal year 2014. Effective beginning January 28,2, our committees were composed of the followiremnbers:

Audit Committee

Compensation Committee
Mark L. Perry (Chairman)

Mark A. Stevens (Chzan)

Nominating and Corporate Governance Committee
William J. Miller (Chairman)

A. Brooke Seawell James C. Gaither Jamésaiher

William J. Miller Tench Coxe

Harvey C. Jene
Harvey C. Jones Robert K. Burgess Mark t&v&ns
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

For fiscal year 2013, the Compensation Committeesisted of Messrs. Burgess, Coxe, Jones, Miller&tedens. In connection with 1
periodic rotation of our committee members as @rpthabove, Mr. Jones ceased serving as a memjpemaMessrs. Burgess and Coxe jo
as members of, the Compensation Committee effedtiveediately after our 2012 Annual Meeting in Ma@12. No member of ti
Compensation Committee is an officer or employeeNwiDIA, and none of our executive officers serve a director or member of
compensation committee of any entity that has amaare executive officers serving as a member ofBaard or Compensation Committ
Each of our current directors has purchased andktstilares of our common stock.

DIRECTOR COMPENSATION

In December 2011, the Compensation Committee bégaannual review of the type and form of compewosato be paid to our non-
employee directors in connection with their serviceour Board and its committees during fiscal y2@t3. The Compensation Commi
consulted with Exequity LLP, its independent congagion consultant, and reviewed peer data fromekeeutive peer group approved by
Compensation Committee for fiscal year 2012. Then@ensation Committee subsequently recommendedharBoard approved, effective
the date of our 2012 Annual Meeting, a mix of casld equity awards for our n@mployee directors with an approximate annual vaii
$300,000. This value approximates the average #émtalial compensation, both cash and equity, paigdiynology peer companies of sim
size and market capitalization to their non-empéogigectors. We refer to this as the 2012 Program.

Cash Compensation

Under the 2012 Program, the cash portion of theuanretainer, representing $75,000 on an annuakzesis, is paid quarterly over
course of twelve months beginning on May 17, 2@42 date of our 2012 Annual Meeting.

Equity Compensation

Under the 2012 Program, each remployee director elected in advance of the 2018ua&hMeeting the form of equity award he wc
receive on the first trading day following the dafeour 2012 Annual Meeting. Noemployee directors were allowed to elect stockoms
restricted stock units or a 50/50 combination afhred’ he aggregate value of the equity award wa$ $29. The number of shares subje:
each stock option grant had a fair value (calcdlaiging the binomial option pricing model, basedfmaverage closing market price ovel
60 calendar days ending on May 15, 2012, as datednin accordance with Financial Accounting Stadsldoard Accounting Standa
Codification Topic 718, or FASB ASC Topic 718) efitmthe portion of the annual retainer allocatedtock options. The number of sh:
subject to each restricted stock unit equaled #ieevof the annual retainer allocated to the sl stock unit divided by the average clo
market price over the 60 calendar days ending oyp Ma2012.

In order to correlate the vesting of the equity @lsato the non-employee directoirvice on the Board and its committees ove
following year, stock options vest quarterly comigiag on the day after the date of our 2012 Annuakdhg and RSUs vested as to 509
November 21, 2012 (the third Wednesday in Noven20d2) and will vest as to the remaining 50% on M8y 2013 (the third Wednesday
May 2013). The options have a term of ten yeara.nbn-employee directar'service as a director terminates due to deathpplion and RS
grants will immediately fully vest and the optioragts will become exercisable.

Other Compensation/Benefits

Our nonemployee directors are also reimbursed for expeimsesred in attending Board and committee meetiagswell as continuir
educational programs required by our Corporate Gmree Policies. Directors who are also employeesiat receive any fees or eqt
compensation for service on the Board. Mr. Huarguisonly employee director.

We do not offer change-in-control benefits to ouedtors, except for the changedontrol vesting acceleration provisions in our ¢y

plans that are applicable to all holders of stogkras under such plans in the event that an aoguadmpany does not assume or substitu
such outstanding stock awards.
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The following table provides information regardicgmpensation of non-employee directors who serweithg fiscal year 2013:

Director Compensation for Fiscal Year 2013

Fees Earned or Paid in

Name Cash ($) Stock Awards ($)¥  Option Awards ($) ® Total ($) @®
Robert K. Burgess 56,250 196,674 - 252,924
Tench Coxe 56,250 - 194,276 250,526
James C. Gaither 56,250 - 194,276 250,526
Harvey C. Jones 56,250 - 194,276 250,526
William J. Miller 56,250 - 194,276 250,526
Mark L. Perry 56,250 196,674 - 252,924
A. Brooke Seawell 56,250 - 194,276% 250,526
Mark A. Stevens 56,250 98,343® 97,140® 251,733

1)

&)

3)

4)

)

(6)

Amounts shown in this column do not reflect doBemounts 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
2013.

As of January 27, 2013, Messrs. Burgess, PerrySaedens held RSUs for the following aggregate nunobshares of our comm
stock: Mr. Burgess, RSUs for 8,141 shares; Mr.\p@&EUs for 8,141 shares; and Mr. Stevens, RSU4,6%0 shares.

As of January 27, 2013, each nemployee director held stock options to purchaseftiowing aggregate number of shares of
common stock: Mr. Burgess, options to purchased6dhares; Mr. Coxe, options to purchase 258,268eshMr. Gaither, options
purchase 258,269 shares; Mr. Jones, options tchasec255,32@hares; Mr. Miller, options to purchase 258,269 afaMr. Perry
options to purchase 211,000 shares; Mr. Seaweliprpto purchase 252,269 shares; and Mr. Stevagimns to purchase 58,€
shares.

On May 18, 2012, each of Messrs. Burgess and Pecsived an RSU grant for 16,281 shares as thdyepgaition of compensatic
for his service on the Board and committees. Tlseraptions used in the calculation of values ofahvards are set forth under Nof
to our consolidated financial statements titledot®&tBased Compensation” in our Annual Report omFa@0K for fiscal year 201:
filed with the SEC on March 12, 2013.

On May 18, 2012, each of Messrs. Coxe, GaitheregoNliller and Seawell received a stock option dechase 47,269 shares as
equity portion of compensation for his service ba Board and committees with an exercise pricel@ @ per share, which was
closing price of our common stock as reported bySRAQ on May 18, 2012. The grant date fair value gf@are for these awards
determined under FASB ASC Topic 718 was $4.11. d83swimptions used in the calculation of values ®fativards are set forth un
Note 2 to our consolidated financial statemenltsdi‘Stock-Based Compensation” in our Annual ReporfFonm 10K for fiscal yea
2013, filed with the SEC on March 12, 2013.

On May 18, 2012, Mr. Stevens received (a) a stqatlon to purchase 23,634 shares with an exercise pf $12.08 per share, wh
was the closing price of our common stock as regobty NASDAQ on May 18, 2012, and (b) an RSU gfant3,140 shares as
equity portion of compensation for his service ba Board and committees. The grant date fair viatureshare for this option awarc
determined under FASB ASC Topic 718 was $4.11. d88swimptions used in the calculation of values efativards are set forth un
Note 2 to our consolidated financial statemenltsdi‘Stock-Based Compensation” in our Annual ReporfFonm 10K for fiscal yea
2013, filed with the SEC on March 12, 2013.
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PROPOSAL 3
APPROVAL OF EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and ConsuRretection Act, or the DodHrank Act, and Section 14A of the Secur
Exchange Act of 1934, as amended, our stockholdersentitled to vote to approve, on an advisoryishaee compensation of our nan
executive officers as disclosed in this proxy stest in accordance with SEC rules. At the 2011 Ahmdeeting, 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 tiat policy
this year, the Board is again asking the stockhsltteapprove, on an advisory basis, the compamsafiNVIDIA’s named executive office
as disclosed in this proxy statement in accordavite SEC rules. This vote is not intended to adslr@sy specific item of compensation,
rather the overall compensation of our named ekexofficers and the philosophy, policies and picas described in this statement.

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

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

“ R ESOLVED , that the compensation paid to the Company’s nagmedutive officers, as disclosed pursuant to Héa of Regulation %,
including the Compensation Discussion and Analysispensation tables and narrative discussionrebgd PPROVED .”

Because the approval is advisory, it is not bindimgthe Board or us. Nevertheless, the views egpredy the stockholders, whet
through this vote or otherwise, are important tamagement and the Board and, accordingly, the Baaddthe 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 2013 Annual Meeting.

T HE B OARD R ECOMMENDS A V OTE F OR P ROPOSAL 3.
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PROPOSAL 4
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR FISCAL YEAR 2014

The Audit Committee has selected Pricewaterhousp€rsd_LP, or PwC, to serve as our independenttexgid public accounting firm f
our fiscal year ending January 26, 2014. Stockhaldgfication of the Audit Committes’selection of PwC is not required by our Bylaw
any other governing documents or laws. As a maftgood corporate governance, we are submittingéection of PwC to our stockhold
for ratification. If our stockholders do not ratifile 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 aeat#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 majoritfytbe shares present in person or represented dyy @nd entitled to vote at the 2(
Annual Meeting will be required to ratify the sdiea of PwC. Abstentions will be counted toward thbulation of votes cast and will have
same effect as votes against the proposal. Brakewotes 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 attdd2013 Annual Meeting. The PwC representativé lveie an opportunity to maki
statement at the 2013 Annual Meeting if he or shelesires. The representative will also be avaldblrespond to appropriate stockha
guestions.

T HE B OARD R ECOMMENDS A V OTE F OR P ROPOSAL 4.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The material in this report is not “soliciting matal,” 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 1984nzended, whether made before or .
the date hereof and irrespective of any generabiiporation language in any such filing, except he textent specifically incorporated
reference therein.

The Audit Committee oversees accounting, finanoggdorting, internal control over financial repoginfinancial practices and au
activities of NVIDIA and its subsidiaries. The Audiommittee reviews the results and scope of tlét @nd other services provided by
independent registered public accounting firm amdews financial statements and the accountingcigalifollowed by NVIDIA prior to th
issuance of the financial statements with both mgameent and the independent registered public atioguiirm.

Management is responsible for the financial repgriprocess, the preparation of consolidated firratiatements in accordance v
accounting principles generally accepted in thetés¢hiStates, or GAAP, the system of internal contredr financial reporting, and t
procedures designed to facilitate compliance witboanting standards and applicable laws and regokatPricewaterhouseCoopers LLP
PwC, our independent registered public accounting for fiscal year 2013, was responsible for perfimg an independent audit of
consolidated financial statements and issuing artegn the consolidated financial statements anthefeffectiveness of our internal con
over financial reporting as of January 27, 2013CPnudgments as to the quality, not just the acdwlittg of our accounting principles a
such other matters are required to be disclosethg¢ocAudit Committee under applicable standards. Abdit Committee oversees th
processes. Also, the Audit Committee has ultimatthaity and responsibility to select, evaluate ,amdhen appropriate, terminate
independent registered public accounting firm. Alaeit Committee approves audit fees and aoiglit 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 quafityur system of internal controls and the opetagffectiveness of our business proce:
The Audit Committee approves an annual internalitapldn and monitors the activities and performamfeour internal audit functic
throughout the year to ensure the plan objectivesarried out and met.

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

In this context, the Audit Committee reviewed andcdssed the audited consolidated financial statésntor fiscal year 2013 wi
management and our internal control over finangglorting with management and PwC. Specificallg fudit Committee discussed w
PwC the matters required to be discussed by Stateare Auditing Standards No. 61, as amended. We haseived from PwC the writt
disclosures and letter required by the applicaldguirements of the Public Company Accounting OgitsiBoard regarding Pw€’
communications with the Audit Committee concernindependence. The Audit Committee also considereeétiver the provision of cert:
permitted non-audit services by PwC is compatilith WwC's independence and discussed PwC'’s indepedwith PwC.

Based on the Audit Committeeteview and discussions, the Audit Committee renended to the Board of Directors that the au
consolidated financial statements be included énAhnual Report on Form 10-K of NVIDIA for the fecyear ended January 27, 2013.

AUDIT COMMITTEE

Mark L. Perry, Chairman
A. Brooke Seawell
William J. Miller

Harvey C. Jones
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FEES BILLED BY THE INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The following is a summary of fees billed by PwC fiscal years 2013 and 2012 for audit, tax aneotitofessional services during e
fiscal year:

Fiscal Year 2013 Fiscal Year 2012
Audit Fees? $ 3,274,90. $ 3,469,73!
Audit-Related Fees — —
Tax Fees? 197,96( 361,62(
All Other Feed? 71,60( 3,60(
Total Fees $ 3,544,46. $ 3,834,95!
@ Audit fees included fees for the audit of our cditsded financial statements, the audit of ourrnimét control over financial reportir

reviews of our quarterly financial statements andual report, reviews of SEC registration statesemtd related consents and
related to statutory audits of some of our intaéomal entities.

@ Tax fees consisted of fees for tax compliance amultation service

@ All other fees consisted of fees for products avises other than those included above, includiagnpent to PwC related to the usi
an accounting regulatory database and an operhtadd service associated with carbon emissiopertang.

All of the services provided for fiscal years 20481 2012 described above were ppproved by the Audit Committee or the Chairme
the Audit Committee through the authority grantedhim by the Audit Committee, which is describetble

Our Audit Committee determined that the renderihgesvices other than audit services by PwC waspegilmie with maintaining PwG’
independence.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proesifor the pre-approval of all audit and pernbigsnonaudit services rendered
our independent registered public accounting fifime policy generally permits pagprovals of specified permissible services indhénec
categories of audit services, audit-related sesvarel tax services up to specified amounts.approval may also be given as part of the £
Committee’s approval of the scope of the engageraEour independent registered public accountimgy for on an individual case-tast
basis before the independent registered publicuaatot firm is engaged to provide each servicesdme cases the full Audit Commit
provides preapproval for up to a year related to a particukfirebd task or scope. In other cases, the Audit @ibiee has delegated powe
Mark L. Perry, the Chairman of our Audit Committé® pre-approve additional naudit services if the need for the service was ticigatec
and approval is required prior to the next schediubeeting of the Audit Committee. Mr. Perry themoounicates such pr@pproval 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 ofdary 27, 2013 as to shares of our common stocé&flogadly owned by:

» each director and nominee for direc
» each of the executive officers named in the Sumr@anypensation Tabl

» all of our directors and executive officers as augr, ant

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

Beneficial ownership is determined in accordanceh wie SECS rules and generally includes voting or investnpawer with respect
securities as well as shares of common stock sutgemptions exercisable or restricted stock uthitg will vest within 60 days of January
2013. Unless otherwise indicated, the addressaf ehthe individuals listed below is c/o NVIDIA @moration, 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@ 21,867,38 1,556,52! 23,423,90 3.79%
Karen T. Burns 17,712 69,23 86,94¢ *
Ajay K. Puri 81,92: 467,12: 549,04t *
David M. Shanno® 130,58 504,46 635,04 *
Debora Shoquist 40,35( 571,13 611,48 *
Directors, not including CEO:
Robert K. Burgess 8,14( 36,87« 45,01« *
Tench Coxe? 1,506,73: 246,45: 1,753,18. *
James C. Gaithé? 158,63: 246,45: 405,08! *
Harvey C. Jone&) 833,46( 243,50: 1,076,96; *
William J. Miller 302,80t 246,45: 549,25¢ *
Mark L. Perry® 58,14( 211,00( 269,14( *
A. Brooke Seawelf’ 500,00( 240,45: 740,45: &
Mark A. Stevens® 2,049,93i 52,72¢ 2,102,66; *
All directors and executive officers as a group (&8sonsf? 27,555,80 4,692,38! 32,248,18 5.19%
5% Stockholders:
FMR LLC @ 79,493,21 — 79,493,21 12.89%
Vanguard Group, Iné® 37,668,17 — 37,668,17 6.11%
BlackRock, Inc®¥ 32,149,35 — 32,149,35 5.21%

* Represents less than 1 percent of the outstgrethares of our common stock.
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1)

)

(©)

4)

)

(6)

)

®)

9)

(10)

(11)

This table is based upon information provided tdyur executive officers and directors. Inforraatabout principal stockholde
other than percentages of beneficial ownershifaised solely on Schedules 13G or 13G/A filed whth SEC. Unless otherw
indicated in the relevant footnote to this tablel aabject to community property laws where applieatve believe that each of
stockholders named in the table has sole voting iamelstment power with respect to the shares inelicas beneficially owne
Applicable percentages of beneficial ownershipskba®ed on 616,756,134 shares of our common stdskaoding as of January .
2013, adjusted as required by SEC rules.

Includes (i) 19,659,091 shares of common stock bglden-Hsun Huang and Lori Huang, as co-trustédéhenJenHsun and Lol
Huang Living Trust, u/a/d May 1, 1995, or the Huahgst; (ii) 1,237,239 shares of common stock hgydJ. and L. Huar
Investments, L.P., of which the Huang Trust is gemeral partner; (iii) 584,000 shares of commorksteeld by The Huang 20
Irrevocable Trust, of which Mr. Huang and Mr. Huangife are co-trustees; (iv) 39,687 shares of camrstock held by the Jéfsur
Huang 2009 Annuity Trust, of which Mr. Huang isdiee; and (v) 39,687 shares of common stock helthdoy ori Lynn Huang 20(
Annuity Trust, of which Mr. Huang’s wife is trusteBy virtue of their status as aoistees of the Huang Trust and The Huang
Irrevocable Trust, each of Jéisun Huang and Lori Huang may be deemed to havedHhzseneficial ownership of the 19,659,
shares held by the Huang Trust, the 1,237,239 shweiel by J. and L. Huang Investments, L.P. andb8%000 shares held by 1
Huang 2012 Irrevocable Trust, and to have sharegepto vote or to direct the vote or to disposeiotlirect the disposition of su
securities.

Includes 110,800 shares of common stock held bytienon Revocable Trust, of which Mr. Shannontasdvife are carustees ar
of which Mr. Shannon exercises shared voting amdstment power.

Represents (i) 171,312 shares of common stock iheddretirement trust over which Mr. Coxe exercisefe voting and investme
power. Mr. Coxe disclaims beneficial ownership lirede shares except as to his pecuniary interdbieishares, and (ii) 1,335,4
shares held in the Coxe Revocable Trust, or theeCoxnst, of which Mr. Coxe and his wife are ttostees and of which Mr. Ca
exercises shared voting and investment power. lxeQlisclaims beneficial ownership in the shardd hg the Coxe Trust, except
the extent of his pecuniary interest therein.

Represents shares held by the James C. Gaithec&seolrust U/A/D 9/28/2000, of which Mr. Gaitherthe trustee and of whi
Mr. Gaither exercises sole voting and investmemigyo

Represents (i) 750,000 shares of common stock inettde H.C. Jones Living Trust, of which Mr. Jonisstrustee and of whi
Mr. Jones exercises sole voting and investment pofie71,760 shares of common stock owned by AEdmily Partners, L.P.,

which Mr. Jones is a general partner and of whichJdnes exercises shared voting and investmen¢mpand (iii) (a) 3,900 shares
common stock owned by the Gregory C. Jones Tréisthech Mr. Jones is ctrustee and of which Mr. Jones exercises sharddg
and investment power, (b) 3,900 shares of commmekstwned by the Carolyn E. Jones Trust, of whiah Mnes is a ctrustee an
of which Mr. Jones exercises shared voting andsimrent power and (c) 3,900 shares of common stacied by the Harvey C. Jor
[l Trust, of which Mr. Jones is a dodstee and of which Mr. Jones exercises shareidgraind investment power, collectively,

Jones Children Trusts. Mr. Jones disclaims berafmivnership of the 71,760 shares of common stettt hy ACK Family Partner
L.P., except to the extent of his pecuniary intetlerein. Mr. Jones disclaims beneficial ownerstfighe 11,700 shares of comn
stock held by the Jones Children Trusts, excefitd@xtent of his pecuniary interest therein.

Represents shares held by the Millbor Family Troktyhich Mr. Miller and his wife are ctrustees and of which Mr. Miller exerci:
shared voting and investment power.

Includes 50,000 shares held by The Perry & PenalfFdmust, of which Mr. Perry and his wife are tmstees and of which Mr. Pe
exercises shared voting and investment power.

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

Includes 2,045,866 shares held by the 3rd Millemnmilirust, of which Mr. Stevens and his wife aretaetees and of whi
Mr. Stevens exercises shared voting and investpmmér.

Includes shares owned by all directors and exeeutfficers listed in this beneficial ownership &
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(12)

(13)

(14)

This information is based solely on a Schedule A3@ated February 13, 2013, filed with the SEC afbraary 14, 2013 by FV
LLC, or FMR, reporting its beneficial ownership esDecember 31, 2012. The Schedule 13G/A repods BMR has sole votir
power with respect to 7,821,990 shares and sopmslisve power with respect to 79,493,211 sharb4R ks located at 82 Devonsh
Street, Boston, Massachusetts 02109.

This information is based solely on a Schedule A3G@lated February 7, 2013, filed with the SEC otbriary 11, 2013 by Ti
Vanguard Group, Inc., or Vanguard, reporting itedjecial ownership as of December 31, 2012. Thee8uale 13G/A reports th
Vanguard has sole voting power with respect to Q@5 shares and sole dispositive power with reasmed6,634,507 shart
Vanguard is located at 100 Vanguard Blvd., Malv&ennsylvania 19355.

This information is based solely on a Schedule 1®ed February 4, 2013, filed with the SEC on daan30, 2013 by BlackRoc
Inc., or BlackRock, reporting its beneficial owrlgps as of December 31, 2012. The Schedule 13G teploat BlackRock has st
voting power with respect to 32,149,359 sharessaie dispositive power with respect to 32,149,388 as. BlackRock is located
40 East 52nd Street, New York, New York 10022.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
Introduction

This section explains our executive compensatiogiam as it relates to the five “named executifeerfs” listed below whose fiscal ye
2013 compensation information is presented in aiiet following this discussion in accordance VB#C rules. We compensate our execl
officers based on our fiscal year (which ends anl#fst Sunday of January of each calendar yean)fi€oal year 2013 ran from January
2012 to January 27, 2013. In this section we refexur named executive officers as our executifiears, our fiscal year 2013 as fiscal 2(
our fiscal year 2012 as fiscal 2012, and NVIDIA @amation as NVIDIA or the Company.

