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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a-101)
SCHEDULE 14A INFORMATION

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

Filed by the Registrant [ Filed by a Party other than the Registrahi

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as genitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

OO0O&xDO0O

NVIDIA C ORPORATION

(Name of Registrant as Specified In Its Charter)

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

Payment of Filing Fee (Check the appropriate box):

No fee required.
O Fee computed on table below per Exchange Act Ridas5(i)(1) and 0-11.
Q) Aggregate number of securities to whiclmseection applies:
2 Aggregate number of securities to which transactioplies:
3) Per unit price or other underlying value of transaccomputed pursuant to Exchange Act Rule O-g1 f@gth the amount on

which the filing fee is calculated and state howdis determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
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O Fee paid previously with preliminary materials.

O Check box if any part of the fee is offset as jed by Exchange Act Rule 0-11(a)(2) and identify filing for which the offsetting
fee was paid previously. Identify the previousTiijiby registration statement number, or the Fori@atredule and the date of its

filing.
) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

3 Filing Party:

(4) Date Filed:
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NVIDIA.

Date and time:

Location:

Virtual meeting:

Items of business:

Record date:

Friday, May 23, 2014 at 10:30 a.m. Pacific Time

NVIDIA Headquarters, Building E
2800 Scott Boulevard, Santa Clara, California=ib

You may also vote at the meeting via the Intehyetisiting
www.virtualshareholdermeeting.com/NVIDIA2014nd following the instructions.

1. Election of ten directors nominated by the Bloafr Directors
. Approval of our executive compensation

3. Ratification of the selection of Pricewaterhdbsepers LLP as our independent registered public
accounting firm for fiscal year 2015

4. Approval of an amendment and restatementioAmended and Restated 2007 Equity Incentive Plan
. Approval of an amendment and restatementup612 Employee Stock Purchase Plan
6. Transaction of other business properly brobgifore the meeting

N

ol

You can vote at the meeting if you were a stoottéobf record at the close of business on Marct?@%4.

Your vote is very important. Whether or not yourpta attend the meetingLEASE VOTE YOUR SHARES . As an alternative to voting in
person at the meeting, you may vote via the Intetnetelephone or, if you receive a paper proxyda the mail, by mailing the completed

proxy card.

By Order of the Board of Directors

Darddt M. Sranuie

David M. Shannon
Secretary

Santa Clara, California

April 10, 2014
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This summary highlights information contained elkeve in the proxy statement. This summary doesotain all of the information tr
you should consider, and you should read the eptory statement carefully before votir

Date and time: Friday, May 23, 2014 at 10:30 a.m. Pacific Time

Location: NVIDIA Headquarters, Building E
2800 Scott Boulevard, Santa Clara, Californi@3#b

Virtual meeting: You may also vote at the meeting via the Intehyetisiting
www.virtualshareholdermeeting.com/NVIDIA2014nd following the instructions.

Record date: March 25, 2014

Voting: Stockholders as of the record date are entitlaste. Each share of common stock is entitled ® on
vote for each director nominee and one vote foh@d¢he other proposals to be voted on.

Admission to meeting: Photo identification and proof of share ownershil be required to attend the meeting. Please
follow the directions to NVIDIA Headquarters, Buitd) E on the last page of the proxy statement.

To assist you in reviewing the proposals to bedhcggon at the 2014 Annual Meeting of Stockholders,are providing you with tl
following business, corporate governance and ekecabmpensation highlights for our fiscal year 20The following description is only
summary. For more complete information about thepis, please review the proxy statement and ounual Report on Form 1R-filed with
the U.S. Securities and Exchange Commission on iM&3¢ 2014.

Business Highlights

©2014 NVIDIA Corporation. All rights reserved. NVIRIthe NVIDIA logo, GeForce, GeForce GTX Titan, DM GRID, GTX, Kepler, SHIELD, and Tey
are trademarks and/or registered trademarks of NMZorporation in the U.S. and other countries. &tlkompany and product names may be tradema
the respective companies with which they are aatei

Revenue $4,130 $4,280 down 3.5%
Operating Income $496 $648 down 23%
Diluted Earnings per Share $0.74 $0.90 down 18%
Stock Price per Share as of Fiscal Year End $15.56 $12.41 up 25.4%

We focus on creating the best visual computingfa@lats for key vertical markets: gaming; design amlalization; high performan
computing, or HPC, and data centers; automotive smdrt devices. During the year, NVIDIA made sigant progress in its vistL
computing strategy, making targeted investmenpgition itself solidly for the long term.