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

Karen Burns Interim Chief Financial Officer, or Interim CFO

Ajay K. Puri Executive Vice President, Worldwide Sales

David M. Shannon Executive Vice President, General Counsel and &agre
Debora Shoquist Executive Vice President, Operations

Executive Summan

Our compensation program is designed to attratjrre&nd motivate a talented, innovative and enéregurial team of executives. To
so, we believe that the majority of their compeimsashould be based on performance, both of thiwithehl and of the business. In additi
our compensation programs are structured to rezedroth short-term and long-term contributionshis €ompany.

Response to Fiscal 2012 Say-on-Pay Vote

We believe that it is important for our stockhoklés have an annual opportunity to vote on our etvee compensation, which we refe
as a say-ompay vote, as a means to express their views regardur compensation program and our decisions dagarexecutiv
compensation, as disclosed in our proxy statent@mt.Board and our Compensation Committee valueftieions of our stockholders and
the extent there is any significant vote againstdbmpensation of our named executive officerssdased in our proxy statement, we cons
our stockholderstoncerns and the Compensation Committee evaludtether any actions are necessary to address tboseras. In additic
to our annual say-opay vote, we are committed to ongoing engagemetit wir stockholders on executive compensation amgocat:
governance issues.

At our 2012 Annual Meeting of Stockholders, ovep®©6f the votes cast on the say+omy proposal voted in support of the compens
paid to our named executive officers for fiscal 20@hile this vote was only advisory and not bimglithe Compensation Committee carel
considered the results of the vote in the contéxiuo overall compensation philosophy, as well asampensation policies and decisions.
Compensation Committee believes that the resultee012 say-opay vote represent a strong endorsement of our ensapion philosopt
and the decisions we made for fiscal 2012. Aftélecéing on this vote, our Compensation Committeeided that no changes to fiscal 2
compensation decisions were necessary based oedhiés of the 2012 say-gray vote. Nevertheless, the Compensation Commigisegnize
that executive compensation practices and trendsnce to evolve. As a result, our Compensation @dtee continues to refine our execu
compensation practices in its efforts to ensuré dba executive compensation program not only sugpmur business goals, but reflects sc
corporate governance principles.

Important Features of our Compensation Program
Our compensation program is administered undergaraus process which includes review of peer grpugrctices, advice of |

independent third-party compensation consultanb(véports directly to the Compensation Committex to the Company) and lorgjanding
consistently applied practices with respect totiiméng of equity grants and the pricing of stockiops.
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Other important features of our compensation progreclude:

* We do not have employment contracts or severagosements with any of our executive officers. &lbur executive officers arat
will” employees of NVIDIA.

* We do not offer change-in-control benefits toy af our executive officers, except for the chamgeontrol vesting accelerati
provisions in our equity plans that are applicablall holders of stock awards under such plarthénevent that an acquiring comp
does not assume or substitute such outstanding ateards.

* We do not offer any of our executive officers aay teimbursements or supplemental retirement bisnefind none of them rece
any perquisites or change-in-control benefits #ratnot available to all NVIDIA employees.

* We have stock ownership guidelines for our exeeutifficers and directors. Each of our executivécefs and directors has excee
these guidelines. As shown above un8ecurity Ownership of Certain Beneficial Owners &ahagement as of January 27, 20:
based on the closing price of our common stockl@ 4l on the last trading day of fiscal 2013:

o Our CEO has beneficial ownership of shares (indgdioth shares owned at, and shares he had theaighquire within 6
days of, January 27, 2013) of our common stockrtpaivalue in excess of 370 times his base saady;

o Each of our other executive officers has benefigiahership of shares (including both shares owngdral shares that st
executive officers had the right to acquire witbh days of, January 27, 2013) of our common stackriy a value in exce
of 14 times their respective base salaries (ext@gspBurns, who serves in an interim role and whe l@neficial ownership
shares of our common stock having a value in exae28s5 times her base salary).

* We enforce a “no-hedginggolicy that prohibits our directors and executi¥iicers from hedging the economic interest in thélNA
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 executivieaf§, does not require individual misconduct tehorced.

« We review the external marketplace and make intecomparisons among the executive officers when ingalcompensatic
determinations. The Compensation Committee doeb@athmark to specific levels, but rather reviewtemal marketplace data
one of many factors considered when establishieguive compensation.

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

e Our executive compensation is heavily weightealard at-risk, performandeased compensation. In fiscal 2013, approximatéht
of our CEQ’s target direct compensation and ananeiof 51% of our other executive officetatget direct compensation was in
form of variable cash compensation and stock opttbat had an exercise price equal to 100% ofahenfarket value of our comm
stock on the date of grant.

Total Direct Compensation for CEO Total Direct Compensation for All Other NEOs

Base Salary

14%

SEREISEERY

30%

Variable
Cash Comp
26%

Variable
Cash Comp
22%

41




Table of Contents
Pay for Performance

As discussed above, the majority of our executifieers’ compensation is based on Company and individudbpeance. While we p:
our executive officers an annual base salary théiked, as discussed below, the majority of theial direct compensation is in the forrr
variable cash and equity compensation.

Our variable cash compensation program links exezygay to Company and individual performance. Asculssed further under 1
sectionElements of Compensation-Variable Cash Compenshttow, in fiscal 2013, we established a variablepensation program, or ¢
Variable Plan, which provides that up to 50% ofarcutive officers target opportunity is earned based on our su@tesshieving a financi
performance target and up to 50% of the target dppity is earned based on how well an executiiecaf performs against his or |
individual objectives (which we refer to as the Mate Cash Target). For fiscal 2013, the Commisielected operating income as the final
performance target under the Variable Plan becduse key indicator of our overall financial permance. The Committee determined
management’s achievement of this metric shoulddsed on non-GAAP operating income as reported redtgrin the Company earning
release materials, which reflects adjustments teraijng income, including stock-based compensationortization of acquisitiorelatec
intangible assets, other acquisition-related castsa contribution expense. For fiscal 2013, them@itee set a noGAAP operating incon
target of $742 million (with a threshold level c538 million and a maximum level of $1,040 milliojased on the forecasts develope
management at the beginning of fiscal 2013. The @@y achieved noAAP operating income in fiscal 2013 of $841 mitlizvhich resulte
in funding the corporate financial award compormattveen the target and maximum payout levels.

Our Compensation Committee believes that equitypmseation is critical in aligning the lorigrm interests of our stockholders with tF
of our executive officers by creating a strongedirlink between executive compensation and staide @ppreciation. As discussed furl
under the sectioklements of Compensation-Equity Compensaiigow, equity compensation generally comprises niwaa 50% of the tot
target value of the annual compensation opportdoitgach of our executive officers.

Despite our strong financial performance achievamdaring fiscal 2013, the total stockholder retafrour common stock was negal
for fiscal 2013. We continue to believe that exaa@itcompensation should be tied to financial penfmnce metrics, such as n@RAAP
operating income, that drive value and contribudetite longterm prosperity of the Company rather than stodkepmetrics that ce
unnecessarily encourage shtatm risk and encourage relative volatility duriadpitrary periods. The highlights of our performarfor fisca
2013 include:

*  Ourrevenue grew 7% in fiscal 2013 to a record &4iflion at a time when much of the PC industryttactec

*  GPU revenue grew, up 2% overall even though wevarding down our chipset busine

» Tegra revenue related to phones and tablets gréty 8fven by wins for Tegra 3 in the tablet marl&ilding on this momentum, v
introduced Tegra 4 near the yeaend and the following month unveiled Tegra 4, finst chip to combine an application proce:
with an LTE modem.

» Gross margins and cash hit record levels, evereaswested for future grow!

* We returned nearly $150 million in cash to stockleos through implementation of our first ever dand program and extensior
our stock repurchase program.

*  We introduced our first fully integrated prodsict NVIDIA SHIELD and NVIDIA GRID. NVIDIA SHIELD is an Androidbase:
gaming device powered by our Tegra 4 processoMNAADIA GRID is a first-of-itskind visual computing appliance built around
GPU.

Executive Compensation Philosophy and Overvi

The primary goal for our executive compensatiorgpam is to attract, motivate and retain a taleni@tbvative and entrepreneurial te
of executives to provide leadership for our sucéess dynamic, competitive market. We seek to aqaih this goal in a way that is aligr
with our business objectives, our performance @eddngterm interests of our stockholders. We design aecetive compensation progr
to position NVIDIA competitively among the compasiagainst which we recruit and compete for talgvie also consider the financ
obligations created by our executive compensatiogram, as well as the equity expense and the patteiiution of stockholder ownership.
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Consistent with recent years, the principal comptsmef our executive compensation program for fi&€d4 3 consisted of base salar
variable cash compensation and equity compensafitie. Compensation Committee does not use a straghting system amol
compensation elements for each executive offiagrirtstead considers the total compensation negegsanotivate and retain these individt
with a mix that places greater weight on perfornegmesed components, including variable cash compensand equity compensation. 1
Compensation Committee believes that a mix of lwaish and equity incentives is appropriate, as oasntives reward executives for n
term results, while equity incentives motivate aka@s to increase and sustain stockholder valufénlonger term. In determining the 1
between cash and equity, the total cash compensagpiportunity (base salary and variable cash cosgiem) was generally weighted less 1
the total equity compensation opportunity for oxeautive officers.

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

The Compensation Committee meets periodically eagalar schedule throughout the fiscal year to rgaraur compensation progré
The Compensation Committee determines the principalponents of compensation for our executive efficon an annual basis, typicall
the beginning of the applicable fiscal year. Thenpensation Committee then meets again yeidr in preparation for the equity grants
typically are made in September of each year, asdle opportunity to review and revise compensatexisions at that time.

In making its decisions, the Compensation Commitib&ains advice from an independent executive coisgi®dn consultant engag
directly by the Compensation Committee. For fis@lL3, the Compensation Committee engaged Exequify to act as its independ
compensation consultant. The Compensation Committgnally retained Exequity in 2010 after considg a number of other natior
compensation consulting firms. The Compensation @iitee selected Exequity for its expertise in thepdics and mobile processing indus
the experience of the partner at Exequity with campensation structure, and the availability of dixgy to attend Compensation Commi
meetings. The Compensation Committee has analyhedher the work of Exequity as a compensation dtarsuhas raised any conflict
interest, taking into consideration the followiragfors:

» the provision of other services to NVIDIA by Exety
« the amount of fees paid to Exequity by NVIDIAa@apercentage of Exequisytotal revenus
»  Exequity’ policies and procedures that are designed tepteonflicts of interes

e any business or personal relationship of Exequityhe individual compensation advisors employedBxgquity with an NVIDI/
executive officer;

» any business or personal relationship of the iddial compensation advisors with any member of the@=nsation Committee; &
« any NVIDIA stock owned by Exequity or the individu@mpensation advisors employed by Exeq

The Compensation Committee determined, based @mdtysis of the above factors, that the work cdditity and the individual compensal
advisors employed by Exequity as compensation dtamgs to NVIDIA does not create any conflict oférest.

Exequity reports directly to the Compensation Cotterj advising the Compensation Committee on alleried matters relating
executive, equity and employee compensation. Exgedook its direction from the Compensation ComeagttChairman and interacted v
management (our CEO and legal and human resouegastthents) to obtain compensation data that mamaxgfegathered for our peer gro
of companies to assist the Compensation Committdedecisions in March 2012. The data that managemathered was from the Radf
Global Technology Survey based on parameters éstiabll by the Compensation Committee, which wengrovide data at the 25, 50" anc
75 " percentiles for each executive officer in each of three peer groups described below under théoseeeer Companies and Marl
Compensation Data.

Exequity provided the Compensation Committee withfbllowing services in fiscal 2013:
» reviewed and provided recommendations on the coitipo®f peer group:

» analyzed the Radford survey di
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» conducted an independent analysis and review otdhepensation arrangements for our CEO and providedmmendations to t
Compensation Committee regarding base salary,blareash compensation and equity grant level foIGiO;

» conducted a review of compensation for our Board] provided recommendations to the Compensationrdiiee and the Boa
regarding Board pay structure;

» updated the Compensation Committee on emerginggfieest practices in the area of executive anddBoampensatio
» reviewed and provided feedback on our compensais@ranalysis; ar
» reviewed the Compensation Discussion and Analysitlusion in this proxy stateme

Exequity does not provide any services directlyNtéIDIA. However, NVIDIA paid the cost of Exequity’ services on behalf of t
Compensation Committee for fiscal 2013.

With respect to compensation for our CEO, at thgirbeng of the fiscal year, the Compensation Cortarit working directly wit
Exequity and without the presence of our CEO, detites and makes decisions regarding the salatgbl@incentive compensation level
equity-based compensation opportunity to be awarded t€C&® for the new fiscal year, as well as varialdmpensation payouts for the pi
fiscal year. The Compensation Committee reviews approves the written individual performance gdals our CEO at that time. T
Compensation Committee evaluates the CEO’s perfocmat the end of the fiscal year taking into aot@uselfassessment prepared by
CEO and the Compensation Committeeivn evaluation of the results achieved by our GiE@ompared to goals established at the begi
of the fiscal year, as discussed further undes#wtionElements of Compensation-Variable Cash Compenshétmw.

In setting compensation for our executive officetlser than the CEO, the Compensation Committeeitothe input of our CEO, wl
recommends to the Compensation Committee the sataget variable incentive compensation and echéised compensation to be awarde
our executive officers for the new fiscal year. GLEO also recommends, subject to the approval @ Gbmpensation Committee,
individual performance goals for our executive adfis under the variable incentive compensation (dascribed below). The CEO evalui
the performance of the other executive officerthatend of the fiscal year and makes recommendatianvariable compensation payouts
that fiscal year. The Compensation Committee go@ssiderable weight to our CE©gevaluations because of his direct knowledge oh
executive officer’s performance and contributiomstte Company.

The Compensation Committee remains solely resplen$dy making the final decisions on compensation dur executive officer
including our CEO. No executive officer is presdnting discussions of his or her compensation pgela participates directly in approv
the amount of any component of his or her own carspggon 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 philosophy that the total compensation opputy and the percentage of total compensatiomisit should increase with the ler
of responsibility-for example, because the CEO has overall respditysiioir our entire company, his total compensata@portunity i
significantly greater, as is his percentage ofqrenfince-based compensation;

* internal pay equity--that is, we assess an dkexwfficer’'s responsibilities, the scope of theeeutive officers position and tt
complexity of the department or function the exaubfficer manages, relative to the executive aaffis internal peers, and
compensation levels within a relatively narrow béordcomparably situated executives;

» the Companyg performance, operating budget and expected fialbrmnstraints

» the trends in compensation paid to similarly sidabfficers at our Executive Peers (as definedvige

« the 25", 50"and 75" percentiles of compensation paid to similarly ditdeexecutive officers at our Executive Pe
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» an executive offices historical and anticipated performat
* the need to motivate executive officers to addpaesticular business challenges that are uniqueyaaen yeal
» the independent judgment of the members of our @msgtion Committe

e our CEO5 recommendations, because of his direct knowledgie results delivered and leadership demonstrageeach executi
officer;

» areview of an executive officerturrent total compensation; i

» the total compensation cost and stockholder ditutesulting from executive compensation actione@dbelieve 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 executiffeeer and with respect to each elen
of compensation at the sole discretion of the Coregion Committee.

Peer Companies and Market Compensation Data

The Compensation Committee reviews market pracfmesompensating our desired talent pool, inclgdilata from our Peer Compar
(as described below), for the three major compaefbur compensation program. When reviewing aralyaing the amount of each me
component and the total compensation opportunitpéo executive officers, the Compensation Commiteviews each component at the"25
50"and 75"percentile for our Executive Peers for guidancewkher, the Compensation Committee does not set ensapion components
meet specific benchmarks, such as targeting saléaiethe 50" percentile” or equity compensation “at the "frcentile.”Rather, these leve
were selected because the Compensation Committesveethis peer data as a reference point in détémmwhether the total compensai
opportunity is likely to provide sufficient motivah and retention as well as whether it properflects the executive offices’role and scope
responsibilities relative to our Executive Peettse Tompensation Committee chose the actual amdwatch element of compensation anc
total compensation opportunity of each executifieef based in part on its review of Executive Péata and in part on the factors discu
above under the sectidtactors Used in Determining Executive Compensadiath below in respect of actual decisions for fi&el 3.

In late fiscal 2012, Exequity and our human resesirdepartment recommended, and our Compensatiorm@e® approved, thr
different groups of Peer Companies for fiscal 28 cutive Peers, Large Peers and Semiconductes.Aeecutive Peers are companies
(i) we generally think we compete with for execethalent, (i) have an established business, manestence, and complexity similar to us,
(iii) are of similar size to us as measured by nese(at roughly 0.2-0x NVIDIA) and market capitalizations. Our Peayn@panies for fisci
2013 generally remained the same as they werasoalf2012, except that Qualcomm and Texas Instntsnare no longer in our Execut
Peer group because they were no longer considdretndar size. For Executive Peers, the mediarenere and market capitalization \
approximately $3.8 billion and $11.1 billion, respeely, which closely approximatesir revenue for fiscal 2012 and market capitalaat:
of the end of fiscal 2012 of $3.9 bhillion and $%illion, respectively. Large Peers consist of larggchnology companies and is used
comparison of product development and division nganzent roles. Semiconductor Peers include the coiep@n the semiconductor indus
within the Executive Peer group and include comgsim the semiconductor industry against which emchmark norexecutive employee p
and are used as a secondary reference point foutixe compensation. The Compensation Committes igelLarge Peers and Semicondt
Peers to monitor trends in compensation generélig. Compensation Committee views the Executive Batr as more indicative of the le
of compensation necessary to attract, retain artd/ate executives.

For fiscal 2013, our Executive Peers (listed urtlercolumn titled “EX” below), Large Peers (listadder the column titled “LPbelow’
and Semiconductor Peers (listed under the colutienl tiSC” below) consisted of the companies lidbetbw, or our Peer Companies.
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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 Corporation X
Altera Corporation X X LSl Corporation X X
Amazon.Com, Inc. X Marvell Technology Group LTD 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 Network Appliance, Inc. X
Dell, Inc. X Oracle Corporation X
eBay, Inc. X QUALCOMM Incorporated X
Electronic Arts, Inc. X SanDisk Corporation X X
EMC Corporation X Symantec Corporation X
Google, Inc. X Texas Instruments, Inc. X X
Hewlett-Packard Company X Xilinx, Inc. X X
International Business Machines Corporation X

For fiscal year 2014 which ends on January 26, 20adExecutive Peers will consist of the compatigted under the column titled “EX”
above, but with the following changes: (i) Maxintdgrated, Inc. was removed because we no longaidemMaxim to be of similar size
complexity and we generally do not compete with Mafor executive talent; and (ii) Citrix Systemsicl was added because we con:
Citrix to be of similar size and complexity and ixelieve we generally compete with Citrix for exéeattalent. For fiscal year 2014, our La
Peers will consist of the companies listed underablumn titled “LP"above, but with the following changes: (i) Motorolac. was remove
because of the acquisition of Motorola Mobility dwlgs, Inc. by Google, Inc. and (i) VMware, InEacebook, Inc., Broadcom Corporai
and NetApp, Inc. were added because we believeamerglly compete with these companies for talent.

Elements of Compensatio

As discussed below, the elements of our executiv@pensation program for our executive officers eomprised of three me
components: annual base salary; short-term variegddé compensation; and loteym equity incentive compensation (granted inftren of
stock options, restricted stock units, or a comidmaof both).

Base Salary

Base salary is the fixed portion of executive pasedito compensate executives for their expectedtaidsty performance. Tl
Compensation Committee generally establishes kalages at the beginning of each year, with anysidjents to be effective on April 1
such year. In reviewing the base salaries of oecetwe officers in March 2012, our Compensatiorm@uottee reviewed the market data
similarly situated executives at the B0and 75™ percentiles of our Executive Peers with the objecidf maintaining, or increasing,
applicable, the total target cash compensation ppity for our executive officers so that it isngpetitive with the total target ce
compensation opportunities at our Executive Peeasder to retain our executive officers. In evéihgthe cash compensation of our exect
officers, the Compensation Committee also discusisecheed to create a more stable cash compensatoponent of pay for our execut
officers, consistent with our pay philosophy fol @mnployees. To achieve this result, the Compemisalommittee decided to change
allocation of total target cash compensation fecdl 2013 so that an increased percentage oftwgdt cash compensation was in the for
base salary. The Compensation Committee did noaueemula or assign a particular weight to any tawtor in determining the fiscal 20
base salaries for our executive officers. Rather,Gompensation Committasedetermination of the base salaries was subjediaged in pa
on the factors described above, and in part omriatgay equity, our compensation budget and histbsalary levels. In setting the fiscal 2013
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base salaries for our executive officers (whichalpee effective on April 1, 2012), the Compensatiambittee specifically considered
following:

* Mr. Huang: The Compensation Committee increased Mr. Huabg&e salary by 6.25%, in part because of Mr. Husalugig histor
with NVIDIA as a founder and his responsibility ftive operations and performance of the entire Compas discussed above,
Compensation Committee reviewed the peer datarageeence point in determining whether Mr. Huangalary is reasonable giy
his years of experience successfully leading the@my, his role and scope of responsibilities iegato our peers and compar
with whom we compete for talent and his total diréarget compensation which emphasizes performbhased pay. Tt
Compensation Committee also took into consideratiershift in pay mix discussed above.

* Ms. Burns: The Compensation Committee increased Ms. Barhase salary by 16.67% to recognize her significantributions t
the Company since assuming the role of Interim @f®larch 2011, the fact that she has served asiimt€FO for a longer peric
than initially expected and because of her incrédeseel of responsibility and the size and comgiexrif her role. With respect to b
Burns, the Compensation Committee reviewed the #kexPeer data for vice presidents of finance emwidf financial officers, sinc
her current role with the Company is reflectiveboth of these positions. Because Ms. Burns hadeen eligible to participate in 1
Companys variable cash compensation plan, or the Variddgs, base salary comprises a larger percentageetotal cas
compensation opportunity. Her base salary was highative to vice presidents of finance at our &xeve Peers, but lower relative
chief financial officers at our Executive Peers.

*  Mr. Puri: The Compensation Committee increased Mr. Bumdse salary by 15%, in part to reflect our denisd create a more sta
cash compensation component of pay for our exeewatificers and in part to recognize his contribogian fiscal 2012.

* Mr. Shannor: The Compensation Committee increased Mr. Shasnioase salary by 15%, in part to reflect our deniso create
more stable cash compensation component of pagufoexecutive officers and in part to recognizeduistributions in fiscal 2012.

* Ms. Shoquis: The Compensation Committee increased Ms. Shoguistse salary by 20%, in part to reflect our deniso create
more stable cash compensation component of pagufoexecutive officers and in part to recognizedantributions in fiscal 2012.

Salary Before Annual

Revew(s) PRI S hange e Posion o
Jen-Hsun Huang 750,000 800,000 6.25 25"
Karen Burng® 375,000 450,000 16.67 STo ki
Ajay K. Puri 425,000 500,000 15.00 50"-75™
David M. Shannon 425,000 500,000 15.00 90"
Debora Shoquist 400,000 500,000 20.00 oo™

(1) As explained above, Ms. Burns was not eligibleddipipate in our Variable Plan for fiscal 2013 aad a result, had a higher base salary. Her ladag
was at approximately the 9@ercentile of vice presidents of finance at ourdexiwe Peers but approximately the'3gercentile of chief financial office
at our Executive Peers. Her total cash opportuniyg between the 75and 90" percentile of vice presidents of finance at ourdttiwe Peers and bel
the 10" percentile for chief financial officers at our Extive Peers.

Variable Cash Compensation

Variable cash compensation, administered undeWaugble Plan, is designed to align executive camsp&on with the executive officar’
individual performance and our annual corporatarfsial performance. Members of our executive staffich for fiscal 2013 includes c
executive officers other than Ms. Burns, are elgitp participate in the Variable Plan. The Varalfllan provides that up to 50% of
executive officers total target opportunity, which we call the Cagie Target Amount, is earned based on our suatesshieving a corpore
financial performance target, which earned amouatcall the Corporate Component. Up to 50% of thecative officers total targe
opportunity, which we call the Individual Target Aomt, is earned based on how well the executiveaffperforms against his or |
individual objectives, which earned amount we tiadl Individual Component.
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The total target opportunity (that is, the Corperaarget Amount plus the Individual Target Amount)Variable Cash Target, is equal
specified percentage of the executive offiselbase salary. At the beginning of each fiscal year Compensation Committee genel
establishes the Variable Cash Target for each éixecofficer eligible to participate in the Vari@Plan. In March 2012, the Compense
Committee reviewed the Variable Cash Target foheaccutive officer for the prior year, and eststidid the Variable Cash Targets refle
in the table below. In determining the Variable IE@arget, the Compensation Committee revieweddtz target cash opportunity (base se
plus variable cash compensation) for similarly afiéal executives at the 5@&nd 75" percentiles of our Executive Peers. The Compem
Committee took into account that the performancal gor our fiscal 2013 Variable Plan was set atmyét level generally deserving
compensation that would be at the "5@ercentile for our Executive Peers. However, then@ensation Committee did not benchmark
specific level, and also considered internal payitgthe desire to increase the base salary commgoas compared to variable cash
percentage of the total target cash opportunitytfat executive officer and our compensation buétyefiscal 2013.

In March 2012, after considering peer data as ereate point, the Compensation Committee revievaeti executive offices total cas
compensation opportunity and made the followingsiens, in part to reflect the shift in pay mix fexecutive officers (as discussed unBast
Salaryabove). For fiscal 2013, as discussed above, timepEnsation Committee increased Mr. Huangase salary to $800,000, which ple
him at approximately the 23 percentile of chief executive officers at our Ex@mi Peers, but maintained his Variable Cash Tadj
$1,250,000, which positioned his total target cagportunity at approximately the B(ercentile compared to other chief executive offick
our Executive Peers. The Compensation Committee ddsreased the Variable Cash Targets for Mr. Siraamd Ms. Shoquist to $350,(
and $200,000, respectively, for fiscal 2013, tdewfthe Compensation Committeetecision that base salaries should be an ind
percentage of total target cash compensation foerecutive officers. The Compensation Committeaased the Variable Cash Targe!
Mr. Puri by $15,000 to $500,000 for fiscal 2013edect his increased responsibilities and levetaditribution to the Company.

Market Position of Dollar Market Position of Total Cash
Variable Cash % of Value of Variable Cash Opportunity (Salary + Variable Cash

Executive Officer Target ($) Salary Target Target)
Jen-Hsun Huang 1,250,000 156 750 50"

Karen Burng? — — — 75"-90"
Ajay K. Puri 500,000 100 50" 50"-75™
David M. Shannon 350,000 70 50"-75™ 75"-90™
Debora Shoquist 200,000 40 50t 50"-75M

(1) Ms. Burns, as Interim CFO, was not eligible to jgfgate in the Variable Plan but she received ardifonary cash award for fiscal 2013 performars
explained below.

With respect to the Corporate Component, for fi@il3, 100% of the Corporate Target Amount was deg@et upon achievement c
non-GAAP operating income goal. The Compensatiom@itee chose noBAAP operating income because it is a key indicafaur overa
financial performance that is routinely communidatie stockholders along with our GAAP results.

Under the fiscal 2013 Variable Plan, no amounth&f €orporate Component or the Individual Componemtld be earned unless
Company exceeded the threshold level of performan&b38 million. The maximum payout on the Corgger&omponent was limited to b
times the amount of our executive office@drporate Target Amount. The Variable Plan provithas$ payouts are interpolated on a straight
basis for achievement between the threshold, tamggmaximum if our non-GAAP operating income restdll between these stated points.

Non-GAAP Operating Income ($) Payout of Pro-Rated Corporate Target Amount

Threshold Goal 538 million 0%
Target Goal 742 million 100%
Maximum Goal 1,044 million 200%
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After the close of fiscal 2013, the CompensatiormButtee determined that the Company achieved GAAP operating income
reported externally in the Company’s earnings sdeaaterials (which excluded stock-based compamsaimortization of acquisitiorelatec
intangible assets, other acquisitimated costs and a contribution expense) in fi26aB of $841 million, which was 132.78% of the @anate
Target Amount.

With respect to the Individual Component, for fise@13, 75% of the Individual Target Amount was giged toward specified individt
strategic objectives and 25% of the Individual Bairg@mount was weighted towards overall leadersi@manstrated at NVIDIA. For fisc
2013, we capped the Individual Component at onedgitihe amount of our executive officetadividual Target Amount. The individl
strategic objectives generally included resultbdoachieved in the executive officefunction or area, such as revenue growth, grasgin
improvement, quality of products delivered and g waste. Leadership objectives included hirirgeptional talent, building a stro
organization, improving core processes and supmpmjlobal expansion. The Compensation Committeendiduse a formula or assigi
particular weight to any individual strategic gaaldetermining the award for our executive officéRather, the Compensation Committee’
determination of the Individual Component was scidje and taken with regard to the totality of theecutive’s achievements.

The Compensation Committee evaluated the perforenariceach executive officer (other than Ms. Buwko was not eligible 1
participate in the Variable Plan) to determineltidividual Component payout in March 2013 as fokow

* Mr. Huang: The Compensation Committee determined that Marduachieved the following individual performana&lg in fisce
2013: led the Company in the achievement of recevénues and gross margins, identified new growities for our business mot
and announced two new businesses (GRID and SHIEA®®# result of these achievements, the Compems@oonmittee approved
Individual Component payout to Mr. Huang of 100%i Individual Target Amount.

e Mr. Puri: The Compensation Committee determined that Mri. &hieved the following performance goals in &ils2013: assisted t
Company in achieving record revenues and grossingrgssisted the Company in gaining market shmkey businesses to offset
decline in the PC industry, achieved key designswamd improved the sales organization and procegses result of the:
achievements, the Compensation Committee approveddividual Component payout to Mr. Puri of 100%hés Individual Targe
Amount.

* Mr. Shannor: The Compensation Committee determined that Man8bn achieved the following performance goalssoal 2013
successfully led the legal team on litigation, irtthg several patent disputes, developed legastriucture for new key businesses
the legal team in streamlining the patent procdsisiwied to record number of original patent apliens, took over leadership of
human resources function and took steps to redega kexpenses. As a result of these achievemémdmpensation Commiti
approved an Individual Component payout to Mr. Stwenof 100% of his Individual Target Amount.

* Ms. Shoquis: The Compensation Committee determined that Meg8ist achieved the following performance goalsisnal 2013
implemented key cost reduction strategies thatrimried to the Compang’record gross margins, expanded or establishec
processes to drive efficiencies and savings, imguigwoduct reliability and reduce delivery time amgbroved staffing in operatio
function. As a result of these achievements, then@msation Committee approved an Individual Compbpayout to Ms. Shoqu
of 100% of her Individual Target Amount.

As a result, the executive officers (other than Bistns) received a total payout under the Varidbn of 116% of their Variable Ce
Target. The payouts under the Variable Plan wefelksvs:

Corporate Component Individual Component Total Variable Compensation
Executive Officer Payout ($) Payout ($) Payout ($)
Jen-Hsun Huang 829,875 625,000 1,454,875
Karen Burng? — — —
Ajay K. Puri 331,954 250,000 581,954
David M. Shannon 232,369 175,000 407,368
Debora Shoquist 132,781 100,000 232,781

(1) Ms. Burns, as Interim CFO, was not eligiblepauticipate in the Variable Plan in fiscal 2013 bbe did receive variable cash compensation outsdidlee
Variable Plan for performance during fiscal 2013wather explained below.
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Ms. Burns was awarded variable cash compensatitsidewof the Variable Plan in the amount of $100,8 leading the finance team i
series of performance achievements in fiscal 20i3,ding achieving record revenues and gross margierving as Interim CFO for a lon
period than initially expected and because of hereiased level of responsibility and the size ammplexity of her role. Including her b
salary and variable cash compensation for fiscaB2Ms. Burns’ total cash opportunity was stillieéen the 78 and 90" percentiles relati
to vice presidents of finance at our Executive Bebut below the 1@ percentile for chief financial officers at our Ex¢ize Peers. Tt
Compensation Committee decided that Ms. Burnsheileligible to participate in the Variable Planidgrfiscal 2014 because she was addi
a member of our executive staff.

Equity Compensation

The Compensation Committee believes that equitypemsation is a critical element of our total congagion package, and for t
reason, equity compensation generally comprise® i@n 50% of the total target value of the angoaipensation opportunity for each of
executive officers. The Compensation Committeeelvel that equity compensation is critical in algnthe longterm interests of stockhold:
and employees by creating a strong, direct linkveeh employee compensation and stock price appimtidhe Compensation Commit
also believes that if our executive officers owargls of our common stock with values that are Sagmt to them, they will have an incent
to act to maximize longer-term stockholder valustéad of shorterm gain. Further, the Compensation Committeeebet that equi
compensation is an integral component of our efftotattract and retain exceptional executivespsemanagement and employees.

In recent years, we have granted a mix of stoclonptand restricted stock units, or RSUs, to ogcakive officers. Each stock option ve
based on continued service over a specified penmst recently over a foyear period, with the first installment vestingesifone year. On
stock options vest, executive officers have theoojmity to acquire shares of our common stock fated exercise price per share (the clo
price of our common stock on the grant date) ovepexified period of time. Stock options provideeturn to our executive officers only if 1
market price of our common stock appreciates dverstock option term and only if the executive afiremains with NVIDIA through ea
applicable vesting date.

Each RSU grant is subject to serviz@sed vesting requirements and, upon vesting, gesuvine executive officer with the opportunit
acquire shares of our common stock. RSUs vest aVeur-year period, subject to the executive offiseontinued service on each applic
vesting date. The value of each RSU increases oredses with our stock price (which, in recent gedias been highly volatile). T
Compensation Committee realizes that RSUs prowidaeslevel of certain return as executive officassndt pay a per share exercise pric
the award, but believes granting RSUs subject teicebased vesting requirements is necessary for reteptirposes, especially since
majority of our Peer Companies award RSUs to tbeércutive officers. Finally, the Compensation Cotteai uses RSUs as a tool to mai
the dilutive effect of our compensation programwasgenerally award fewer RSUs than we would stgations in order to achieve the des
grant value of the equity award, since the gram¢ dalue of one share of stock subject to an RSlhgucustomary valuation principles
greater than the value of one share of stock sttge stock option.

For fiscal 2013, the Compensation Committee detegrhithe aggregate size of the annual equity awarddch executive officer taki
into account the desire to create a meaningful dppiy for stock ownership, the need for interpaly equity, dilution management
determined by reference to our equity budget ferytbar for the entire Company, the effect of tharawsize on the total target compens:
opportunity for the year and whether the award &idikely to achieve our performance and retentioals. As noted above undeactors Use
in Determining Executive Compensatipmo one single factor was determinative and tlvems no formula or specific weighting to eq:
compensation that was used.

For fiscal 2013, once the desired target aggregdtee of equity compensation for each executiveeeffwas determined (using a projet
hypothetical stock price value that was higher thenfair market value on the ultimate date of grafor executive officers other than !
Huang, the Compensation Committee divided the vaduelf--allocating 50% of such value to the grant in thstfhalf of the fiscal year a
50% of such value to the grant in the second Hathe fiscal year. In determining the allocationtvieeen stock options and RSUs, for fit
2013, the Compensation Committee allocated apprateiy half of the aggregate value to RSUs and bhlthe aggregate value to st
options. In general, the Compensation Committeecated annual equity grants in this manner becallge desire to motivate longgrm valu
creation through the need for sustained increasesii stock price for stock options to have medfiuingalue and to promote retention thro
limiting the risk associated with our stock pricelatility by granting RSUs. For fiscal 2014, the igensation Committee has decide
allocate approximately 60% of the aggregate ecantard value to RSUs and approximately 40% of thgrexgpte value to stock options
further promote retention and to responsibly marthgeotential dilution of stockholder ownership.
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With respect to Mr. Huang, due to his history wNiXIDIA as a founder, his accumulated stock holdireysd his deep ties to the Comp:
the Compensation Committee did not have the sateatien concerns as it did for other executiveceffs. In addition, given his responsibi
for the operations and performance of the entirem@any, the Compensation Committee determined teatompensation he receives fi
equity grants should be based solely on stock @qeeciation to reinforce his focus on Iaiegm stockholder value creation. Accordingly
in fiscal 2012, 100% of Mr. Huang'annual equity grant for fiscal 2013 consistedrelyt of stock options. For fiscal 2014, the Comgpetior
Committee has decided to grant Mr. Huang a mix effggmancebased RSUs and stock options to reflect changindeharends for pe
CEOs, adopt performana®ntingent vesting provisions for at least halftloé target equity grant value and manage the dduitinpact t
stockholders.

For fiscal 2013, in determining the number of skareeded to achieve the appropriate mix of stotiomgp and RSUs, the Compensa
Committee used a ratio of approximately three stoufion shares to one RSU share, as this was detdnto approximate the relative gr
date fair values of the awards (using a Bl&dholes model). The Compensation Committee detexdnthe number of RSUs by usin
hypothetical projected fair market value (for tlwufe grant date) for our common stock, and thetiipfied the resulting number of shares
three to determine the number of shares subjetttetstock option grant. We note that because tinerfarket value on the date of grant:
lower than the projected hypothetical value usedet@rmine the aggregate target award value dirttgethe Compensation Committee mad
decisions, the actual grant date value is not gveplit between stock options and RSUs and is lpwethe aggregate, than the value that
originally targeted by our Compensation Committeeen though the fair market value was lower thaicgated on the grant date, we did
increase the number of shares of common stock ciuioj¢he awards in order to reach the originadyedmined target value.

In determining the grants to be made to executffieens in fiscal 2014, as in fiscal 2013, the Canpation Committee determined
target aggregate value of equity compensation basdbe same factors described above with respdigtdal 2013 grants. After reviewing t
data, the Compensation Committee then determireedumber of shares needed to achieve the appm@ptlatation between stock options
RSUs to deliver to our executive officers. For &ils2014, the Compensation Committee will use aratiapproximately five stock options
three RSU shares (rather than the ratio of threekstptions to one RSU share that was used foalf3@13) when determining the numbe
shares needed to achieve the appropriate mix ok stotions and RSUs, as this was determined tooxppate the relative grant date fair val
of the awards (using a Blaceholes model). The ratio of stock options to R8hisnged from fiscal 2013 to fiscal 2014 due toftiw that, ¢
the time the ratio of five stock options to threBURshares was determined for fiscal 2014, (1) tleemf our common stock was lower tha
fiscal 2013, (2) our common stock was less voldtiln in fiscal 2013, and (3) commencing in fis2a13, we began issuing a dividend on
common stock.

The Compensation Committee made its equity gramtshie first half of fiscal 2013 in March 2012. August 2012, the Compensat
Committee reviewed the grant sizes for the secaifddi the year that had been established at e of fiscal 2013 and decided no char
were necessary.

Stock Options Restricted Stock Units Actual Market
Aggregate Positioning
March September March September Grant Date of Equity
Name 2012 2012 Total 2012 2012 Total Fair Value (%) Awards
Jen-Hsun Huang 300,000 300,000 600,000 — — — 3,303,000 25"-50™
Karen Burng 15,000 15,000 30,000 5,000 5,000 10,000 306,000 50"-75™
Ajay K. Puri® 60,000 60,000 120,000 12,500 12,500 25,000 1,012,725 below 25"
David M. Shannon 50,000 50,000 100,000 12,500 12,500 25,000 902,625 50"
Debora Shoquist 40,000 40,000 80,000 12,500 12,500 25,000 792,525 50"

@ Ms. Burns's equity grants were between thé"&fid 75" percentiles for vice presidents of finance at oxedtitive Peers, but below the “lpercentile fo
chief financial officers at our Executive Peers

@ Mr. Puri’s equity grants were below the 2Bercentile of equity grants for executive vice fifests of worldwide sales at our Executive Peecsabse onl
a limited number of our Executive Peers provider misga for positions comparable to Mr. PsiriAs a result, there was a very narrow range bfeg
between the 25, 50™and 75" percentiles. After considering the peer data a$ agefeviewing internal pay equity (including thesite to ensure that
Puri’s total compensation opportunity remains compargbtbat of our executive officers other than tHeQd, the Compensation Committee determ
that the value of Mr. Puri's equity grants was ajppiate.
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Other Benefits

Health, Welfare, Retirement and ESPP Benefita order to attract and retain qualified exegaitofficers and other employees, we r
offer a competitive package of health, welfare egttement programs. We maintain medical, visicantdl and accidental death and disal
insurance as well as professional time off and paiitiays for all of our employees. Our executivécers are eligible to participate in the
programs along with and on the same basis as ber employees. Like all of our fulime employees, our executive officers are eligiio
participate in our Employee Stock Purchase Plancamd101(k) plan. Effective January 1, 2013, welengented a company match under
401(k) plan. We will match, on a dollar-for-dollbasis, each participastsalary deferral contributions to the 401(K) plam,to a maximum «
$1,500, provided the participant is an employe®enember 31 of that calendar year.

No Perquisites Our executive officers do not receive any pesiges or personal benefits that are not availablalltNVIDIA employee
on the same terms and conditions.

Severance and ChangeControl Agreements We generally do not have severance or changeiitrol agreements with any of «
employees, including our executive officers, thowsmith agreements are offered by many of our ExexReers. We want to encour
executive officers to focus on growing and buildirejue for our stockholders, a focus that we beliesvbest accomplished through the us
at-risk compensation elements such as variable aasipensation and long-term equity grants, ratien severance protections.

In addition, we believe our executive officers sklogenerally be treated in the same way as our @mepk. Consistent with tl
philosophy, they are eligible for certain acceledatquity vesting provisions under our equity insenplans on the same terms awhdition:
as our other employees. As described in greateil detlow under the headirigmployment, Severance and Change-in-Control Arrareggs,
the vesting of all of the stock options or RSUsdhigy our employees, including our executive offigerould be accelerated if they were
assumed or substituted by an acquiring companychlage-incontrol transaction. The Compensation Committekided this provision in o
equity incentive plan to motivate all of our empesg, including our executive officers, to act ie thest interests of our stockholders
removing the distraction of post-changeeimntrol uncertainties faced by employees with régartheir equity compensation. We believe
this provision in our equity incentive plan provadsufficient protection to allow our employees ¢ouds on the success of a potential bus
combination, rather than worrying about how businéscisions that may be in the best interest of DNXIwill impact their own financie
security. That is, we believe this provision widllh ensure stability among our employee ranks,veitichelp enable our employees to main
a balanced perspective in making overall businessibns during periods of uncertainty.

Additional Executive Compensation Practices, Patisiand Procedure

Compensation Recovery Policy

In April 2009, our Board adopted a Compensationd®ery Policy which covers all of our employees. Bnthis policy, if we are requir
to prepare an accounting restatement to correataounting error on an interim or annual finanstatement included in a report on Form
Q or Form 10K due to material noncompliance with any financegorting requirement under the federal securities, or a Restatement, ¢
if the Board or a committee of independent directooncludes that our CEO, CFO or any other offmeemployee received a varia
compensation payment that would not have been payathe original interim or annual financial statents reflected the Restatement,
under the Compensation Recovery Policy:

e Our CEO or CFO will be required to disgorge ®the net aftetax amount of that portion of the variable compé&ngsapaymer
that would not have been payable if the origingiiim or annual financial statements reflectedRestatement; and

 The Board or the committee of independent direateeily require any other officer or employee to refways all (or a portion ¢
the variable compensation payment that would neé leeen payable if the original interim or annusicial statements reflec
the Restatement, as determined by the Board or soicimittee in its sole discretion. In using itscdétion, the Board or tl
independent committee may consider whether sucdopewras involved in the preparation of our finahstatements or otherwi
caused the need for the Restatement and may, &xthet permitted by applicable law, recoup amobmt§l) requiring partial ¢
full repayment by such person of any variable aetive compensation or any gains realized on xleecese of stock options
on the opemmarket sale of vested shares, (2) cancelling (ihdiuin part) any outstanding equity awards hejdsch persc
and/or (3) adjusting the future compensation ohquerson.
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We will review and update the Compensation RecoWwlicy as necessary for compliance with the clakbgolicy provisions of tr
Dodd-Frank Wall Street Reform and Consumer Praiachict when the final regulations related to thaligy 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 officegasnbur Nominating and Corporate Governance Coewnittaives the requirement. -
25,000 shares may include vested but unexercise#t sptions and vested but unissued RSUs. Execaffieers have 18 months from the ¢
that they become executive officers to reach theesship threshold. Each of our executive officansrently exceeds the stock owners
requirement. As shown above und@acurity Ownership of Certain Beneficial Owners &t@hagement as of January 27, 2013 based or
closing price of our common stock of $12.41 onl#se trading day of fiscal 2013:

» Our CEO had beneficial ownership of shares (inclgdioth shares owned at, and shares he had thdaighquire within 60 days
January 27, 2013) of our common stock having aevadiexcess of 370 times his base salary;

» Each of our other executive officers (other than Bgrns) had beneficial ownership of shares (iniclgcdoth shares owned at,
shares that such executive officers had the riglaicjuire within 60 days of January 27, 2013) af@ammon stock having a value
excess of 14 times their respective base salaek;

* Ms. Burns had beneficial ownership of shares (idiclg both shares owned at, and shares that shéhbaight to acquire within ¢
days of January 27, 2013) of our common stock hipaimalue in excess of 2.5 times her base salary).