In our GPU business segment, we:
* Announced and shipped a new family of high-ereplér-based gaming GPUsGeForce GTX Titan, GeForce GTX 780, GeF:

GTX 780 Ti, GeForce GTX 770 and GeForce GTX 760

* Launched GRID VCA - the industry’s first visuadmputing appliance that enables businesses toyle@ud-based, GPdecelerate
applications through any Windows, Linux or Mac ntien their network

* Expanded penetration of trials of our NVIDIA GRIBtd center GPU platform to hundreds of enterprisadwide
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In our Tegra Processor business segment, we:

* Made our first shipments of Tegra 4 dev
»  Started shipping SHIELD, NVIDIA's first hanideld Android gaming devi

» Launched our next generation mobile system-chip; Tegra K1, extending Kepler architecture asrd8/IDIA’s entire line
processors

e Started shipping Tegra 3 and Tegra 4 to a majosrnaotive manufacturer for its infotainment systemmart displays and digi
cockpits. The same manufacturer will use Tegrad<fidwer future piloted-driving initiatives

With our intellectual property, or IP, and licerginve:

« Initiated an IP licensing initiative designed tanigr GPU technology to new markets and generatente/érom markets previous
inaccessible to NVIDIA

» Grew patent assets to approximately 7
The strategy of adding value through a focus onalisomputing drove financial results:

» Increased gross margins to a record 55%, up frovh ibXiscal year 2013 and 35% five years
e Grew GPU business revenue 7% against a PC indibstrgleclined 10%
* Grew HPC revenue 37
* Returned $1.07 billion to stockholders through kt@purchases and quarterly divide
» Completed a $1.5 billion convertible note offerimgth net proceeds expected to be used for stqukrchases, quarterly dividends
general corporate purposes
In summary, our one year total stock price appteeianeasured as of the end of our fiscal year 2044 25.4%.

* GPU excludes MCP chipset revenues

Corporate Governance Highlights

Our Board of Directors is committed to strong cogte governance, which is used to promote the teng-interest of NVIDIA and ol
stockholders. Regular stockholder outreach is mapd to us. In fiscal year 2014, our managemerttwith several large stockholders to ¢
valuable insights into the governance and executivepensation issues they most care about.

During fiscal year 2014, the Board appointed Dawnd$bn as a director. Ms. Hudson brings to the @a@perience in executi
leadership. As a longtime marketing executive, Ishe valuable expertise and insights in leveraghagds, brand development and const
behavior. She also has considerable corporate ganee experience, gained from more than ten ydasereing on the boards of put
companies.

As of the 2014 Annual Meeting, our Board will bdfudeclassified and each director will be elecleda one-year term.

Executive Compensation Highlights

NVIDIA is committed to pay for performance. We damstrate this commitment by designing our executiwmpensation programs so 1
the amounts received by our executive officers vameflect NVIDIA’s financial performance, our exdives’individual performance and ¢
stock price performance. While we pay our execuiicers an annual base salary that is fixed, amimgful portion of total ca:
compensation is in the form of variable cash comspton which is tied to NVIDIA's financial performae and the executive'individua
performance. Our equity-based compensation is lalked to performance and is intended to align lthregterm interests of our execut
officers with those of our stockholders.

At our 2013 Annual Meeting, over 96% of the votestcon our say-opay proposal were in support of the compensatiad fmaoul
executive officers for fiscal year 2013. Consistavith its strong commitment to engagement, commatioa and transparency,
Compensation Committee continues to regularly veweir executive compensation program to ensuren@ént between the interests of
executive officers and stockholders, and made keglifications to our executive compensation

2
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program for fiscal year 2014. Most notably, forchs year 2014, our Compensation Committee decideshift from granting 100% of o
CEO’s annual equity grant in the form of stock optidasgranting him a mix of approximately 50% of threrget equity grant value
performance stock units and the remainder in stgtlons to reflect changing market trends for peEOs. In fiscal year 2014, approxima
86% of our CEO'’s target direct compensation wathénform of variable cash compensation and equityrds.