Hedging Policy

Since our initial public offering in 1999, our padls have prohibited our employees, including oweceative officers, from engaging
transactions to “hedgedwnership of our stock, including short sales ading in any derivatives involving our securiti®8e believe thi
policy is consistent with good corporate governasueg with our pay-for-performance compensation rhode

Managing the Use of Equity

While equity is an important component of overalmpensation, we carefully monitor the number ofitygbased awards granted
employees. We strive to balance compensation tdosm@s against equity expense and the potentiatiall of stockholder ownership
establishing a budget for the annual number oftgdpased awards available for employee grants andutodi budget. For fiscal 2013, 1
Compensation Committee established a total dilutiodget of 4% to 4.5% of our outstanding sharesoofimon stock for all employees :
new hire grants, other than those related to menmgéracquisition activity. Our actual dilution rdite fiscal 2013 was 3.8%. For purposes of
annual dilution rate calculations, each RSU is tedras more than one share (as set forth belov) thwit exact multiple ranging in any gi
year from 1.5 to four shares based on our stoateprolatility. In fiscal 2013, based on our histaticommon stock volatility at the time
dilution budget was established, each RSU was eduas two shares. To calculate the actual diliftorfiscal 2013, we calculated the sun
each stock option granted as one unit and eachd&tted as two units and divided the sum of thgstad number of shares of common s
outstanding on the last day of our fiscal year @dan 27, 2013). We expect our dilution rate to varyfuture periods as our business
competitive environment change, as our hiring nebdasge, and in response to any accounting oratgyldevelopments.

Equity Granting Policies

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

« New Hire Grants The grant date for new employees is the sixtfi)(Business day of the month following the new empés star
date. New hire grants to executive officers are emaglpart of our monthly process that includestgramall recently hired employe
The exercise price of all new hire grants is eqoighe closing price of our common stock on thengycate.

» Semi-Annual Grants. The Compensation Committee makes grants semiadlgnto our executive officers on the third (8)
Wednesday of March and the third'{3 Wednesday of September, consistent with our pdtic other employees (unless such a
falls during a blackout period under our insidading policy, in which case, seminual grants will be made on the day on whicl
blackout period ends). During the first quartetha fiscal year, the Compensation
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Committee approves a target equity grant for edigibke executive for the fiscal year, which is wied as follows: (a) 50% of t
target grant is granted in March and (b) the remgi®0% is budgeted to be granted in September.ekkecise price of these semi-
annual stock option grants is the closing pricewwfcommon stock on the grant date.

» Other Grants. All other grants to existing executive officersdaemployees throughout the year, which we calcgfiie grants, wi
have a grant date of the sixth'{§ business day of the month subsequent to theaddke event leading to the grant, provided tha
grant is approved on or prior to such grant date off-cycle grants may be granted to our executive affickiring blackout perio
under our insider trading policy. Instead, theyl w#é made as part of the next monthly grant cydhemthe trading window is opt
Also, the Compensation Committee must approve dhgyele grants to executive officers. No affcle grants were made to
executive officers during fiscal 2013.

We do not grant stock options upon the exercisanobption using shares already in the holder’s ggsssn (i.e. reload options), mal
loans to employees to exercise their stock optmmdor any other reason, grant stock options dtsaount (other than in connection v
assuming or replacing existing target company asvasdpart of mergers and acquisitions in accordafitbeapplicable tax laws and NASD/
listing requirements), or allow semi-annual or oftle grants to be made to our executive officememvour stock trading window is closed.

Tax and Accounting Implications

Section 162(m) of the U.S. Internal Revenue Codé386, as amended, or the Internal Revenue Caués lthe amount that we m
deduct from our federal income taxes for remunemnagiaid to our CEO and three most highly compensakecutive officers (other than «
CFO) to $1 million per person covered per yeares®icertain requirements are met. Section 162(rtf)eointernal Revenue Code provide:
exception from this deduction limitation for certdorms of “performance-based compensatiamcluding the gain recognized by an exect
officer upon the exercise of qualifying compensgtstock options. While the Compensation Commitgemindful of the benefit to NVIDIA
performance of full deductibility of compensatidghe Compensation Committee believes that it shaoltdbe constrained by the requirem
of Section 162(m) of the Internal Revenue Code whkose requirements would impair flexibility innapensating our executive officers i
manner that can best promote our corporate obgstiVherefore, the Compensation Committee hasdugted a policy that requires that
compensation be deductible and approval of compiensancluding the grant of stock options or othperformance-based compensatida”
our executive officers, by the Compensation Comaaits not a guarantee of deductibility under therhmal Revenue Code. The Compens:
Committee intends to continue to compensate oucuwgixe officers in a manner consistent with thethieserests of NVIDIA and ot
stockholders.

Stockbased compensation cost is measured at grantheged on the fair value of the grants, and is n@éieed as an expense over

requisite employee service period. For accountingpgses, we use a binomial option pricing mode¢stmate the fair value of each st
option grant and the closing price of our commantlston the date of grant, minus a dividend yiektdunt, as the fair value of RSUs.
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RISK ANALYSIS OF OUR COMPENSATION PLANS

With the oversight of the Compensation Committe¢hefBoard of Directors, the Compasyiead of human resources, its senior corp
counsel and members of the finance departmenteatdlely Management, and Exequity, the independmmtsultant engaged by -
Compensation Committee, performed an assessmetiieoCompanys compensation programs and policies for fiscal32@% general
applicable to our employees to ascertain any piaiemtterial risks that may be created by our camspéon programs. The assessment foc
on programs with variability of payout and the #@ibf participants to directly affect payout arektcontrols over participant action and pay
Specifically, Management and Exequity reviewed @Gmenpanys variable cash compensation and equity compemnsptagrams. Managemt
and Exequity identified the key terms of these paats, potential concerns regarding risk taking bhaand specific risk mitigation featur
Management’s assessment was first presented tdiscukssed with members of the Compangkecutive staff, including our general cour
and our interim CFO. The assessment was then pgegstnand discussed with the Compensation Comanitte

The Compensation Committee considered the findafghe assessment described above and concludeduhaompensation prograr
which are structured to recognize both short-temoh langterm contributions to the Company, do not creatksrivhich are reasonably likely
have a material adverse effect on our businessandial condition.

The Compensation Committee believes that the falgwompensation design features guard againsseieerisk-taking:

e our compensation program encourages our exesutivy remain focused on both our short-term ang-term goals. For examp
while our variable cash compensation plans measpegtbrmance on an annual basis in fiscal 2013, emuity awards vest
installments over four years, with the first inbte@nt not vesting until the first anniversary oktlgrant date, which we belie
encourages our employees to focus on the temg-performance of NVIDIA. Annual variable paynist awarded below the execut
level;

« we design our variable cash compensation programsxecutives so that payouts are based on achateofi both individual ar
corporate performance targets. With respect to cwporate target, we use operating income as adiah metric, which th
Compensation Committee believes is a financial im#tat drives long-term stockholder value, andoap the potential award payout;

« we have internal controls over our financial acdmgnand reporting, including operating income, evhiis used to measure
determine the eligible compensation award undeptaur;

« financial plan target goals and final awards urtberVariable Plan are approved by the Compens&ammittee

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

» we have stock ownership guidelines that we lel@re reasonable and are designed to align osugxe officers’interests with thos
of our stockholders; and

« we prohibit all hedging transactions involving @mammon stock which prevents our employees fromlatislg themselves from t
effects of NVIDIA stock price performance.
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SUMMARY C OMPENSATION T ABLE F ORF ISCAL Y EARS 2013, 20122ND 2011

The following table summarizes information regagdthe compensation earned by our chief executifieenf our interim chief financi
officer and our other three executive officers dgrfiscal years 2013, 2012 and 2011. We refer ésd¢hndividuals as our named exect
officers.

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Fiscal Salary Bonus Awards Awards Compensation Compensation Total
Position Year () %) ($)»@ ($)@ $@ (6] $)
Jen-Hsun Huang 2013 784,21 = = 3,303,00! 1,454,87! 2,106 @ 5,544,19.
ghiedeX?CUtive Officerand 2012 746,53 - = 4,150,001 1,743,77 2,106 @ 6,642,42.
resiaen

2011 598,44; = = 3,255,001 1,425,001 3,04: © 5,281,48!
Karen T. Burng” 2013 433,12 100,000 140,85 165,15 — 2,39¢ ©® 841,51
Vice President and Interim 2012 333,08 — 197,291 273,18( — 1,43; © 804,98
Chief Financial Officer

2011 — — — — — — —
Ajay K. Puri 2013 482,42 = 352,12! 660,60! 581,95 12,97, @ 2,090,08
Executive Vice President, 2012 423,36t = 400,00 723,35 583,45t 13,12: @ 2,143,29.
Worldwide Sales

2011 347,11: — 380,87! 541,91: 289,33 12,89¢ 2 1,572,13
David M. Shannon 2013 482,48¢ — 352,12! 550,501 407,36t 5,29¢ @ 1,797,77
Executive Vice President, 2012 423,361 — 401,12! 705,50 537,08: 5,20¢ @ 2,072,37.
General Counsel and
Secretary 2011 340,03: — 358,25 513,37! 249,33! 5,05: © 1,466,04.
Debora Shoquist 2013 478,16: = 352,12! 440,40 232,78: 5,447 @ 1,508,91!
gxeCU:?Ve Vice President, 2012 398,26 — 320,00! 680,80! 348,75 5,29¢ @ 1,753,12;

perations
2011 298,65: — 329,59 434,35( 180,00( 4,99¢ @ 1,247,59;

1)

)

(©)]

4)

®)

(6)

)

®)

In fiscal year 2010, we introduced RSUs as a fofmquoity compensation to all employees, includirgaitive officers. In fiscal yee
2011, 2012 and 2013, our named executive offiaexsgpt Mr. Huang) received as equity compensatioomabination of RSUs al
stock options.

Amounts shown in this column do not reflect dolanounts actually received by the named executifieeof Instead, these amou
reflect the aggregate full grant date fair valukewdated in accordance with FASB ASC Topic 718 ttee respective fiscal year. 1
assumptions used in the calculation of values efaivards are set forth under Note 2 to our corstedl financial statements tit
“Stock-Based Compensation” in our Annual Reporform 10-K for fiscal year 2013, filed with the SBB& March 12, 2013.

As applicable, reflects amounts earned in fiscarye2013, 2012 and 2011 and paid in March 2013cMa012 and March 201
respectively, pursuant to our 2013 Variable Comptos Plan, 2012 Variable Compensation Plan and 2driable Compensati
Plan, respectively. For further information please the discussion in o@ompensation Discussion and Analybeginning o
page 40 of this proxy statement.

Represents the premium and imputed income for grewump 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 tHe5. Patent and Tradem
Office, or the PTO. Awards are made to all NVIDIAxgloyees whose patents are filed by NVIDIA with ®i€0; and (ii) $2,293 |

premium and imputed income for group term life iiagice, which we provide to all our employees.

Ms. Burns became our Vice President and InterimeCRinancial Officer in March 2011. As such, distiee of Ms. Burns’
compensation for fiscal year 2011 is not presented.

Represents a discretionary cash award to Ms. Buvhe, became our Vice President and Interim ChiefaRcial Officer in Marc
2011. Given the anticipated interim nature of lode,rshe was not appointed to our executive stafEStaff, and therefore was noi
eligible participant in our 2012 Variable Compein@atlan or 2013 Variable Compensation Plan.

Represents: (i) $2,078 in premium and imputed iredon group term life insurance, which we provideatl our employees; and |
$316 to purchase a Tegra phone pursuant to oua®edpsidy program available to all employees.
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9)

(10)

11)

(12)

(13)

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 Vice President andrin@hief Financial Officer.

Represents: (i) $5,298 in premium and imputed iredon group term life insurance, which we provideatl our employees; and |
$7,676 of imputed income for provision of medigaurance for an additional person.

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 medigaurance 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 medigaurance for an additional person.

Represents: (i) $5,298 in premium and imputed iredon group term life insurance, which we provideatl our employees; and |
$149 in value of gift card.
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G RANTS OF P LAN -B ASED A WARDS F OR F ISCAL Y EAR 2013

The following table provides information regardialj grants of plarbased awards that were made to or earned by ouedhamecutiv
officers during fiscal year 2013. Disclosure oreparate line item is provided for each grant chaard made to a named executive officer.
information in this table supplements the dollalueaof stock options and other awards set fortthemSummary Compensation Table
Fiscal Years 2013, 2012 and 20by providing additional details about the awards.

The option grants to purchase shares of our constamk set forth in the following table were madeemour Amended and Restated 2
Equity Incentive Plan, or 2007 Plan. The exerciseepof options granted under the 2007 Plan is leguidne closing price of our common st
as reported by NASDAQ on the date of grant. Untler 2007 Plan, the exercise price may be paid ih,dasshares of our common st
valued at fair market value on the exercise dathmugh a cashless exercise procedure involvisgnaeday sale of the purchased shares
stock option grants are subject to service basstinge

During fiscal year 2013, none of our named exeeutifficers were awarded or held any performancedasuity incentive awards.

All Other All O_ther )
Estimated Possible Payouts Under Stock Option Exercise
Non-Equity Incentive Plan Awards (1) Awards: Awards: or Base Grz?mt Date
Number Number of Price of Fair Value
of Shares Securities Option of Stock and
Grant Approval Threshold Maximum of Stock Underlying Awards Option
Name Date Date (%) Target ($) $) or Units (#) Options (#) ($/Sh) Awards ($) ()
Jen-Hsun Huan  3/21/201: 3/8/2012 — = 300,000 (3) 14.4€ @4 1,659,001
9/19/2012 8/22/2012 = = 300,00( (5) 13.71 (6 1,644,001
N/A N/A = 1,250,001 2,500,001 — — — —
Karen T. Burns 3/21/201: 3/8/2012 — 5,000 (7) — — 72,30(
3/21/2012 3/8/2012 — — 15,000 14.4¢ (4 82,95(
9/19/2012 8/22/2012 — 5,000 (8 — — 68,55(
9/19/201:2 8/22/2012 — — 15,00 (5) 13.71 () 82,20(
N/A N/A N/A N/A N/A (9 — — — —
Ajay K. Puri 3/21/201: 3/8/2012 — 12,50 (7) — — 180,75(
3/21/2012 3/8/2012 = = 60,00 (3) 14.46 @) 331,80(
9/19/2012 8/22/2012 = 12,50( (8) = = 171,37
9/19/2012 8/22/2012 = — 60,000 (5) 13.71 (6 328,80(
N/A N/A = 500,00( 1,000,001 = = = =
David M. 3/21/2012 3/8/2012 — 12,50( (7) — — 180,75
Shannon
3/21/201:2 3/8/2012 — — 50,00( (3) 14.4¢ 4 276,50(
9/19/2012 8/22/2012 — 12,50( (8 — — 171,37
9/19/201:2 8/22/2012 — — 50,000 (5) 13.71 (8 274,00
N/A N/A — 350,00( 700,00( — — — —
Debora Shoquis  3/21/2017 3/8/2012 = 12,50¢ (7) = = 180,75(
3/21/2012 3/8/2012 = = 40,000 (3 14.4¢ @ 221,20(
9/19/2012 8/22/2012 = 12,50( (8 = = 171,37
9/19/2012 8/22/2012 = — 40,000 (5) 13.71 (6 219,20(
N/A N/A = 200,00( 400,00( = = = =
@ Represents possible awards under our 2013 Vari@blapensation Plan as further explained in the aeditled Compensatic

Discussion and Analysbeginning on page 40 of this proxy statement.

@ Amounts shown in this column do not reflect doBanounts actually received by the named executifieeof Instead, these amou
reflect the aggregate full grant date fair valuewdated in accordance with FASB ASC Topic 718 ttoe awards. The assumpti
used in the calculation of values of the awardssateforth under Note 2 to our consolidated finahstatements titled “StocRase
Compensation” in our Annual Report on Form 10-Kffecal year 2013, filed with the SEC on March 2Q13.
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®)

4)

)

(6)

)

®)

9)

Represents stock options granted to our named gxeafficers in the first quarter of fiscal yead1B pursuant to the 2007 Plan.
Compensation Committee approved these grants oohHv&r2012 for grant on March 21, 2012, the sanyetidat semiannual gran
were made to all of our other eligible employees.

Represents the closing price of our common stoctepsrted by NASDAQ on March 21, 2012, which is ghercise price of sto
option grants made under the 2007 Plan.

Represents stock options granted to our named gxeaificers in the third quarter of fiscal yead13 pursuant to the 2007 Plan.
Compensation Committee approved these grants oA, 2012 for grant on September 19, 2012, dneesday that sen@nnua
grants were made to all of our other eligible ergpls.

Represents the closing price of our common stoakparted by NASDAQ on September 19, 2012, whidhésexercise price of stc
option grants made under the 2007 Plan.

Represents RSUs granted to Messrs. Puri and Shamibkises. Burns and Shoquist in the first quantdiscal year 2013 pursuant
the 2007 Plan. The Compensation Committee apprthese grants on March 8, 2012 for grant on Margh2R12, the same day t
semi-annual grants were made to all of our othigitdéé employees. There is no purchase price astativith RSUs.

Represents RSUs granted to Messrs. Puri and Shamibkises. Burns and Shoquist in the third quaftéiscal year 2013 pursuant
the 2007 Plan. The Compensation Committee apprihesg grants on August 22, 2012 for grant on Sdptet, 2012, the same «
that semi-annual grants were made to all of ouerogfigible employees. There is no purchase pssecated with RSUs.

Ms. Burns became our Vice President and InterinefCRinancial Officer in March 2011 but, given timeirim nature of her role, s
was not appointed to our Estaff. Ms. Burns wasetigible to participate in the 2013 Variable Comgation Plan as this plan is o
available to Estaff members.
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O UTSTANDING E QuUITY A WARDS AS OFJ ANUARY 27, 2013

The following table presents information regardmgstanding equity awards held by our named exesuwtficers as of January 27, 20
As of January 27, 2013, none of our named execuoffigers held unearned equity incentive awardstock awards.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Number of Market Value of
Unexercised Unexercised Option Option Units of Stock Units of Stock
Options (#) Options (#) Exercise Expiration That Have That Have Not
Name Exercisable Unexercisable Price ($) Date Not Vested (#) Vested ($)
Jen-Hsun Huang 151,75 — 19.1¢ @ 3/30/201: — —
164,02} — 34.3¢ @ 9/18/201« — —
— 180,00 © 10.0¢ @ 9/16/201! — —
— 250,000 @ 10.2¢ @ 3/17/201¢ — —
298,24 — 23.6¢ © 3/30/201: — —
202,50( — 23.68 © 3/20/201- — —
200,00( — 23.6¢ © 3/18/201! — —
— 250,00 © 15.9¢ @ 9/15/201t — —
— 250,000 @ 18.1C @ 3/16/201 — —
140,62! 109,37 @ 10.5¢ @ 9/14/202( — —
109,37! 140,62¢ © 17.6: @ 3/17/202: — —
78,12¢ 171,870 @ 14.468 @ 9/20/202: — —
— 300,000 ¥ 14.4¢ @ 3/20/202:. — —
— 300,00 @2 13.71 @ 9/18/202: — —
Karen T. Burns 9,00( — 10.0¢ @ 9/16/201« — —
11,00( — 10.2¢ @ 3/17/201! — —
7,80( — 15.9¢ @ 9/15/201! — —
6,30( 2,10 @ 18.1C @ 3/16/201t — —
6,901 5,36¢ @ 10.5¢ @ 9/14/202( — —
2,25( 2,25( @ 20.6: @ 1/9/202: — —
3,937 5,06 @ 17.5: @ 3/15/202: — —
7,81z 17,18¢ 14.468 @ 9/20/202: — —
— 15,00C 14.4¢ @ 3/20/202. — —
— 15,000 @ 13.71 @ 9/18/202:. — —
— — — — 1,40 @ 17,37¢
— — — — 2,59( @ 32,14
— — — — 75¢ @ 9,308 ™®
— — — — 1,878 ®® 23,26¢ ©
— — — — 7,50 @ 93,078 @
— — — — 5,00 @ 62,05( @
— — — — 5,00 @ 62,05( *©
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Ajay K. Puri

David M. Shannon

Debora Shoquist

56,24¢
45,56
62,50(
56,25(
63,75(
45,00(
30,937
26,71¢
18,59¢
13,28:

67,50(
54,67t
62,50(
56,25(
90,10(
42,50(
28,12¢
26,71t
18,59:
13,28:

250,00(
75,00(
30,00(
68,95(
32,50(
26,25(
19,681
17,50(
12,50(

10,31¢
20,78
23,907
29,21¢
60,00(
60,00(

9,37t
20,78:
23,90
29,21¢
50,00(
50,00(

8,75(
15,318
22,50(
27,50(
40,00(
40,00(

(13)

®)

©)

(10)

(11)

(12)

(13)

®)

©)

(10)

(11)

(12)

18.9(
34.3¢
17.6¢€
10.0¢
10.2(
15.9¢
18.1(
10.5¢
17.5%
14.46¢
14.4¢
13.71

18.9(
34.3¢
17.6¢
10.0¢
10.2(
15.9¢
18.1(
10.5¢
17.6:
14.46¢
14.4¢
13.71

36.9:
17.6¢
10.0¢
10.2C
15.9¢
18.1(
10.5¢
17.5¢
14.46¢
14.4¢
13.71

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

@

3/20/201:
9/18/201:
3/18/201-
9/16/201-
3/17/201!
9/15/201!
3/16/201t
9/14/202!
3/15/202:
9/20/202:
3/20/202:
9/18/202:

3/20/201:
9/18/201:
3/18/201-
9/16/201-
3/17/201!
9/15/201!
3/16/201t
9/14/202!
3/17/202:
9/20/202:
3/20/202:
9/18/202:

10/4/201:
3/18/201-
9/16/201-
3/17/201!
9/15/201!
3/16/201t
9/14/202(
3/15/202:
9/20/202:
3/20/202:
9/18/202:

6,87¢
6,25(
7,81
9,37¢
12,50(
12,50(

6,25(
6,25(
7,818
9,37¢
12,50(
12,50(

5,75(
5,75(
6,25(
7,50(
12,50(

(15)

an

(18)

(19)

(20)

(21)

(15)

an

(18)

(19)

(20)

85,31¢
77,56:
96,95¢
116,34
155,52!
155,52!

77,56¢
77,56:
96,95¢
116,34«
155,12!
155,12!

71,35¢
71,35¢
77,56:
93,07¢
155,12!

(16)

(16)

(16)

(16)

(16)

(16)

(16)

(16)

(16)

(16)

(16)



= = = = 12,50( @ 155,12t @

@ Represents the closing price of our common stockparted by NASDAQ on the last trading day primthe date of grant which is
exercise price of stock option grants made pursieaotir 1998 Plan.
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)

®)

4)

()

(6)

)

®)

9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

17

(18)

(19)

(20)

Represents the closing price of our common stociepsrted by NASDAQ on the date of grant whichhis &xercise price of sto
option grants made pursuant to our 2007 Plan.

The option vested as to 50% of the shares on Fgbtisa 2013, and vests as to the remaining 50%ethares on May 15, 20

The option vests as to 50% of the shares on Augys2013, and vests as to the remaining 50% ofliaees on November 15, 20

In connection with the settlement of the stockhpltferivative lawsuits relating to our historicabsk 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 exerdise @f options exercisable for an aggregate of 700 shares held by Mr. Huang
$3.5 million.

The option vests as to 50% of the shares on Febfiltar2014, and vests as to the remaining 50%eo$ltares on May 15, 20

The option vests as to 50% of the shares on Augys2014, and vests as to the remaining 50% ofliaees on November 15, 20

The option vested as to 25% of the shares on Séetebd, 2011, and vests as to 6.25% at the endabf guarterly period thereai
such that the option will be fully vested on Septeml5, 2014.

The option vested as to 25% of the shares on Ma6;H2012, and vests as to the remaining 75% oftiages in equal quarte
installments over the next three years such tleaoghion will be fully vested on March 16, 2015.

The option vested as to 25% of the shares on Séptedi, 2012, and vests as to the remaining 75%eofhares in equal quarte
installments over the next three years such tlaoghion will be fully vested on September 21, 2015

The option vested as to 25% of the shares on M21¢H013, and vests as to the remaining 75% ofkktizees in equal quarte
installments over the next three years such tlaoghion will be fully vested on March 21, 2016.

The option vests as to 25% of the shares on Septeith 2013, and vests as to the remaining 75%ef&hares in equal quarte
installments over the next three years such tlebftion will be fully vested on September 19, 2016

The option vested as to 25% of the shares on Jon2d12, and vested as to the remaining 75% ofsiaes in equal quarte
installments over the next nine months such thabftion was fully vested on March 17, 2013.

The option vested as to 25% of the shares on Degemb?011, and vests as to the remaining 75% eokhares in equal quarte
installments over the next three years such tleabftion will be fully vested on December 1, 2014.

The RSU vested as to 50% on September 19, 2012jemteld as to 50% on March 20, 2(

Calculated by multiplying the number of RSUs by thesing price ($12.41) of NVIDIA common stock on January 25, 2013, the
trading day before the end of our fiscal year 2@k3eported by NASDAQ.

The RSU vested as to 25% on September 21, 2011lvestd as to 12.50% every six months thereafter thenext 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 ovemntixt three years such t
the RSU will be fully vested on March 18, 2015.

The RSU vested as to 25% on September 19, 2012yeastd as to 12.50% every six months thereafter theenext three years st
that the RSU will be fully vested on September2(@@&l.5.

The RSU vested as to 25% on March 20, 2013, and assto 12.50% every six months thereafter ovemntixt three years such t
the RSU will be fully vested on March 16, 2016.
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@ The RSU will vest as to 25% on September 18, 2848,vests as to 12.50% every six months thereafrthe next three years s
that the RSU will be fully vested on SeptemberZ116.
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O PTION E XERCISES AND STOCK V ESTED IN F ISCAL Y EAR 2013

The following table shows information regardingioptexercises and stock vested by our named execotiicers 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 1,125,000 @ 3,961,591 @ — —
Karen T. Burns — — 8,17¢ ® 114,11 ©®
Ajay K. Puri — — 27,267 @ 383,12 @
David M. Shannon — — 31,59¢ ® 445,64: ©®
Debora Shoquist — — 29,08: © 410,92¢ ©

1)

)

(©)

4)

®)

(6)

Mr. Huang exercised and sold 750,000 shares ddisegl year 2013 pursuant to the terms of a 105ales Plan entered into
Mr. Huang in October 2011. Mr. Huang also exercisttk options for an additional 375,000 sharesndufiscal year 2013 for ¢
aggregate exercise price of $3,406,500 which Héhslds as of the date of this proxy statement.

The value realized by Mr. Huang upon the exercisesale of the 750,000 shares represents theatifferbetween the exercise p
per share of the stock option and the sales pfitieeoshares of common stock. The value realizesl determined without consider
any taxes that may have been owed. The exercise pfieach such stock option was equal to therggsiice of our common stock
reported by NASDAQ on the date of grant. The vakedized on exercise of the additional 375,000 eshaepresents the differel
between the exercise price per share of the stptioroand the closing price of the shares of ounmmn stock as reported
NASDAQ on the date of exercis

The number of shares acquired on vesting includesggregate of 3,108 shares that were withheldyotaxes due upon vesting. -
value realized on vesting represents the numbshafes 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 includesggregate of 10,069 shares that were withhgbédyotaxes due upon vesting. -
value realized on vesting represents the numbshafes 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 11,662 shares that were withhgbéyotaxes due upon vesting. -
value realized on vesting represents the numbshafes 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 includesggregate of 10,758 shares that were withhgbédyotaxes due upon vesting. -
value realized on vesting represents the numbshafes acquired on vesting multiplied by the faarket value of our common stc
as reported by NASDAQ on the date of vesting.
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E MPLOYMENT , SEVERANCE AND C HANGE - IN -C ONTROL A RRANGEMENTS

Employment Agreements. Our executive officers are “at-will” employeasd we do not have employment, severance or chanrgmatro
agreements with our executive officers.

Change-in-Control Arrangements. Our 1998 Plan provides that if we sell all abstantially all of our assets, or we are involuedn)
merger or any consolidation in which we are notgheviving corporation, or if there is any othemole-ineontrol, all outstanding awar
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 obstituted, the vesting and exercisability of theaedg will accelerate in full and the awards
terminate if they are not exercised prior to thesilg of the change-in-control.

Our 2007 Plan provides that in the event of a c@fgotransaction or a changeeontrol, outstanding stock awards may be asst
continued, or substituted by the surviving corporatif the surviving corporation does not assuo@jtinue, or substitute such stock awe
then (a) with respect to any stock awards thahele by individuals performing services for NVIDIifgmediately prior to the effective time
the transaction, the vesting and exercisabilityvigons of such stock awards will be accelerateduih and such stock awards will
terminated if not exercised prior to the effectilate of the corporate transaction or changeeimtrol, and (b) all other outstanding stock aw
will be terminated if not exercised on or priorthe effective date of the corporate transactiooh@ange-in-control.

P OTENTIAL P AYMENTS U PON T ERMINATION OR C HANGE - IN -C ONTROL

Upon a change-igontrol or certain other corporate transaction®@iDIA, unvested options and RSUs will fully vest some cases
described above undétmployment, Severance and Change-in-Control Arrareggs—Change-in-Control Arrangemeni$ie table belo
shows our estimates of the amount of the benefih @ our named executive officers would have nesiif the unvested options and R
held by them as of January 27, 2013 had becomg Velted as a result of a changesomtrol. The estimated benefit amount of unve
options was calculated by multiplying the numberirethe-money unvested options held by the applicable naexetutive officer by tt
difference between the closing price of our comnstock on January 25, 2013, the last trading dayischl year 2013, as reported
NASDAQ, which was $12.41, and the exercise pricethgf option. The estimated benefit amount of ureceRSUs was calculated
multiplying the number of RSUs held by the applieatamed executive officer by the closing priceof common stock on January 25, 2(
the last trading day of fiscal year 2013, as reszblty NASDAQ, which was $12.41.

Unvested
In-the-Money
Options and
RSUs at Total
Name January 27, 2013 (#) Estimated Benefit ($)
Jen-Hsun Huang 539,375 1,188,644
Karen T. Burns 29,484 309,200
Ajay K. Puri 76,095 724,881
David M. Shannon 75,470 717,125
Debora Shoquist 65,563 651,932
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COMPENSATION COMMITTEE REPORT

The material in this report is not “soliciting matel,” 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, other than our Annual Re
on Form 10-K, where it shall be deemed to be “fshaid,” whether made before or after the date hereof anespective of any gene
incorporation language in any such filing unlesgdafically 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 gggsmiwith management the Compensi
Discussion and Analysis included in this proxy estagnt.

In reliance on the review and discussions refetoeabove, the Compensation Committee recommend#tetBoard of Directors that t
Compensation Discussion and Analysis be includgtienAnnual Report on Form 20-0f NVIDIA for the year ended January 27, 2013 an
this proxy statement.

COMPENSATION COMMITTEE

Mark Stevens, Chairman
James C. Gaither

Tench Coxe

Robert K. Burgess
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EQUITY COMPENSATION PLAN INFORMATION

The number of shares issuable upon exercise ofamdlisig stock options and RSUs, the weigldgdrage exercise price of outstant
stock options, and the number of stock awards meimgifor future issuance under each of our equitygensation plans as of January 27, .

are summarized as follows:

Number of
securities to be
issued upon exercise
of outstanding
options, warrants
and rights

Weighted-average
exercise price of
outstanding
options, warrants
and rights ($)

Number of securities

remaining available for
future issuance under

equity compensation
plans (excluding
securities reflected in
column (a))

Plan Category (a) (b) (c)

Equity compensation plans approved by securitydrsl 47 31357 g8 ® 89.450.75
(l) 1 L . ’ 1
Equity compensation plans not approved by security 840.97¢ 19.0¢ @ -
holders © e o

Total 48,154,55 10.0¢ @ 89,450,75
@ This row includes our 2007 Plan (which is inten@dedthe successor to and continuation of our 1988, Rlur 1998 NorfEmployet

Directors’ Stock Option Plan, our 2000 Nonstatutory Equityelmive Plan and the PortalPlayer, Inc. 2004 Stodemtive Plan), ol
1998 Employee Stock Purchase Plan and our 2012 dyelStock Purchase Plan. Of these shares, 52F6$ltares remain
available for the grant of future rights under @12 Employee Stock Purchase Plan and 183,000sshameined available for t
grant of future rights under our 1998 Employee Kt@archase Plan as of January 27, 2013. Under@i2 Employee Stock Purchi
Plan and 1998 Employee Stock Purchase Plan, patits are permitted to purchase our common stoakdégcount on certain da
through payroll deductions within a pre-determipadchase period. Accordingly, these numbers ar@eigrminable.

@ Represents the weightedrerage exercise price of outstanding stock optarhs

® This row represents the 2000 Nonstatutory Equitgitive Plan, the PortalPlayer, Inc. 2004 Stocleftive Plan and the PortalPla)
Inc. 1999 Stock Option Plan, which are describddviee

2000 Nonstatutory Equity Incentive Plan

The 2000 Nonstatutory Equity Incentive Plan, or2080 Plan, provided for the grant of nonstatuiock options to employees, direct
and consultants. The terms and exercise price afdsagranted under the 2000 Plan are set forthch eptionees option agreement. The te
of nonstatutory stock options is either six or y@ars. Grants made after May 8, 2003 generally Isiwvgear terms. Until February 20
options granted to new employees vested over agefi four years, with 25% of the shares vesting gear from the date of grant and
remaining 75% of the shares vesting quarterly dher next three years. During this same time perstdck options granted to exist
employees generally would vest each quarter o¥eumyear period from the date of grant. Beginnimd-ebruary 2004, new employedsitial
options vest quarterly over a three-year periogn@ to existing employees in recognition of perfance also vest over a thrgear perioc
however, the option did not begin vesting until gecond anniversary of the date of grant, afterciwtime the option vests in quarte
increments over the remaining one-year period. @Gdlge an option terminates three months aftertdrenination of the optioneg’service t
NVIDIA. If the termination is due to the optior’s disability, the exercise period generally is agtd to 12 months. If the termination is du
the optionees death or if the optionee dies within three moratftesr his or her service terminates, the exenpés®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 Ihez=ifian, or the 2004 Plan, and all related outBtanoptions in connection with ¢
acquisition of PortalPlayer, Inc., or PortalPlayierJanuary 2007. The 2004 Plan was adopted byt&lPlayer stockholders in 2004. E
option we assumed in connection with our acquisitth PortalPlayer has been converted into the righgurchase that number of share
NVIDIA common stock determined by multiplying thember of shares of PortalPlayer common stock uwitherisuch option by 0.3601 a
then rounding down to the nearest whole numbehafes. The exercise price per share for each assapt®n has been similarly adjustec
dividing the exercise price by 0.3601 and then dum up to the nearest whole cent. Vesting schedaihel expiration dates for the assu
options did not change. Under the 2004 Plan,
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options generally vest as to 25% of the sharesyene after the date of grant and as to 1748the shares each month thereafter and expi
years from the date of grant. We no longer makeomrants from this plar

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalPlayar,1P99 Stock Option Plan, or the 1999 Plan, wliercompleted our acquisition
PortalPlayer in January 2007. The 1999 Plan wasitated upon completion of PortalPlayemitial public offering of common stock in 20
Each option we assumed in connection with our aitipm of PortalPlayer has been converted intoritjiet to purchase that number of shi
of NVIDIA common stock determined by multiplyingettmumber 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 assapt®n has been similarly adjustec
dividing the exercise price by 0.3601 and then ding up to the nearest whole cent. Vesting schedatel expiration dates did not chai
Under the 1999 Plan, options generally vest assé Bf the shares one year after the date of grahtas to 1/48 of the shares each mo
thereafter and expire ten years from the date anfitgr
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ADDITIONAL INFORMATION

R EVIEW OF T RANSACTIONS WITH R ELATED P ERSONS

It is our policy that all employees, officers arickdtors must avoid any activity that is in corffiieith, or has the appearance of conflic
with, our interests. This policy is included in ddode of Conduct and our Financial Team Code ofd@ioh We conduct a review of all rela
party transactions for potential conflict of intstresituations on an ongoing basis and all transastinvolving executive officers or direct
must be approved by the Nominating and Corporatee@®ance Committee or another independent bodheBibard.Except as discuss
below, we did not conduct any transactions witlated persons in fiscal year 2013 that would reqgdiselosure in this proxy statemeni
approval by the Nominating and Corporate Govern&mamittee.

T RANSACTIONS WITH R ELATED P ERSONS

We have entered into indemnity agreements with exacutive officers and directors which provide, ag@ther things, that we w
indemnify such executive officer or director, undlee circumstances and to the extent providedhferein, for expenses, damages, judgm
fines and settlements he or she may be requirpdytan 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 fullestent permitted under Delaware law and
bylaws. We also intend to execute these agreemeétitour future executive officers and directors.

See the section above titl&mployment, Severance and Change-in-Control Arraregesfor a description of the terms of our 1998 |
and our 2007 Plan related to a change—in-contrb\NdDIA.

We have granted stock options to our executivecefi and our non-employee directors. See the ssctdove titledExecutivi
CompensatiomandDirector Compensation

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

Section 16(a) of the Securities Exchange Act 0f413% amended, requires our executive officergctiirs and persons who own
than 10% of a registered class of our equity s#earto file initial reports of ownership and refgof changes in ownership of our comtr
stock and other equity securities with the SEC.chiige officers, directors and greater than 10%ldtolders 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 writeprasentations that no other rep
were required, during the fiscal year 2Q1a&l Section 16(a) filing requirements applicatdeour executive officers, directors and greatar
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 2013 Annual Mgetirany other matters are prope

brought before the 2013 Annual Meeting, it is théention of the persons named in the accompanymgypto vote on such matters
accordance with their best judgment.

By Order of the Board of Directors

Datd M. Feanuin

David M. Shannon
Secretary

April 2, 2013

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JANUARY 27, 2013 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 27, 2013 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 ANNUAL REPORT ON 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, 07
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: May 17, 2012
Termination Date: March 21, 2022

1. General.

(a) Successor and Continuation of Prior PlansThe Plan is intended as the successor to and caitom of the NVIDIA Corporatic
1998 Equity Incentive Plan (the1998 Plan”), the NVIDIA Corporation 1998 Non-Employee Direcs’ Stock Option Plan, the NVIDI
Corporation 2000 Nonstatutory Equity Incentive Pland the PortalPlayer, Inc. 2004 Stock Incentilen Rtogether, the Prior Plans ).
Following the Effective Date, no additional stockaads will be granted under any of the Prior Pland all newly granted Stock Awards \
be subject to the terms of this Plan except asvia@! from the Effective Date until September 3002Qthe “Transition Date”) (during whict
time the Company anticipates taking such stepseasecessary or appropriate to permit participaitiothe Plan by Employees, Directors
Consultants who are foreign nationals or are engalayutside the United States), the Company mayt gtanok awards subject to the term
the 1998 Plan covering up to an aggregate of 100s6@res of Common Stock to newly hired employéd¢iseoCompany and its Affiliates w
are foreign nationals or are employed outside tiéed States (such 100,000 share reserve, theréign Transition Reserve). On the
Effective Date, all of the shares remaining avddalor issuance under the Prior Plans will becomailable for issuance under the P
provided, howeve, that the issuance of shares upon the exercigptadns or the settlement of stock awards grantetkuthe Prior Plai
(including the issuance of shares upon the exemisettlement of any awards granted following Hffective Date subject to the terms of
1998 Plan from the Foreign Transition Reserve) adtur from this Plan and will reduce the numbesldres of Common Stock available
issuance under this Plan as provided in Sectioel@\b Any shares of Common Stock subject to outhtanoptions and stock awards grai
under the Prior Plans that expire or terminateafor reason prior to exercise or settlement (callelst, the “Prior Plans’ Returning Shares))
will become available for issuance pursuant to IS#wards granted hereunder in accordance with theigions of Section 3(b) below. Exc
as expressly set forth in this Section 1(a), allas and stock awards granted under the PriorsRialh remain 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 EmplsyBéectors and Consultants.

(c) Available Awards. The Plan provides for the grant of the following &ws: (i) Incentive Stock Options, (i) Nonstatyt@toct
Options, (iii) Restricted Stock Awards, (iv) Rested Stock Unit Awards, (v) Stock Appreciation Righvi) Performance Stock Awards, (
Performance Cash Awards, and (viii) Other Stock Aisa

(d) Purpose.The Company, by means of the Plan, seeks to sexuteetain the services of the group of persomgbédi to receiv
Awards as set forth in Section 1(b), to provideeimtives for such persons to exert maximum effatsttie success of the Company and
Affiliate, and to provide a means by which suclgiélie recipients may be given an opportunity to édgrfrom 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 Sectiol). 2(c

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

0] To determine from time to time (A) which of the pens eligible under the Plan will be granted Awa(&3$ when and how ea
Award will be granted; (C) what type or combinatifitypes of Award will be granted; (D) the
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(ii)

(i)
(iv)

(v)

(i)

(vii)

(viii)

(ix)

)

provisions of each Award granted (which need noideatical), including the time or times when agmer will be permitted
receive cash or Common Stock pursuant to a Stoc&ardw(E) the number of shares of Common Stock stilbge or the cas
value of, an Award; and (F) the Fair Market Valpplicable to a Stock Award.

To construe and interpret the Plan and Awards gcanhder it, and to establish, amend and revoles rahd regulations for
administration. The Board, in the exercise of ffasver, may correct any defect, omission or incdaesisy in the Plan or in a
Stock Award Agreement or in the written terms oParformance Cash Award, in a manner and to thenextevill deen
necessary or expedient to make the Plan or Awakddifective.

To settle all controversies regarding the Plan/fwdrds 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 thevigions in the Award stating the time at whichmiay be exercised or t
time during which it will vest (or at which cash strares of Common Stock may be issued).

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

To amend the Plan in any respect the Board deenessary or advisable, including, without limitatioelating to Incentiv
Stock Options and certain nonqualified deferred pensation under Section 409A of the Code and/diritag the Plan ¢
Awards granted under the Plan into compliance thigne subject to the limitations, if any, of apglde law. However, exce
as provided in Section 9(a) relating to Capital@atAdjustments, stockholder approval will be reqdifor 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 eligild receive Awards under the Plan, (iii) mateyiaficreases the bene
accruing to Participants under the Plan or matgri@duces the price at which shares of CommonkStoay be issued

purchased under the Plan, (iv) materially extethestérm of the Plan, or (v) materially expandstipes of Awards availak
for issuance under the Plan, but only to the extequired by applicable law or listing requiremerExcept as otherwi
provided in the Plan or an Award Agreement, rightgler any Award granted before amendment of the RI# not be
materially impaired by any amendment of the Plaless (i) the Company requests the consent of tleetafl Participant, ai
(i) such Participant consents in writing.

To submit any amendment to the Plan for stockhddg@roval, including, but not limited to, amendnsetat the Plan intended
satisfy the requirements of (i) Section 162(m) bé tCode and the regulations thereunder regardiegetttlusion c
performancesased compensation from the limit on corporate diility of compensation paid to Covered Employeés
Section 422 of the Code regarding Incentive Stopkdds, or (iii) Rule 16b-3.

To approve forms of Award Agreements for use urderPlan and to amend the terms of any one or Waards, including
but not limited to, amendments to provide termserfarvorable than previously provided in the Awargrédement, 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 provigkethe Plan or an Awa
Agreement, the rights under any Award will not batenially impaired by any such amendment unlesthé)Company reque:
the consent of the affected Participant, and (ighsParticipant consents in writing. Notwithstamgihe foregoing, subject to 1
limitations of applicable law, if any, and withahie affected Participarst’consent, the Board may amend the terms of anypt
more Awards if necessary (A) to maintain the giedifstatus of the Award as an Incentive Stock @pt{®) to clarify th
manner of exemption from, or to bring the Awardoimbmpliance with, Section 409A of the Code andrédated guidant
thereunder, or (C) to comply with other applicalbles.