Other important features of our compensation progreclude:

» We do not have employment contracts or severaneeagents providing for a specific term of employimemseverance benefits w
any of our executive officers. All of our executigfficers are “at will” employees of NVIDIA

* We do not offer change-in-control benefits to executive officers, except for the changesamtrol vesting acceleration provision:
our equity plans that are applicable to all of employees if an acquiring company does not assurselistitute our outstanding st
awards

* We do not offer our executive officers tax reimtmments, supplemental retirement benefits or petgaithat are not available to
NVIDIA employees

* We have stock ownership guidelines for our exeeubifficers. Each of our executive officers has exiegl these guidelines, except
our newly hired Chief Financial Officer who hasiuMarch 2015 to comply with these guidelines

*  We enforce a “no-hedging” policy and a “no-pledyj policy that does not allow our executive officasshiedge the economic intet
in the NVIDIA shares they hold

* Since 2009, we have maintained a “clawback”qyofor the recovery of performant@sed compensation in the event of a fina
restatement that does not require individual midoohto be enforced against our executive officers

e We structure our executive compensation progranminimize inappropriate ristaking by our executive officers, including capg
award levels under the annual variable cash conapiensplan and using multi-year vesting periodsefguity awards

We are seeking your approval of each of the prdpdselow at our 2014 Annual Meeting. While we haremmarized each of t
proposals below, we urge you to review the progyeshent for more information on these proposals.

Every stockholder’s vote is important. Our Board thanks you for yourcommitment to the Company and urges you to vote yo
shares FOR each of the proposals below.

Management Proposals:
Election of ten directors FOR each director nominee
Approval of our executive compensation FOR

Ratification of the selection of Pricewaterhousef@@s LLP as our independent registered public

accounting firm for fiscal year 2015 FOR

Approval of an amendment and restatement of ourrktee and Restated 2007 Equity Incentive Plan FOR
Approval of an amendment and restatement of ou2 Hifiployee Stock Purchase Plan FOR

Election of Directors (Proposal 1)

Our Nominating and Corporate Governance Commiteg®pns an annual assessment of each director menensure that our direct
have the skills, experience and commitment to &ffely oversee NVIDIA. All of the director nominedsve proven leadership ability, so
judgment, integrity and a commitment to the succéd$VIDIA.
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> 75% Attendance Number of
at Board and Public Company
Committee Boards Served
Director Meetings in Fiscal (including
Since Occupation Independent Year 2014 NVIDIA)

Robert K. Burgess 2011 Independent Consultant . 2
Tench Coxe 56 1993 Managing Director, Sutter Hill Ventures . . 3
James C. Gaither 76 1998 Managing Director eBitill Ventures . . 1
Jen-Hsun Huang 51 1993 President & CEO, NVIDIA Corporation . 1
Dawn Hudson 56 2013 Vice Chairman, The Parth&raup . . 3
Harvey C. Jones 61 1993 Managing Partner, Square Wave Ventur U . 1
William J. Miller* 68 1994 Independent Consuitan . . 4
Mark L. Perry 58 2005 Advisor, Third Rock Ventures U o 1
A. Brooke Seawell 66 1997 Venture Partner, New Enterprise Associi . . 3
Mark A. Stevens 54  2008** Managing Partner, S-Cubed Capital . . 1

* Lead Director
** Mr. Stevens previously served as a member of®eeird from 1993 until 2006

Approval of Executive Compensation for Fiscal Yea2014 (Proposal 2)

We are asking our stockholders to cast a biowling vote, or say on pay, to approve our name&tive officer compensation. The Ba
recommends a vote FOR this proposal because @vealithat our compensation policies and practice®fective in achieving our goals
rewarding financial and operating performance, ratig our executives’ longerm interests with those of our stockholders atitheting
retaining and motivating our executive officerseTBoard has adopted a policy of providing for ahisag on pay votes. The next say on
vote will occur at our 2015 Annual Meeting.

Ratification of Selection of PricewaterhouseCoopersLP as Independent Registered Public Accounting FFm for Fiscal Year 2015
(Proposal 3)

We are asking our stockholders to ratify our Audammittees selection of PricewaterhouseCoopers LLP, or PA#Cour independe
registered public accounting firm for fiscal yed@18. While we are not required to have our stoddud ratify the selection of PWC, we
doing so because we believe it is good corporatetige. If our stockholders do not ratify the sétat the Audit Committee will reconsider
appointment, but may nevertheless retain PWC asndependent registered public accounting firm.rEifehe selection is ratified, the Au
Committee may select a different independent reggst public accounting firm at any time during year if it determines that such a chs
would be in the best interests of NVIDIA and owcitholders.

Approval of an Amendment and Restatement of our Ameded and Restated 2007 Equity Incentive Plan (Propal 4)

We are asking our stockholders to approve an amendand restatement of our Amended and Restated @ity Incentive Plan, or t
Amended 2007 Plan, to (i) increase the share resamder our Amended 2007 Plan by 10,000,000 shanes(ii) with respect to performance-
based awards (including performance-based awaatsath intended to qualify as “performance-basedpsmsation’under Section 162(m)
the U.S. Internal Revenue Code of 1986, as amematie Code), provide for certain additional typéperformance criteria upon which
performance goals for such awards may be basecentdin additional types of adjustments that maynizele in calculating whether -
performance goals for such awards have been attalpmproval of the amendment and restatement ofAonended 2007 Plan will also per
us to grant performance-based awards that mayfgudi “performance-based compensationter Section 162(m) of the Code. The Bi
recommends a vote FOR this proposal because egwilyds are an important component of our compemsatiogram and the contint
ability to issue these awards is essential tocitirg, retaining and motivating our employees.

Approval of an Amendment and Restatement of our 2 Employee Stock Purchase Plan (Proposal 5)
We are asking our stockholders to approve an amentland restatement of our 2012 Employee Stockh@secPlan, or the 2012 Purct

Plan, to increase the share reserve under our P0t¢hase Plan by 12,500,000 shares. The Board meonds a vote FOR this propc
because our 2012 Purchase Plan is an importanoge®benefit and is essential to attracting, rétgiand motivating our employees.
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NVIDIA.

NVIDIA CORPORATION
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CALIFORNIA 95050

Your proxy is being solicited on behalf of the Babaf 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 2014 Annual MeetingStbckholders, or tt
2014 Annual Meeting, to be held on Friday, May 2814, at 10:30 a.m. pacific daylight time. This yyrcstatement contains import.
information regarding the 2014 Annual Meeting, fireposals on which you are being asked to votarimmétion you may find useful
determining how to vote and voting procedures.

You can attend our 2014 Annual Meeting in personaar can attend and participate via the Internet.

Our 2014 Annual Meeting will take place in Rliiig E of our headquarters located at 2800 Scatid®ard, San
Clara, California 95050. Our principal executivdiads are located at 2701 San Tomas Expresswaya Sdara, California 95050, and
telephone number is (408) 486-2000. Please semdpeat the end of this proxy statement for diredito the 2014 Annual Meeting.

You are entitled to attend the 2014 Annual Meetinty if you were an NVIDIA stockholder or joint ta@r as of the close of busines:
March 25, 2014 or if you hold a valid proxy for tB814 Annual Meeting. You must present photo ideation for admittance. If you are
stockholder of record or hold your shares through WVIDIA Sponsored Equity Award Accounts at Charfechwab, your name will
verified against the list of stockholders of recordplan participants on the record date prior@aryadmission to the 2014 Annual Meeting
you are not a stockholder of record but hold shdresugh a broker, trustee or nominee, you mustigeoproof of beneficial ownership on-
record date, such as your most recent accountrgateprior to March 25, 2014 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 2014 Annual Meeting. The
meeting will begin promptly at 10:30 a.m., pacifiaylight time. Chechn will begin at 10:00 a.m., pacific daylight timand you should allo
ample time for the check-in procedures.

You may also attend the 2014 Annual Meetingnatv.virtualshareholdermeeting.com/NVIDIA2014

which contains instructions on how to attend, idatg how to demonstrate proof of stock ownershipweell as how to vote and sub
guestions via the Internet. You will need thedig@i control number included on your Notice ofdmet Availability of Proxy Materials, or t
Notice, or proxy card (if you received a printeghgmf the proxy materials) to enter the meetingthi@Internet

Non-stockholders can also listen to the 2014 Aniheéting live atvww.virtualshareholdermeeting.com/NVIDIA201An archived cop
of the webcast will be available atvw.nvidia.com/proxthrough June 6, 2014.