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

To adopt such procedures or terms andm@abs (none of which will be inconsistent with thevisions of the Plan) as i

necessary or desirable to permit or facilitate ipigation in the Plan by Employees, Directors om8dtants who are forei
nationals or employed or located outside the Urntdes.
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(c) Delegation to Committee.

0] General. The Board may delegate some or all of the admatistn of the Plan to a Committee or Committeegdifinistratiol
of the Plan is delegated to a Committee, the Cotamiwill have, in connection with the administratiof the Plan, the powe
theretofore possessed by the Board that have bekrgaded to the Committee, including the power aeghte to
subcommittee of the Committee any of the admirtisegpowers the Committee is authorized to exer(@sel references in tt
Plan to the Board will thereafter be to the Comesitbr subcommittee), subject, however, to suchutsns, not inconsiste
with the provisions of the Plan, as may be adofrigm time to time by the Board or Committee (asliaple). The Board m:
retain the authority to concurrently administer Bian 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 @ig Directors, i
accordance with Section 162(m) of the Code, orlgaktwo or more Non-Employee Directors, in accmde with Rule 1613.
In addition, the Board or the Committee, in itsesdiscretion, may (A) delegate to a Committee wkednnot be Outsil
Directors the authority to grant Awards to eligilplersons who are either (I) not then Covered Engasyand are not expec
to be Covered Employees at the time of recognitibimcome resulting from such Stock Award, or €t persons with respe
to whom the Company wishes to comply with Secti68(in) of the Code, and/or (B) delegate to a Conemitvtho need not
Non-Employee Directors the authority to grant Stock Adgato eligible persons who are not then subje@eotion 16 of tt
Exchange Act.

(d) Delegation to Officers.The Board may delegate to one or more Officersatimority to do one or both of the following
designate Employees who are not Officers to bepiemis of Options and SARs (and, to the extent fisgdhby applicable law, other Stc
Awards) and, to the extent permitted by applicdble, the terms thereof, and (ii) determine the namtf shares of Common Stock to
subject to such Stock Awards granted to such Engalsyprovided, howevetthat the Board resolutions regarding such delegatiitl 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 sufock Awards will be granted on the form of Stoskard Agreement most recer
approved for use by the Committee or the Boardesmlotherwise provided in the resolutions approving delegation authorii
Notwithstanding anything to the contrary in thicen 2(d), the Board may not delegate to an Offigko is acting solely in the capacity of
Officer (and not also as a Director) the authawgtyletermine the Fair Market Value pursuant to iBact3(x)(iii) below.

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

() Cancellation and Re-Grant of Stock Awards.Neither the Board nor any Committee will have theharity to: (i) reduce tf
exercise or strike price of any outstanding OptionStock Appreciation Rights under the Plan, Dro@ncel any outstanding Options or Si
Appreciation Rights that have an exercise pricstoke price greater than the current Fair Markatué in exchange for cash or other S
Awards under the Plan, unless the stockholderseoCompany have approved such an action withinvemdl2) months prior to such an event.

3. Shares Subject to the Plan.

€) Share ReserveSubject to the provisions of Section 9(a) relatiog@apitalization Adjustments, the aggregate nunabeshares ¢
Common Stock of the Company that may be issuedipatdo Stock Awards after the Effective Date wik exceed 177,767,766 shatéhe “
2007 Plan Reserv®. Such maximum number of shares reserved forisse consists of (i) 152,767,766 shareshich is the total reserve tl
the Company’s stockholders approved at the CompgaB907 Annual Meeting of Stockholders, including Imot limited to the shar
remaining available for issuance under the Prian®lon the Effective Date and the Prior Pld®sturning Shares, and (ii) 25,000,000 sk
that were approved at the Company2012 Annual Meeting of Stockholders. For claritye 2007 Plan Reserve in this Section 3(a)
limitation on the number of shares of Common Stiek may be issued pursuant to the Plan. Accongiribis Section 3(a) does not limit
granting of Stock Awards except as provided in Bact(a). Shares may be issued in connection witieeger or acquisition as permitted
NASDAQ Listing Rule 5635(c) or, if applicable, NYSHsted Company Manual Section 303A.08, AMEX Comp#&uide Section 711
other applicable rule, and such issuance will edtice the number of shares available for issuamderihe Plan.

1 The initial 101,845,177 shares approved in Jund 20re adjusted to 152,767,766 pursuant to a 2-forward stock split effective September 10, 2007.
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(b) Reversion of Shares to the Share Reserve.

0] Shares Available For Subsequent Issuancdf any (x) Stock Award shall for any reason expineotherwise terminate,
whole or in part, without having been exerciseduih (y) shares of Common Stock issued to a Pigiditt pursuant to a Sto
Award are forfeited to or repurchased by the Corgpantheir original exercise or purchase price pang to the Company’
reacquisition or repurchase rights under the Piaduding any forfeiture or repurchase caused by thilure to meet
contingency or condition required for the vestingsach shares, or (z) Stock Award is settled inhcdken the shares
Common Stock not issued under such Stock Awardorbeited to or repurchased by the Company, stealert 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 notvdetd to a Participa
because the Stock Award is exercised through acteduof shares subject to the Stock Awaride(, “net exercised”or ar
appreciation distribution in respect of a Stock Agmiation Right is paid in shares of Common Stdblk, number of shar
subject to the Stock Award that are not deliveethe Participant shall noemain available for subsequent issuance und:
Plan. If any shares subject to a Stock Award atedativered to a Participant because such shaeewititheld in satisfaction
the withholding of taxes incurred in connectiontwihe exercise of an Option, Stock AppreciationhRigr the issuance
shares under a Restricted Stock Award or RestriStedk Unit Award pursuant to Section 8(h), the bemof shares that ¢
not delivered to the Participant shall memain available for subsequent issuance undePldre If the exercise price of ¢
Stock Award is satisfied by tendering shares of @am Stock held by the Participant (either by actiedivery or attestatior
then the number of shares so tendered shatiemadin available for subsequent issuance unddrldre

(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in thien 3(d), subject to the provisions of Section
(a) relating to Capitalization Adjustments, the @ggte maximum number of shares of Common Stodknitzy be issued pursuant to
exercise of Incentive Stock Options under the Riaciuding Incentive Stock Options granted under Bior Plans) will be 250,000,000 shi
of Common Stock.

(d) Section 162(m) Limitations.Subject to the provisions of Section 9(a) relatiogCapitalization Adjustments, at such time as
Company may be subject to the applicable provisanSection 162(m) of the Code, no Participant wél eligible to be granted during :
fiscal year:

(0 Options, Stock Appreciation Rights and Other Stéekards whose value is determined by reference tinerease over
exercise or strike price of at least one hundredee (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,@Dshares of Common Stock; i
(i)  Performance Cash Award with a value of more thg@HB00C

If a Performance Stock Award is in the form of apti®n, it will count only against the Performande& Award limit. If a Performant
Stock Award could be paid out in cash, it will cbonly against the Performance Stock Award limit.

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

4. Eligibility.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to @ygés of the Company or @dren
corporation” or “subsidiary corporatiottereof (as such terms are defined in Sectionsed24(d 424(f) of the Code). Stock Awards other
Incentive Stock Options may be granted to EmployB@gctors and Consultantsrovided, howevetthat Stock Awards may not be grante
Employees, Directors and Consultants who are pimogi€ontinuous Service only to any “parenf’'the Company, as such term is define
Rule 405 of the Securities Act, unless (i) the ktonderlying such Stock Awards is treated as “serviecipient stockuinder Section 409A
the Code (for example, because the Stock Awardsgemeted pursuant to a corporate transaction ssch apin off transaction), (i) t
Company, in connection with its legal counsel, theermined that such Stock Awards are otherwisenpkérom Section 409A of the Code,
(iii) the Company, in connection with its legal cmel, has determined that such Stock Awards comily the distribution requirements
Section 409A of the Code.

A-4




Table of Contents

(b) Ten Percent StockholdersA Ten Percent Stockholder will not be granted arefttive Stock Option unless the exercise pric
such Option is at least one hundred ten percel®) bf the Fair Market Value on the date of gramd ¢he Option is not exercisable after
expiration of five (5) years from the date of grant

(c) Consultants. A Consultant will be eligible for the grant of award only if, at the time of grant, a FornBRegistration Stateme
under the Securities Act or a successor or sirfilan under the Securities Act Form S-8") is available to register either the offer or thke
of the Companyg securities to such Consultant because of theenafuthe services that the Consultant is providimghe Company, becat
the Consultant is a natural person, or becausaybther rule 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 willitain such terms and conditions as the Board weidnd appropriate. All Options w
be separately designated Incentive Stock Optiorsamstatutory Stock Options at the time of grant,af certificates are issued, a sepe
certificate or certificates will be issued for skmrof Common Stock purchased on exercise of eguh ¢f Option. If an Option is n
specifically designated as an Incentive Stock Optar if an Option is designated as an IncentivalSOption but some portion or all of -
Option fails to qualify as an Incentive Stock Optionder the applicable rules, then the Option ¢otipn thereof) will be a Nonstatutory Stc
Option. The provisions of separate Options or SA&=d not be identicgbrovided, howeverthat each Award Agreement will include (thro
incorporation of provisions hereof by referencéhie Award Agreement or otherwise) the substan@aoh of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regardiieyn Percent Stockholders, no Option or SAR willeercisable after tl
expiration of ten (10) years from the date of itarg or such shorter period specified in the Awagdeement (the Expiration Date”).

(b) Exercise Price.Subject to the provisions of Section 4(b) regardileg Percent Stockholders, and notwithstandinghamytin the
Award Agreement to the contrary, the exercise okesiprice 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.witbistanding the foregoing, an Option or SAR maygbanted with an exercise or st
price lower than the Fair Market Value subjecthe Award if such Award is granted pursuant to asuamption or substitution for anotl
option or stock appreciation right in a manner ¢stest with the provisions of Section 409A andajfplicable, Section 424(a) of the Cc
Each SAR will be denominated in shares of CommaxiSequivalents.

(c) Consideration. The purchase price of Common Stock acquired putsioathe exercise of an Option will be paid, to #hden
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 granitions that do not permit all of the following metts of payment (or otherwise restrict
ability to use certain methods) and to grant Oitmt require the consent of the Company to atiéizparticular method of payment. -
methods of payment permitted by this Section 5(e) a

0] by cash, check, bank draft, money order or ele@rfumds transfer payable to the Comp:

(i)  pursuant to a program developed under Regulatias ffromulgated by the Federal Reserve Board that, tp the issuance
the stock subject to the Option, results in eitther receipt of cash (or check) by the Company erréteipt of irrevocah
instructions to pay the aggregate exercise priteedCompany from the sales proceeds;

(iii) if an option is a Nonstatutory Stock Optiooy a “net exercisearrangement pursuant to which the Company will cediln
number of shares of Common Stock issuable uporciseeby the largest whole number of shares withia FMarket Value thi
does not exceed the aggregate exercise giogjded, howevethat the Company will accept a cash or other payritem the
Participant to the extent of any remaining balamicthe aggregate exercise price not satisfied lo seduction in the number
whole shares to be issuquhpvided, furtherthat shares of Common Stock will no longer be amtsing under an Option a
will not be exercisable thereafter to the exterdt tfA) shares issuable upon exercise are reducqrhycthe exercise pri
pursuant to the “net exerciseB)(shares are delivered to the Participant aswtretsuch exercise, and (C) shares are witl
to satisfy tax withholding obligations; or

(iv) in any other form of legal consideration that mayaleceptable to the Board and specified in theiegipe Award Agreemer
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(d) Exercise and Payment of a SARTo exercise any outstanding SAR, the Participargtrprovide written notice of exercise to
Company in compliance with the provisions of thecBtAppreciation Right Agreement evidencing suchRSAhe appreciation distributi
payable on the exercise of a SAR will be not greitan an amount equal to the excess of (A) theeagde Fair Market Value (on the dat
the exercise of the SAR) of a number of sharesarh@on Stock equal to the number of Common Stockvatgnts in which the Participant
vested under such SAR, and with respect to whielPrticipant is exercising the SAR on such dater (B) the strike price. The apprecial
distribution may be paid in Common Stock, in cashany combination of the two or in any other foofnconsideration, as determined by
Board and contained in the Award Agreement evidensuch SAR.

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

0] Restrictions on Transfer.An Option or SAR will not be transferable exceptwy or by the laws of descent and distribut
(or pursuant to subsections (ii) and (iii) belowjdawill be exercisable during the lifetime of tharfcipant only by th
Participant;provided, however that the Board may, in its sole discretion, peénmansfer of the Option or SAR in a man
consistent with applicable tax and securities lapsn the Participarg’request. Except as explicitly provided hereirithee ar
Option nor a SAR may be transferred for considerati

(i)  Domestic Relations OrdersNotwithstanding the foregoing, subject to the appt@f the Board or a duly authorized Offic
an Option or SAR may be transferred pursuant toraastic relations order or official marital settlemh agreemenprovided
howeverthat an Incentive Stock Option may be deemed t@ Henstatutory Stock Option as a result of suahsfiex.

(i)  Beneficiary Designation.Notwithstanding the foregoing, subject to the apptaf the Board or a duly authorized Office
Participant may, by delivering written notice t@ tGompany, in a form provided by or otherwise $ati®ry to the Company (
the designated broker), designate a third party,vinahe event of the death of the Participant] thiereafter be entitled
exercise the Option or SAR and receive the ComntookSor other consideration resulting from suchreige. In the absence
such a designation, the executor or administraitdine Participant estate (or other party legally entitled to thei@por SAF
proceeds) will be entitled to exercise the OptiorBAR and receive the Common Stock or other consia resulting fror
such exercise. However, the Company may prohilsitgie@tion of a beneficiary at any time, includingedo any conclusion |
the Company that such designation would be inctergisvith the provisions of applicable laws or wifiit to administer.

() Vesting Generally. The total number of shares of Common Stock sulifeen Option or SAR may vest and therefore be«
exercisable in periodic installments that may oy mat be equal. The Option or SAR may be subjestith other terms and conditions on
time or times when it may or may not be exercisehi¢h may be based on the satisfaction of Perfoom&oals or other criteria) as the Bc
may deem appropriate. The vesting provisions af/iddal Options or SARs may varprovided, howeveythat in all cases, in the event th
Participants Continuous Service terminates as a result abthiier death, then the Option or SAR will becomyfuested and exercisable as
the date of termination of Continuous Service. Phevisions of this Section 5(f) are subject to &mtion or SAR provisions governing
minimum number of shares of Common Stock as to kvhit 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 thatetat a Participard’ Continuous Service terminates (other than fors€aar upon tt
Participants death or Disability), the Participant may exexdigs or her Option or SAR (to the extent thatRlagticipant was entitled to exerc
such Award as of the date of termination of CordiiiService) but only within such period of timelerg on the earlier of (i) the date 90 d
following the termination of the ParticipastContinuous Service, or (ii) the expiration of tkem of the Option or SAR as set forth in
Award Agreement. If, after termination of Contingo8ervice, 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 Participarst’Continuou
Service (other than for Cause or upon the Partitipaleath or Disability) would either (i) be prohéuitsolely because the issuance of shai
Common Stock would violate the registration requieats under the Securities Act, or (ii) subjectRaticipant to shorswing liability unde
Section 16(b) of the Exchange Act due to a tranmaengaged in by the Participant prior to his er termination of Continuous Service, t
the Option or SAR will terminate on the earlier(&) the expiration of a period of 90 days after teemination of the Participast'Continuou
Service during which the exercise of the OptiorB&R would not be in violation of such registratimguirements and would not subject
Participant to short-swing liability
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under Section 16(b) of the Exchange Act, or (B) é¢lxpiration of the term of the Option or SAR as feth in the Award Agreement. /
determinations under this Section 5(h) will be madihe sole discretion of the Board.

(@ Disability of Participant. Except as otherwise provided in the applicable AlvAgreement or other agreement betweer
Participant and the Company, in the event that idjmnt's Continuous Service terminates as altesuthe Participang Disability, th
Participant may exercise his or her Option or S&Ri{e extent that the Participant was entitledxercise such Option or SAR as of the da
termination of Continuous Service), but only withénch period of time ending on the earlier of (ig tdate 12 months following st
termination of Continuous Service, or (i) the egtipn of the term of the Option or SAR as setHarn the Award Agreement. If, aff
termination of Continuous Service, the Participdmés not exercise his or her Option or SAR withia time specified herein or in the Aw
Agreement (as applicable), the Option or SAR wthtinate.

) Death of Participant. Except as otherwise provided in the applicable Alvagreement or other agreement between the Patit
and the Company, in the event that (i) a Partidipa@iontinuous Service terminates as a result efRarticipant death (which terminatis
event will give rise to acceleration of vestingdescribed in Section 5(f) above), or (ii) the Répgant dies within the period (if any) specifie(
the Award Agreement after the termination of thetiBipant’s Continuous Service for a reason other than dgdtlth event will not give ris
to acceleration of vesting as described in Sed{fnabove), then the Option or SAR may be exettite the extent the Participant was ent|
to exercise such Option or SAR as of the date affgeby the Participard’estate, by a person who acquired the right teceseethe Option «
SAR by bequest or inheritance or by a person dagigihto exercise the Option or SAR upon the Pa#itis death, but only within the peri
ending on the earlier of (A) the date 18 monthtofeing the date of death, or (B) the expiratiorthu# term of such Option or SAR as set f
in the Award Agreement. If, after the Participandfeath, the Option or SAR is not exercised withim time specified herein or in the Aw
Agreement (as applicable), the Option or SAR weithtinate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Papinit's Award Agreement, or other individual writ
agreement between the Company or any AffiliatetaedParticipant, if a ParticipastContinuous Service is terminated for Cause, thigo® ol
SAR will terminate immediately upon such Participantermination of Continuous Service, and the PFaditt will be prohibited fror
exercising his or her Option or SAR from and after time of such termination of Continuous Service.

)] Non-Exempt Employees No Option or SAR granted to an Employee thati®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 miovis of the Worker Econon
Opportunity Act, (i) if such nomxempt Employee dies or suffers a Disability, §{on a Corporate Transaction in which such Optio8AR is
not assumed, continued, or substituted, (iii) upd@hange in Control, or (iv) upon the Participamétirement (as such term may be define
the Participants Award Agreement or in another agreement betweerParticipant and the Company, or, if no suchnitédhn, in accordanc
with the Companys then current employment policies and guidelinds),vested portion of any Options and SARs magxm&cised earlis
than six (6) months following the date of granteTloregoing provision is intended to operate sa émy income derived by a naxemp
employee in connection with the exercise or vestihgn Option or SAR will be exempt from his or lregular rate of pay. To the ext
permitted and/or required for compliance with th@ér Economic Opportunity Act to ensure that angome derived by a noexemp
employee in connection with the exercise, vestingssuance of any shares under any other Stock dwdl be exempt from the employee’
regular rate of pay, the provisions of this Sectgk) will apply to all Stock Awards and are herahgorporated by reference into such S
Award Agreements.

6. Provisions of Stock Awards other than Options and 8Rs.

€) Restricted Stock Awards. Each Restricted Stock Award Agreement will be ircksdorm and will contain such terms
conditions as the Board will deem appropriate. i@éxtent consistent with the Company’s BylawghatBoards election, shares of Comn
Stock may be (x) held in book entry form subjecthe Companys instructions until any restrictions relating h® tRestricted Stock Awa
lapse; or (y) evidenced by a certificate, whichtiieate will be held in such form and manner asedained by the Board. The terms
conditions of Restricted Stock Award Agreements roagnge from time to time, and the terms and caditof separate Restricted St
Award Agreements need not be identigavided, however that each Restricted Stock Award Agreement witlude (through incorporati
of the provisions hereof by reference in the Awagieement or otherwise) the substance of eacheofalfowing provisions:

0] Consideration. A Restricted Stock Award may be awarded in consiil@n for (A) cash, check, bank draft, money orde
electronic funds transfer payable to the CompaBy pést services rendered to the Company or ariaéj
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(ii)

(i)

(iv)

(v)

() Re

or (C) any other form of legal consideration (irdihg future services) that may be acceptable td@thard, in its sole discretic
and permissible under applicable law.

Vesting. Shares of Common Stock awarded under a Restridizek S\ward Agreement may be subject to forfeituvethe
Company in accordance with a vesting schedule tebermined by the Boargrovided, howeverthat in all cases, in the ev
a Participans Continuous Service terminates as a result obhiter death, then the Restricted Stock Award béltome full
vested as of the date of termination of Continudessice.

Termination of Participant’s Continuous Service.In the event a Participast'Continuous Service terminates, the Com
may receive via a forfeiture condition or a repasdh right any or all of the shares of Common Stuelk 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#wstricted Stock Award Agreement will be transfézdly
the Participant only upon such terms and conditeamare set forth in the Restricted Stock Awarde&grent, as the Board v
determine in its sole discretion, so long as ComrBtock awarded under the Restricted Stock Awardedgrent remait
subject to the terms of the Restricted Stock Awsgdeement.

Dividends. A Restricted Stock Award Agreement may provide #rat dividends paid on Restricted Stock will bejsobto the
same vesting and forfeiture restrictions as appthé shares subject to the Restricted Stock Aweavehich they relate.

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

conditions as the Board will deem appropriate. Trens and conditions of Restricted Stock Unit AwAgteements may change from timi

time, and the

terms and conditions of separateriRest 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

(i)

(ii)

(i)

(iv)

v)

substance of each of the followirayisions:

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

Vesting. At the time of the grant of a Restricted Stock Ukitard, the Board may impose such restrictionsamddtions to th
vesting of the Restricted Stock Unit Award asritjts sole discretion, deems approprigtevided, howeverthat in all cases,
the event a ParticipastContinuous Service terminates as a result obhiger death, then the Restricted Stock Unit Awailt
become fully vested as of the date of terminatib@antinuous Service.

Payment. A Restricted Stock Unit Award may be settled hy tielivery of shares of Common Stock, their caghvalent, an
combination thereof or in any other form of cons&d®n, as determined by the Board and containederRestricted Stock U
Award Agreement.

Additional Restrictions. At the time of the grant of a Restricted Stock UAwtard, the Board, as it deems appropriate,
impose such restrictions or conditions that defeydelivery of the shares of Common Stock (or tbegh 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 respecthares of Common Stock covered by a Resti
Stock Unit Award, as determined by the Board andtaioed in the Restricted Stock Unit Award Agreeméit the soli
discretion of the Board, such dividend equivalentsy be converted into additional shares of CommimekScovered by tt
Restricted Stock Unit Award in such manner as detezd by the Board. Any additional shares covenrethke Restricted Sto
Unit Award credited by reason of such dividend gglénts will be subject to all of the same terms a&onditions of th
underlying Restricted Stock Unit Award Agreementtach they relate.
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(Vi)

(c)
(i)

(ii)

(i)

(d)

Termination of Participant’s Continuous Service.Except as otherwise provided in the applicable fiestl Stock Unit Awar
Agreement, such portion of the Restricted StocktWward that has not vested will be forfeited upihe Participant
termination of Continuous Service.

Performance Awards.

Performance Stock Awards.A Performance Stock Award is a Stock Award thgidgable (including that may be granted,
or exercised) contingent upon the attainment duairRerformance Period of certain Performance GaéaRerformance Stou
Award may require the completion of a specifiedigetof Continuous Service. In the event a Particifg|aContinuous Servir
terminates as a result of his or her death, therP#rformance Stock Award will be deemed to hawenlearned at 100% of 1
target level of performance, will be fully vested, of the date of death, and shares thereundebevi$sued promptly followir
the date of death. The length of any Performancm®ehe Performance Goals to be achieved duhegRterformance Peric
and the measure of whether and to what degreeRBaidbrmance Goals have been attained will be ceivaly determined t
the Committee (or, if not required for complianci#wSection 162(m) of the Code, the Board), irsitée discretion. In additio
to the extent permitted by applicable law and thglieable Award Agreement, the Board or the Conemittas applicable, m
determine that cash may be used in payment of iPeafice Stock Awards.

Performance Cash AwardsA Performance Cash Award is a cash award thatyialpa contingent upon the attainment du
a Performance Period of certain Performance GéaRerformance Cash Award may also require the cetigol of a specifie
period of Continuous Service. The length of anyféterance Period, the Performance Goals to be aeflieuring th
Performance Period, and the measure of whethert@amwhat degree such Performance Goals have beeimesitwill be
conclusively determined by the Committee (or, if required for compliance with Section 162(m) of tbode, 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 hélve option for his ¢
her Performance Cash Award, or such portion themsdhe Board or the Committee, as applicable, spagify, to be paid
whole or in part in cash or other property. In &iddi to the extent permitted by applicable law d@hd applicable Awai
Agreement, the Board or the Committee, as appkcabhy determine that Common Stock authorized utiderPlan may
used in payment of Performance Cash Awards, inctu@idditional shares in excess of the Performarash @ward as ¢
inducement to hold shares of Common Stock.

Section 162(m) ComplianceUnless otherwise permitted in compliance with teguirements of Section 162(m) of the C
with respect to an Award intended to qualify asrfpenance-based compensatiadhéreunder, the Committee will establish
Performance Goals applicable to, and the formuladéculating the amount payable under, the Awardhter than the earlier
(a) the date 90 days after the commencement obpipdicable Performance Period, and (b) the datevibich 25% of th
Performance Period has elapsed, and in any eventiaie when the achievement of the applicabledP@idnce Goals remai
substantially uncertain. Prior to the payment of anmpensation under an Award intended to quakfymerformancesase:
compensationtnder Section 162(m) of the Code, the Committekogitify the extent to which any Performance Gaeald an
other material terms under such Award have bedsfigat (other than in cases where such relate ysttethe increase in t
value of the Common Stock). Notwithstanding satiéem of any completion of any Performance Godis,rtumber of shares
Common Stock, Options, cash or other benefits gohnissued, retainable and/or vested under an Awargccount ¢
satisfaction of such Performance Goals may be estllny the Committee on the basis of such furthesiderations as tl
Committee, in its sole discretion, will determine.

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 therewy be granted either alone or in addition to Staakards provided for under Section 5 .
the preceding provisions of this Section 6. Subjethe provisions of the Plan, the Board will haeée and complete authority to determine
persons to whom and the time or times at which $dttier Stock Awards will be granted, the numbestadres of Common Stock (or the ¢
equivalent thereof) to be granted pursuant to €ditier Stock Awards and all other terms and comuiitiof such Other Stock Awardsovided
however, that in all cases, in the event a Participa@bntinuous Service terminates as a result ohiger death, then any Other Stock Awi
held by such Participant will become fully vestadéthe date of termination of Continuous Service.
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7. Covenants of the Compan

(a) Availability of Shares. During the terms of the Stock Awards, the Compailyk&ep available at all times the number of skast
Common Stock reasonably required to satisfy suobkSAwards.

(b) Securities Law ComplianceThe Company will seek to obtain from each regulatlmmission or agency having jurisdiction ¢
the Plan, or any offerings made under the Plarfy suthority as may be required to grant Stock Awanad to issue and sell shares of Corr
Stock upon exercise of the Stock Awargsyvided, howevethat this undertaking will not require the Compaayegister under the Securil
Act the Plan, any Stock Award or any Common Steskieéd or issuable pursuant to any such Stock Anarrédeek to obtain such approv:
the cost or efforts to obtain the approval is usogable in relation to the value of the benefitbaogprovided under the Plan, as determine
the Company in its sole discretion. If, after rewsde efforts and at a reasonable cost, the Comigamable to obtain from any such regula
commission or agency the authority that counsettferCompany deems necessary for the lawful isgsuand sale of Common Stock undet
Plan, the Company will be relieved from any lidlifior failure to issue and sell Common Stock up&arcise of such Stock Awards unless
until such authority is obtained. A Participantiwibt be eligible for the grant of an Award or thésequent issuance of cash or Common !
pursuant to the Award if such grant or issuancelevba in violation of any applicable securities faw

(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to aPgrticipant to advise su
Participant as to the time or manner of exercisingh Stock Award. Furthermore, the Company willehao duty or obligation to warn
otherwise advise such holder of a pending ternanatir expiration of an Award or a possible periodvhich the Award may not be exercis
Neither the Company nor any of its Affiliates hasy auty or obligation to minimize the tax consequeshof an Award to the holder of si
Award.

8. Miscellaneous

(a) 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 Corgpafnan Award t
any Participant will be deemed completed as oftidte of such corporate action, unless otherwiseraéed by the Board, regardless of w
the instrument, certificate, or letter evidencihg Award is communicated to, or actually receivedarepted by, the Participant. In the e
that the corporate records (e.g., Board conseass|utions or minutes) documenting the corporat®m@constituting the grant contain tel
(e.g., exercise price, vesting schedule or numbshares) that are inconsistent with those in the®l Agreement as a result of a clerical ¢
in the papering of the Award Agreement, the corfmracords 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 holderofto have any of the rights of a holder with regpe, an
shares of Common Stock subject to an Award unledsuatil (i) such Participant has satisfied alluiegments for exercise of, or the issuanc
shares under, the Award pursuant to its terms @ntth¢ issuance of the Common Stock subject tdhAward 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 grampedsuant to the Plan will confer upon any Partioipany right to continue to serve
Company or an Affiliate in the capacity in effec¢tthe time the Award was granted or will affect tight of the Company or an Affiliate
terminate (i) the employment of an Employee withagthout notice and with or without cause (providadcompliance with applicable lo
laws and the Employee’s employment contract, if) afiy the service of a Consultant pursuant totdrens of such Consultastagreement wi
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 inchithe Company or the Affiliate is incorporatedttzes case may be.

(e) Change in Time Commitment.In the event a Participastregular level of time commitment in the performarof his or he
services for the Company or any Affiliates is regli¢for example, and without limitation, if the Baipant is an Employee of the Company
the Employee has a change in status from a fult-iimployee to a patime Employee) after the date of grant of any Awarthe Participar
the Board has the right in its sole discretion yfded in compliance with applicable local laws)(fpmake a corresponding reduction in
number of shares or cash amount subject to anjopasf such Award that is scheduled to vest or beepayable after the date of such chi
in time commitment, and (ii) in lieu of or in conmaition with such a reduction, extend the vestingpgayment schedule applicable to s
Award. In the event of any such reduction, theiBigant will have no right with respect to any pont of the Award that is so reduced.
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() Incentive Stock Option Limitation. To the extent that the aggregate Fair Market Vdtietermined at the time of grant) w
respect to which Incentive Stock Options are esefule for the first time by any Optionholder duremgy calendar year (under all plans of
Company and any Affiliates) exceeds $100,000 (@hsother limit established in the Code) or otheemitbes not comply with the ru
governing Incentive Stock Options, the Options @tipns thereof that exceed such limit (accordimghie order in which they were granted
otherwise do not comply with the rules will be teshas Nonstatutory Stock Options, notwithstanding contrary provision of the applica
Option Agreement(s) or any Board or Committee ngtsmhs related thereto.

(9) Investment AssurancesThe Company may require a Participant, as a camdif exercising or acquiring Common Stock ul
any Award, (i) to give written assurances satisfacto the Company as to the Participarkhowledge and experience in financial and bus
matters and/or to employ a purchaser representasdgonably satisfactory to the Company who is kedgeable and experienced in finan
and business matters and that he or she is caplglealuating, alone or together with the purchasgresentative, the merits and risk
exercising the Award; and (ii) to give written asmces satisfactory to the Company stating thatPdugicipant is acquiring Common St
subject to the Award for the Participatiwn account and not with any present intentiosetiing or otherwise distributing the Common St
The foregoing requirements, and any assurances givesuant to such requirements, will be inopeeatiy(A) the issuance of the shares u
the exercise or acquisition of Common Stock unterAward has been registered under a then curreffédgtive registration statement un
the Securities Act, or (B) as to any particularuiegment, a determination is made by counsel ferGbmpany that such requirement nee
be met in the circumstances under the then appicazurities laws. The Company may, upon adviamahsel to the Company, place lege
on stock certificates issued under the Plan as saohsel deems necessary or appropriate in ordesrtgply with applicable securities la
including, but not limited to, legends restrictitig transfer of the Common Stock.

(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreetnie Company may, in its sole discretion, sa
any federal, state, foreign or local tax withholgliobligation relating to an Award (including buttrdinited to income tax, social insurai
contributions, payment on account or any otherdpkg any of the following means (in addition t@ tGompanys right to withhold from ar
compensation paid to the Participant by the Compmargn Affiliate) or by a combination of such meafis causing the Participant to tends
cash payment; (ii) withholding shares of CommoacBtfrom the shares of Common Stock issued or wfilserissuable to the Participan
connection with the Awardyrovided, howevey that no shares of Common Stock are withheld wittalue exceeding the minimum amour
tax required to be withheld by law (in countriesemh there is a statutory minimum withholding ra¢e) such lower amount as may
necessary to avoid classification of the Stock Alvas a liability for financial accounting purpose@i) withholding cash from an Awa
settled in cash; (iv) withholding payment from amounts otherwise payable to the Participant; pbbyvsuch other method as may be set
in the Award Agreement.

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

)] Deferrals. To the extent permitted by applicable law, the Bloan its sole discretion, may determine that tebvery of Commo
Stock or the payment of cash, upon the exercisgtjnge or settlement of all or a portion of any Adianay be deferred and may estat
programs and procedures for deferral electionsetonade by Participants. Deferrals by Participaritsb& made in accordance with Seci
409A of the Code. Consistent with Section 409Ah&f €ode, the Board may provide for distributionsleva Participant is still an employee
otherwise providing services to the Company or #ilidte. The Board is authorized to make defer@Awards and determine when, an
what annual percentages, Participants may receayenents, including lump sum payments, following tRarticipants termination ¢
Continuous Service, and implement such other temasconditions consistent with the provisions & Blan and in accordance with applic:
law.

(k) Compliance with Section 409AUnless otherwise expressly provided for in an Awagdleement, the Plan and Award Agreem
will be interpreted to the greatest extent posditl@ manner that makes the Plan and the Awardgaganereunder exempt from Section 4
of the Code, and, to the extent not so exemptpmpdiance with Section 409A of the Code. If the Bbdetermines that any Award grar
hereunder is not exempt from and is therefore stilife Section 409A of the Code, the Award Agreemevitlencing such Award w
incorporate the terms and conditions necessarywaaahe consequences specified in Section 409A a){ the Code, and to the extent
Award Agreement is silent on terms necessary fongl@nce, such terms are hereby incorporated kgreate into the Award Agreeme
Notwithstanding anything to the contrary in thisafPl(and unless the Award Agreement specificallyvioles 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 employe&dr purposes of Section 409A of the Code, no distion or payment of any amount that is due becafis
“separation from service"ag defined in Section 409A of the Code without rddga alternative definitions thereunder) will kssued or pa
before the date that is six (6) months following thate of such Participant’s “separation from servor, if earlier, the date of the Participant’s
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death, unless such distribution or payment can ddenin 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 gadeafter on the original schedule.

()] Clawback/Recovery.All Awards granted under the Plan will be subjectécoupment in accordance with any clawback pdliey
the Company is required to adopt pursuant to stegj standards of any national securities exchamgessociation on which the Company’
securities are listed or as is otherwise requinethb DoddFrank Wall Street Reform and Consumer Protectionok®ther applicable law.
addition, the Board may impose such other clawbasgovery or recoupment provisions in an Award Agnent as the Board determi
necessary or appropriate, including but not limited reacquisition right in respect of previouabquired shares of Common Stock or ¢
cash or property upon the occurrence of Cause.

9. Adjustments upon Changes in Common Stock; Other Cgoorate Events

(a) Capitalization Adjustments . In the event of a Capitalization Adjustment, Beard will appropriately and proportionately adj
(i) the class(es) and maximum number of securgiggect to the Plan pursuant to Section 3(a);tlfi® class(es) and maximum numbe
securities that may be issued pursuant to the meednf Incentive Stock Options pursuant to SecB¢d); (iii) the class(es) and maximi
number of securities that may be awarded to angopepursuant to Sections 3(e) and 6(c)(i), andtlig)class(es) and number of securities
price per share of stock subject to outstandinglSfavards. The Board will make such adjustments|, issmdetermination will be final, bindil
and conclusive.

(b) Dissolution or Liquidation . Except as otherwise provided in the Stock Awamgle®ment, in the event of a dissolutior
liquidation of the Company, and upon ten (10) dasier written notice, all outstanding Stock Awar@gher than Stock Awards consisting
vested and outstanding shares of Common Stock uiljec to the Compang'right of repurchase or a forfeiture condition)l wérminate
immediately prior to the completion of such dissioln or liquidation, and the shares of Common Stsghject to the Compars/repurchas
rights or a forfeiture condition may be repurchasedeacquired by the Company notwithstanding det that the holder of such Stock Aw
is providing Continuous Servicprovided, howevethat the Board may, in its sole discretion, causaesor all Stock Awards to become fi
vested, exercisable and/or no longer subject tarot@se or forfeiture (to the extent such Stock Alsahave 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 Agesd, in the event of a Corpor
Transaction, any surviving corporation or acquirggyporation (or the surviving or acquiring corpgra’s parent compan
may assume or continue any or all Stock Awardstantsng under the Plan or may substitute similaclstawards for Stot
Awards outstanding under the Plan (including but lwmited to, awards to acquire the same consitrapaid 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 pursodadtock Awards may be assigned by the Companyetsticcessor of t
Company (or the successoparent company, if any), in connection with sGchporate Transaction. A surviving corporatio
acquiring corporation (or its parent) may choosegsume 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 Participans . Except as otherwise stated in the Stock Awardedgrer
(including an option and stock award agreementestip the terms of the Prior Plans, which terrmaie applicable as
outstanding options and stock awards thereundethd event of a Corporate Transaction in whichstin&iving corporation «
acquiring corporation (or its parent company) donesassume or continue any or all outstanding Steekrds 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 &patints whose Continuous Service has not terminated to the effective tinr
of the Corporate Transaction (referred to as tRaifrent Participants”), the vesting of such Stock Awards (and, if applie:
the time at which such Stock Awards may be exedgiggll (contingent upon the effectiveness of ther@rate Transaction)
accelerated in full to a date prior to the effeetiime of such Corporate Transaction as the Bodtdigtermine (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 repurchagietsiheld by the Company with respect to such Steiards will laps
(contingent upon the effectiveness of the Corpofadémsaction).

(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 ailegreement subject to the terms of the Prior Plans
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(i)

(ii)

(i)

(iv)

which terms remain applicable as to outstandingpoptand stock awards thereunder), in the eveat@drporate Transaction
which the surviving corporation or acquiring corgibon (or its parent company) does not assume atirage any or a
outstanding Stock Awards or substitute similar lstawards for such outstanding Stock Awards, theth wéspect to Stoc
Awards that have not been assumed, continued atigttbd and that are held by persons other thame@uParticipants, tl
vesting of such Stock Awards (and, if applicable, time at which such Stock Award may be exercigéliihot be accelerate
and such Stock Awards (other than a Stock Awardisting of vested and outstanding shares of Com&tonk not subject
the Companys right of repurchase), upon advance written ndiicéhe Company of at least five (5) business daybe holdet
of such Stock Awards, will terminate if not exegtis(if applicable) prior to the effective time dfet Corporate Transactic
provided, however that any reacquisition or repurchase rights bglthe Company with respect to such Stock Awardsnei
terminate and may continue to be exercised notteititsng the Corporate Transaction.

ange in Control.

Stock Awards May Be AssumedExcept as otherwise stated in the Stock Award Agerd, in the event of a Change
Control, any surviving corporation or acquiring goration (or the surviving or acquiring corporat®mparent company) m
assume or continue any or all Stock Awards outstandnder the Plan or may substitute similar stawards for Stock Awart
outstanding under the Plan (including but not ledito, awards to acquire the same consideratiahtpahe stockholders of t
Company pursuant to the Change in Control), andraagquisition or repurchase rights held by the Gamy in respect
Common Stock issued pursuant to Stock Awards magssgned by the Company to the successor of tmep&oay (or th
successos parent company, if any), in connection with suW¢hange in Control. A surviving corporation or acmg
corporation (or its parent) may choose to assun@pitinue only a portion of a Stock Award or suio$#i a similar stock awa
for only a portion of a Stock Award.

Stock Awards Not Assumed Held by Current Participans . Except as otherwise stated in the Stock AwardeAgrer
(including an option and stock award agreementestip the terms of the Prior Plans, which terrmaie applicable as
outstanding options and stock awards thereunderfié event of a Change in Control in which thevisimg corporation c
acquiring corporation (or its parent company) donesassume or continue any or all outstanding Steekrds 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 @QuifParticipants, the vesting of such Stock Awamisd( if applicable, the tin
at which such Stock Awards may be exercised) wdh{ingent upon the effectiveness of the Chandeaintrol) be accelerat
in full to a date prior to the effective time ofcuChange in Control as the Board will determing {iothe Board will na
determine such a date, to the date that is fivénkas (5) days prior to the effective time of thea@ge in Control), and su
Stock Awards will terminate if not exercised (ifpdigable) at or prior to the effective time of t@dange in Control, and a
reacquisition or repurchase rights held by the Camgpwith respect to such Stock Awards will lapsenfmgent upon tf
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 aivagreement subject to the terms of the Prior Plah&h terms rema
applicable as to outstanding options and stock @sveirereunder), in the event of a Change in Comtrathich the survivin
corporation or acquiring corporation (or its pareompany) does not assume or continue any or tdtanding Stock Awards
substitute similar stock awards for such outstapditock Awards, then with respect to Stock Awardst thave not be:
assumed, continued or substituted and that areldyepebrsons other than Current Participants, tiséing of such Stock Awar
(and, if applicable, the time at which such Stoakatd may be exercised) will not be acceleratedsauth Stock Awards (oth
than a Stock Award consisting of vested and outitgnshares of Common Stock not subject to the Gmyp right o
repurchase), upon advance written notice by the fiamy of at least five (5) business days to the drsldf such Stock Awarc
will terminate if not exercised (if applicable) prito the effective time of the Change in Contmolpvided, 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 @bntr

Additional Provisions . A Stock Award may be subject to additional ac@dlen of vesting and exercisability upon or a#
Change in Control as may be provided in the Stoala Agreement for such Stock Award or as may lo@iged in any othe
written agreement between the Company or any Aféliand the Participant. A Stock Award may vesbaal or any portion ¢
the shares subject to the Stock Award (i) immediatpon the occurrence of a Change in Control, twebr not such Sto
Award is assumed, continued, or substituted by a
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surviving or acquiring entity in the Change in Qohtand/or (ii) in the event a ParticipasnitContinuous Service is terminat
actually or constructively, within a designatedipéirfollowing the occurrence of a Change in Contbait in the absence of st
provision, no such acceleration will occur.
10. Termination or Suspension of the Plar
(a) Plan Term. Unless sooner terminated by the Board pursuanettiéh 2, the Plan will automatically terminate the day befor
the tenth (10th) anniversary of the earlier ott{g date the Plan is adopted by the Board or aalutlyorized Committee, or (ii) the date the |
is approved by the stockholders of the Company. Bterd may suspend the Plan at anytime. No Awaralg Ime granted under the Plan w
the Plan is suspended or after it is terminated.
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 angkripretation of this Plan, withc
regard to that state’s conflict of laws rules.

13. Definitions.
As used in the Plan, the following definitions véfbply to the capitalized terms indicated below:
(a) “ 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 awiy to determine the time or times at which “pafeor “subsidiary” status is determin
within the foregoing definition.

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

(c) “ 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 Awdier ahe Effective Date without the receipt of ciolesation by the Company through mer
consolidation, reorganization, recapitalizationincerporation, stock dividend, dividend in propedther than cash, stock split, liquidal
dividend, combination of shares, exchange of shafemnge in corporate structure or any similar gygq@structuring transaction, as that ter
used in Financial Accounting Standards Board ActiognStandards Codification Topic 718 (or any sgsoe thereto). Notwithstanding
foregoing, the conversion of any convertible sd@sgiof the Company will not be treated as a Cépittion Adjustment.

() “ Cause” means (i) if a Participant is party to an agreenveithh the Company or an Affiliate that relates muiy awards ar
contains a definition of “Cause,” the definition‘@ause”in the applicable agreement, or (ii) if a Participes not party to any such agreem
such Participan$ termination because of (A) any willful, maten@lation by the Participant of any law or regutetiapplicable to the busin
of the Company or an Affiliate, the Participantonviction for, or guilty plea to, a felony orcéme involving moral turpitude, or any willl
perpetration by the Participant of a common lawdi;aB) the Participard’ commission of an act of personal dishonestyithetives person
profit in connection with the Company or any otleatity having a business relationship with the Camyp (C) any material breach by
Participant of any provision of any agreement adarstanding between the Company or an Affiliate gredParticipant regarding the term:
the Participans service as an Employee, Officer, Director or Qdtast to the Company or an Affiliate, includingtihdut limitation, the willfu
and continued failure or refusal of the Particip@nperform the material duties required of suctti€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 leetwthe Company or an Affiliate and the Particip@d) the Participang disregard of tt
policies of the Company or an Affiliate so as tasa loss, damage or injury to the property, remrabr employees of the Company o1
Affiliate, or (E) any other misconduct by the Paigiint that is materially injurious to the finarc@ndition or business reputation of, o
otherwise materially injurious to, the Company orAdfiliate.
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(9) “ Change in Control” means the occurrence, in a single transaction arseries of related transactions, of any one aerobthe
following events:

() any Exchange Act Person becomes the Owner, directigdirectly, of securities of the Company rejreing more than 50
of the combined voting power of the Companihien outstanding securities other than by viaiua merger, consolidation
similar transaction. Notwithstanding the foregoimgChange in Control will not be deemed to occuy ¢A account of tf
acquisition of securities of the Company by an gteg any affiliate thereof or any other Exchangg Rerson that acquires
Companys securities in a transaction or series of rel&i@usactions the primary purpose of which is tabfinancing for th
Company through the issuance of equity securitegB) solely because the level of Ownership heldabhy Exchange A
Person (the ‘Subject Persori) exceeds the designated percentage threshold olutstanding voting securities as a result
repurchase or other acquisition of voting secwgitig the Company reducing the number of sharesamdlisg, provided that if
Change in Control would occur (but for the openatid this sentence) as a result of the acquisitibnoting securities by tt
Company, and after such share acquisition, thee8ullferson becomes the Owner of any additionahgagiecurities the
assuming the repurchase or other acquisition hadcturred, increases the percentage of the thistamding voting securiti
Owned by the Subject Person over the designategpige threshold, then a Change in Control williéemed to occur;

(i)  there is consummated a merger, consolidation oilainransaction involving (directly or indirectlylbhe Company an
immediately after the consummation of such mergensolidation or similar transaction, the stockleotddof the Compal
immediately prior thereto do not Own, directly ndirectly, either (A) outstanding voting securitiepresenting more than 5!
of the combined outstanding voting power of thevisimg Entity in such merger, consolidation or demitransaction 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 thetadng 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, $adse, license or other disposition of all or stabtially all of th
consolidated assets of the Company and its Subgigligo 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 tr
outstanding voting securities of the Company imrmatdy prior to such sale, lease, license or otigrasition; or

(iv) individuals who, on the date this Plan is ptial by the Board, are members of the Board (tmetimbent Board”) cease fc
any reason to constitute at least a majority ofrtiganbers of the Boarghrovided, howevetthat if the appointment or electi
(or nomination for election) of any new Board memias approved or recommended by a majority voti@imembers of tl
Incumbent Board then still in office, such new memkwill, for purposes of this Plan, be consideresdaamember of tt
Incumbent Board.

For purposes of determining voting power undertée Change in Control, voting power will be calteld by assuming the conversiol
all equity securities convertible (immediately oisame future time) into shares entitled to vote, bt assuming the exercise of any warra
right to subscribe to or purchase those shareadtition, (A) the term Change in Control will noiclude a sale of assets, merger or (
transaction effected exclusively for the purposeltinging the domicile of the Company, and (B)dkénition of Change in Control (or a
analogous term) in an individual written agreemieetween the Company or any Affiliate and the Pigiat will supersede the forego
definition with respect to Awards subject to sugheementprovided, howevethat if no definition of Change in Control or anyadogous ten
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 commencerhariender offer or upon a potential takeover asruptockholder approval of a mer
or other transaction, in each case without a reguént that the Change in Control actually occur.

If required for compliance with Section 409A of t@®de, in no event will a Change in Control be degro 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 pouf
the assets of” the Company as determined undersiingaRegulation Section 1.4092(#)(5) (without regard to any alternative defioit
thereunder). The Board may, in its sole discreéind without a Participant’s consent, amend thendifh of “Change in Controlto conforn
to the definition of “Change in Control” under Sect409A of the Code and the regulations thereunder

A-15




Table of Contents
(h) “ Code” means the Internal Revenue Code of 1986, as aatkmcluding any applicable regulations and guigathereunder.

(0 “ Committee” means a committee of one (1) or more Directors iorw authority has been delegated by the Board éordanc
with Section 2(c).

@) “ Common StockR means the common stock of the Company.
() “ Company’ means NVIDIA Corporation, a Delaware corporation.
)] “ Consultant” means any person, including an advisor, who isr{daged by the Company or an Affiliate to renderscidting o

advisory services and is compensated for suchcgrvor (ii) serving as a member of the board dators of an Affiliate and is compense
for such services. However, service solely as @&ddir, or payment of a fee for such service, wilt nause a Director to be considere
“Consultant” for purposes of the Plan.

(m) “ Continuous Servicé means that the Participastservice with the Company or an Affiliate, whethsran Employee, Director
Consultant, is not interrupted or terminated. Argf@in the capacity in which the Participant resdsarvice to the Company or an Affiliate
an Employee, Consultant or Director or a changehi entity for which the Participant renders suehvise, provided that there is
interruption or termination of the Participant's\see with the Company or an Affiliate, will notrteinate a Participarg’ Continuous Servic
provided, howeve, that if the Entity for which a Participant is daring services ceases to qualify as an “Affilizas”"determined by the Bo:
in its sole discretion, such Participan€Continuous Service will be considered to havenitesited on the date such Entity ceases to quadifyr
Affiliate. To the extent permitted by law, the Bdaor the chief executive officer of the Companythat partys sole discretion, may determ
whether Continuous Service will be considered mfgied in the case of: (i) any leave of absencemgol by the Board of the chief execu
officer of the Company, including sick leave, naitiy 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 lana®rotherwise determined by
Committee, a leave of absence will be treated asti@ous Service for purposes of vesting in an Alvanly on those days on which
Participant is using Comparpaid vacation time and floating holidays and fa finst 90 days of leave during which the Partioipia not bein
paid through such vacation time and floating hglgddn addition, to the extent required for exemptfrom or compliance with Section 40
of the Code, the determination of whether thereliees a termination of Continuous Service will keedey and such term will be construed,
manner that is consistent with the definition ofgaration from service” as defined under TreaswrguRation Section 1.409A¢h) (withou
regard to any alternative definition thereunder).

(n) “ Corporate Transactiof means the occurrence, in a single transaction arsieries of related transactions, of any one oerof
the following events:

0] the consummation of a sade other disposition of all or substantially ak, determined by the Board in its sole discretidrthe
consolidated assets of the Company and its Subsisjia

(i)  the consummation of a sale or other dispositiomtoieast 50% of the outstanding securities of tben@any, in the case
Awards granted on or after the date of the Annualetihg 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 afcBholders in 2012;

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

(iv) the consummation of a merger, consolidation orlamransaction following which the Company is #heviving corporatio
but the shares of Common Stock outstanding immelgigireceding the merger, consolidation or simii@nsaction ai
converted or exchanged by virtue of the mergerseligiation or similar transaction into other prdagewhether in the form i
securities, cash or otherwise.

To the extent required for compliance with Secd@9A of the Code, in no event will an event be deera 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 poxf
the assets of” the Company as determined undersiingaRegulation Section 1.4092(#)(5) (without regard to any alternative defioit
thereunder).
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(0) “ Covered Employe€ 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.

(@) “ Directors’ Plan” means the Company’s 1998 Non-Employee DirectStetk Option Plan.

(n “ Disability ” means, with respect to a Participant, the inabditpuch Participant to engage in any substandgaifgl 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 nas kasan twelve (12) months, as provided in Sectipfe3) and 409A(a)(2)(c)(i) of the Co
and will be determined by the Board on the bassush medical evidence as the Board deems warranthet the circumstances.

(s) “ Effective Date” means June 21, 2007, which was the date of the 28@idal Meeting of Stockholders of the Company hich
this Plan was approved by the Company’s stockhslder

® “ Employee” means any person employed by the Company or afliaddfi However, service solely as a Director, oymant of «
fee for such services, will not cause a Directdréaconsidered an “Employee” for purposes of tlaa Pl

(u) “ Entity ” means a corporation, partnership, limited lidpitompany or other entity.
(v) “ Exchange Act’ means the Securities Exchange Act of 1934, asdett and the rules and regulations promulgate@dneer.
(w) “ Exchange Act Persorf means any natural person, Entity or “groumiithin the meaning of Section 13(d) or 14(d) of

Exchange Act), except that “Exchange Act Perseill’ 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 holdsegurities under an employee bei
plan of the Company or any Subsidiary of the Compdiii) an underwriter temporarily holding secigg pursuant to a registered pu
offering of such securities, (iv) an Entity Ownédtectly or indirectly, by the stockholders of titempany in substantially the same proport
as their Ownership of stock of the Company; orany natural person, Entity or “groupivithin the meaning of Section 13(d) or 14(d) of
Exchange Act) that, as of the Effective Date asfedh in Section 11, is the Owner, directly or inedtly, of securities of the Compe
representing more than fifty percent (50%) of thmbined voting power of the Company’s then outstadecurities.

(x) “ Fair Market Value” means, as of any date, the value of the CommocokStetermined 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 pricdéor such stock as quoted
such exchange or market (or the exchange or maiikietthe greatest volume of trading in the Commauock) on the date o
determination , as reported in a source the Board deems reliable.

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

(i) In the absence of such markets for the Common StbekiFair Market Value will be determined by thealBd in good faith ar
in a manner that complies with Sections 409A ari @2he Code.

) “ Full Value Award” means a Stock Award that is not an Option with eespo which the exercise or strike price is asted0Y
of the Fair Market Value on the date of grant @tack Appreciation Right with respect to which thesrcise 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 fiealas, an “incentive stock optiowithin the meanin
of Section 422 of the Code and the regulations pigated thereunder.

(aa) “Non-Employee Directof means a Director who either (i) is not a currenplayee or officer of the Company or an Affilic
does not receive compensation, either directlyndiréctly, from the Company or an Affiliate for sares rendered as a consultant or in
capacity other than as a Director (except for anwarhas to which disclosure would not be requinedeu
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Item 404(a) of Regulation S-K promulgated pursuanthe Securities Act (Regulation S-K”)), does not possess an interest in any
transaction for which disclosure would be requineder Iltem 404(a) of Regulationks-and is not engaged in a business relationshig/foch
disclosure would be required pursuant to Iltem 4pdtRegulation S-K; or (i) is otherwise considera “non-employee directofor purpose
of Rule 16b-3.

(bb) “ Nonstatutory Stock Optiori means an option granted pursuant to Section 5eoPtan that does not qualify as an Incentive ¢
Option.

(cc) “ Officer ” means a person who is an officer of the Companlimihe meaning of Section 16 of the Exchange Act the rules ar
regulations promulgated thereunder.

(dd) “ Option” means an Incentive Stock Option or a NonstatutéogkSOption to purchase shares of Common Stocktgdapursuant |
the Plan.

(ee) “Option Agreement means a written agreement between the Companyra@ptionholder evidencing the terms and conditiof
an Option grant. Each Option Agreement will be sabjo the terms and conditions of the Plan.

(ff) “ Optionholder” means a person to whom an Option is granted pursadhe Plan or, if applicable, such other perato holds a
outstanding Option.

(gg) “ Other Stock Award’ means an award based in whole or in part by referémthe Common Stock which is granted pursuattte
terms and conditions of Section 6(d).

(hh) “ Other Stock Award Agreemeritmeans a written agreement between the Company holdier of an Other Stock Award evidenc
the terms and conditions of an Other Stock AwaahgrEach Other Stock Award Agreement will be scibfe the terms and conditions of
Plan.

(ii) “ Outside Director’ means a Director who either (i) is not a curremployee of the Company or an “affiliated corpamati(within the
meaning of Treasury Regulations promulgated unéeti@ 162(m) of the Code), is not a former emptopé the Company or areffiliated
corporation” who receives compensation for priowges (other than benefits under a tpalified retirement plan) during the taxable yder
not been an officer of the Company or an “affilthteorporation,” and does not receive remuneratiomfthe Company or araffiliated
corporation,” either directly or indirectly, in arsapacity other than as a Director, or (ii) is otfise considered an “outside directddr
purposes of Section 162(m) of the Code.

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

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

(I “ Performance Cash Awartl means an award of cash granted pursuant to thestend conditions of Section 6(c)(ii).

(mm) “ Performance Criteria” means the one or more criteria that the Committeeif(not required for compliance with Section {16)
of the Code, the Board) will select for purposegsiablishing the Performance Goals for a Perfocmdderiod. The Performance Criteria
will be used to establish such Performance Goalslmeabased on any one of, or combination of, theviing: (1) earnings (including earnir
per share and net earnings); (2) earnings befteecist, taxes and depreciation; (3) earnings béfibeeest, taxes, depreciation and amortiz:
(EBITDA); (4) earnings before interest, taxes, @epation, amortization and legal settlements; @himgs before interest, taxes, deprecia
amortization, legal settlements and other incomgdpse); (6) earnings before interest, taxes, d&iien, amortization, legal settlemel
other income (expense) and stdmsed compensation; (7) earnings before inter@stst depreciation, amortization, legal settlemeottse
income (expense), stodlased compensation and changes in deferred revé8iuggtal stockholder return; (9) return on equitly averag
stockholders equity; (10) return on assets, investment, oitalapmployed; (11) stock price; (12) operating giar (13) margin (includin
gross margin); (14) operating income; (15) opegaiittome after taxes; (16) net income (before tardhxes); (17) net income (after exclus
of extraordinary items as determined in the disonetf the Committee (or, if not required for comnapice with Section 162(m) of the Code,
Board); (18) net operating income; (19) net oparatncome after tax; (20) pre- and after-tax incpf2d) pretax profit; (22) operating ca
flow; (23) sales or revenue targets; (24) ordedsrawenue; (25) increases in
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revenue or product revenue; (26) expenses and@dgttion goals; (27) improvement in or attainmeiéxpense levels; (28) improvemen
or attainment of working capital levels; (29) econo value added (or an equivalent metric); (30) keashare; (31) cash flow; (32) cash f
per share; (33) share price performance; (34) dethtiction; (35) implementation or completion of jpais or processes; (36) custo
satisfaction; (37) stockholdersquity; (38) capital expenditures; (39) debt leyé#) operating profit or net operating profit;1jdworkforce
diversity; (42) growth of net income or operatimgome; (43) billings; (44) bookings; (45) employegention; (46) quality measures; and |
to the extent that an Award is not intended to dygmpith Section 162(m) of the Code, other measweperformance selected by

Committee or Board. Partial achievement of the iigelc criteria may result in the payment or vestiogrresponding to the degree
achievement as specified in the Stock Award Agregroethe written terms of a Performance Cash Awahé Committee (or, if not requir
for compliance with Section 162(m) of the Code, Board) will, in its sole discretion, define the mmer of calculating the Performance Crit
it selects to use for such Performance Period.

(nn) “ Performance Goals means, for a Performance Period, the one or maats gstablished by the Committee (or, if not rezplifol
compliance with Section 162(m) of the Code, therBpéor the Performance Period based upon the Fediace Criteria. Performance Gc
may be based on a Compamide basis, with respect to one or more busineds,utivisions, Affiliates, or business segmentsd én eithe
absolute terms or relative to the performance @& onmore comparable companies or the performahoaeoor more relevant indices. Unl
specified otherwise by the Committee (or, if nofjuieed for compliance with Section 162(m) of thed€pthe Board) (i) in the Awa
Agreement at the time the Award is granted oritfiuch other document setting forth the PerforredBoals at the time the Performance C
are established, the Committee (or, if not requif@d compliance with Section 162(m) of the Codeg #oard) will appropriately ma
adjustments in the method of calculating the att@nt of Performance Goals for a Performance Petigdo exclude restructuring and/or ol
nonrecurring charges; (2) to exclude exchangeefi¢ets; (3) to exclude the effects of changeseioegally accepted accounting principles
to exclude the effects of any statutory adjustmémtsorporate tax rates; (5) to exclude the effeftany “extraordinary itemsas determine
under generally accepted accounting principles;t¢6gxclude the dilutive effects of acquisitions joint ventures; (7) to assume that
business divested by the Company achieved perfarenabjectives at targeted levels during the balafeePerformance Period following si
divestiture; (8) to exclude the effect of any chairythe outstanding shares of common stock ofobipany by reason of any stock divid
or split, stock repurchase, reorganization, reatipdtion, merger, consolidation, spff; combination or exchange of shares or otheiilan
corporate change, or any distributions to commacktolders other than regular cash dividends; ¢9&xclude the effects of stock ba
compensation and the award of bonuses under thep&@us bonus plans; (10) to exclude costs incurred inneotion with potentii
acquisitions or divestitures that are required xpemsed under generally accepted accounting plasigll) to exclude the goodwill &
intangible asset impairment charges that are redquio be recorded under generally accepted accmuptinciples; and (12) to exclude
effect of any other unusual, neeeurring gain or loss or other extraordinary itémaddition, the Committee (or, if not required émmplianc:
with Section 162(m) of the Code, the Board) retdims discretion to reduce or eliminate the compgmsaor economic benefit due ug
attainment of Performance Goals.

(o0) “ Performance Period means the period of time selected by the Comm{tiggf not required for compliance with Section2{8) of
the Code, the Board) over which the attainment mé or more Performance Goals will be measured Her gurpose of determining
Participants right to and the payment of a Stock Award or ddPmance Cash Award. Performance Periods may bargfng and overlappir
duration, at the sole discretion of the Committae if not required for compliance with Section {82 of the Code, the Board).

(pp) “ Performance Stock Award means a Stock Award granted under the terms andittons of Section 6(c)(i).

(qq) “ Plan " means this NVIDIA Corporation Amended and Resté2607 Equity Incentive Plan.

(rr) “ Prior Plans” means the NVIDIA Corporation 1998 Equity Incemif?lan, the NVIDIA Corporation 1998 Non-Employeeadaiors’
Stock Option Plan, the NVIDIA Corporation 2000 Ntatatory Equity Incentive Plan, and the PortalPtayec. 2004 Stock Incentive Pl

each as in effect immediately prior to the Effeetivate.

(ss) “ Restricted Stock Award means an award of shares of Common Stock whichaistgd pursuant to the terms and conditior
Section 6(a).

(tt) “ Restricted Stock Award Agreemehtmeans a written agreement between the Company dmdbar of a Restricted Stock Awi

evidencing the terms and conditions of a Restri&eatk Award grant. Each Restricted Stock Awarde®gnent will be subject to the terms
conditions of the Plan.
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(uu) “ Restricted Stock Unit Award means a right to receive shares of Common Stocg&a&ln equivalent) which is granted pursuant t
terms and conditions of Section 6(b).

(vv) “ Restricted Stock Unit Award Agreemehimeans a written agreement between the Company hottlar of a Restricted Stock U
Award evidencing the terms and conditions of a iReetl Stock Unit Award grant. Each Restricted tamit Award Agreement will £
subject to the terms and conditions of the Plan.

(ww) “ Rule 16b-3" means Rule 16b-3 promulgated under the Exchargy@®any successor to Rule 16b-3, as in effechflime to time.
(xx) “ Securities Act' means the Securities Act of 1933, as amended.

(yy) “ Stock Appreciation Right or “* SAR” means a right to receive the appreciation on Com8tock that is granted pursuant to
terms and conditions of Section 5.

(zz) “ Stock Appreciation Right Agreemefitmeans a written agreement between the Company holtler of a Stock Appreciation Ri
evidencing the terms and conditions of a Stock Apjation Right grant. Each Stock Appreciation Righgteement will be subject to the ter
and conditions of the Plan.

(aaa) “Stock Award” means any right to receive Common Stock granteémutid Plan, including an Option, a Restricted Stdward, ¢
Restricted Stock Unit Award, a Stock AppreciatiaghR, a Performance Stock Award, or any Other Staeslard.

(bbb) “ Stock Award Agreemerit means a written agreement between the Company Badtigipant evidencing the terms and condit
of a Stock Award grant. Each Stock Award Agreenveilitbe subject to the terms and conditions of Eten.

(ccc) “ Subsidiary” means, with respect to the Company, (i) any cotmmraof which more than fifty percent (50%) of tbatstandin
capital stock having ordinary voting power to elagnajority of the board of directors of such caogtion (irrespective of whether, at the tii
stock of any other class or classes of such cotiporaill have or might have voting power by reasidrthe happening of any contingency) i
the time, directly or indirectly, Owned by the Cammy, and (ii) any partnership, limited liability opany or other entity in which the Comp.
has a direct or indirect interest (whether in therf of voting or participation in profits or cagditaontribution) of more than fifty percent (50%).

(ddd) “ Ten Percent Stockholdet means a person who Owns (or is deemed to Own purgaaSection 424(d) of the Code) st
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhef Company or any Affiliate.
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Directions to Our Headquarters—Building E

FROM HIGHWAY 101
Take the San Tomas/Montague Exit
Follow the sign to San Tomas Expressway

Stay on San Tomas for less than a mile to Walsmiaee
Turn left onto Walsh Avenue

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

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

FROM INTERSTATE 280

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

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

Turn right onto Walsh Avenue

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

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

Scott Boulevard
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Staternent, Annual Report and Letter to Stockholders are available at www.proxyvote.com.

M57063-P35509

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

May 15, 2013

The stockholder(s) hereby appoint(s) Jen-Hsun Huang and David M. Shannon, or either of thern, as proxies, each with the
power to appoint his substitute, and hereby authorize(s) themn 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
2013 Annual Meeting of Stockholders to be held at 9:00 a.m. PDT on May 15, 2013, at Building E of the cormpany's headguarters
located at 2800 Scott Boulevard, Santa Clara, California 95050, and any adjournment or postponement thereof.

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 and 4.

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the
meeting. Please mark, sign and return this proxy card promptly using the enclosed reply envelope.

Continued and to be sighed on reverse side