5
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We are pleased to take advantage of the U.S. $iesusind Exchange Commission, or SEC, rule thatwallcompanies to furnish th
proxy materials over the Internet. On or about Apdi, 2014, we sent stockholders who own our comistock at the close of business
March 25, 2014 (other than those who previouslyested electronic or paper delivery) a Notice doirig instructions on how to access
proxy materials, including our proxy statement ana fiscal year 2014 annual report, and how to s€geur proxy card to vote over
Internet or by telephone. In addition, the Notioatains instructions on how to request a paper cd@ur proxy materials or how you can e
to receive future proxy materials electronicallyimprinted form by mail. If you choose to recefuéure proxy materials electronically, you \
receive an email next year with instructions canitaj a link to the proxy materials and a link te ffroxy voting site. Your election to rece
proxy materials electronically or in printed forrg mail will remain in effect until you terminate cu election. We believe that this proc
allows us to provide our stockholders with the infation they need in a more timely manner, whilduging the environmental impact ¢
lowering the costs of printing and distributing quoxy materials.

We are providing stockholders who have previoustyuested to receive paper copies of the proxy mtevith paper copies of the prc
materials instead of a Notice. If you would likerealuce the environmental impact and the costsiiedby us in mailing proxy materials, y
may elect to receive all future proxy materialsctienically via email or the Internet. If you makas election, you will receive an emr
message shortly after the proxy statement is reteasntaining the Internet link to access our Nptjgroxy statement and fiscal year 2
annual report. The email also will include instians for voting on the Internet.

If you are a stockholder of record, you canag®to receive our future proxy materials electralty by
following the instructions to vote on the Interrastwww.proxyvote.conand when prompted, indicate that you agree to acstsckholde
communications electronically in future years.

If you are a beneficial owner (as describeadWwdah What is the difference between a stockholder ajrceand ¢
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 2014 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.

Stockholders of record at the close of businesslarch 25, 2014, the record date, will be entitled/ote at the 2014 Annual Meeting.
each matter to be voted upon, stockholders havevateefor each share of NVIDIA common stock owngdshich stockholder as of March
2014. On the record date, there were 557,305, 78&stof common stock outstanding and entitled te.wd list of stockholders entitled to v
at the 2014 Annual Meeting will be available at beadquarters, 2701 San Tomas Expressway, Sart, Chifornia for 10 days prior to t
2014 Annual Meeting. If you would like to view trstockholder list, please call our Investor Relaiddepartment at (408) 48800 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.

You are a stockholder of record if at the cloBbusiness on March 25, 2014 your shares welistezgd direct!
in your name with Computershare, our transfer agent
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You are a beneficial owner if your shares wekl through a bank, broker or other nominee artdmgpour name
the close of business on March 25, 2014. Beingnafidal owner means that, like most of our stodédkes, your shares are held in street r
and your bank, broker or other nominee sends thic®lor the proxy materials to you. As a benefi@alner, your bank, broker or otl
nominee is the stockholder of record of your shares have the right to direct your bank, brokeotiter nominee on how to vote the shart
your account. However, because you are not the&isbdder of record, if you would like to vote younages in person or online at the 2
Annual Meeting you must obtain a legally valid pydrom your bank, broker or other nominee priottte 2014 Annual Meeting.

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

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

In Person You may vote in person by attending the 20bhual Meeting. Even if you plan to attend the 2@8hhual Meeting, we ur¢
you to vote by proxy prior to the 2014 Annual Megtto ensure your vote is count

By Proxy via Mail. If you received printed proxy materials, yoayvsubmit your proxy by mail by signing and mailiygur proxy car
to us before the 2014 Annual Meeting, at which tymar shares will be voted as you 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 printedsi@n of the proxy materials by mail, you may subyaitir proxy by following the instructio
provided with your proxy materials and on your praard to vote by telephone or over the Internet.

If you are a beneficial owner, you should heseeived a Notice or voting instructions from ybank, broker or oth
nominee. You should follow the instructions in fietice or voting instructions in order to instryctur bank, broker or other nominee on |
to vote your shares. To vote in person or onlinthat2014 Annual Meeting, you must obtain a validxy from your bank, broker or ott
nominee.

If you are a stockholder of record and do raie\at the 2014 Annual Meeting by completing youaxy card, b
telephone, over the Internet or in person at tHet28nnual Meeting, your shares will not be voted.

If you are a beneficial owner and do not insttrgpur bank, broker or other nominee (whose cohtugoverned k
the rules of the New York Stock Exchange, or NY8&&) to vote your shares, your bank, broker or otteeninee can use its discretion to
such “uninstructed” shares with respect to matterssidered by NYSE rules to be “routinéfowever, your bank, broker or other nominee
not be able to vote your shares with respect ton“frmutine” matters, including elections of directors (evemdft contested), executi
compensation (including any advisory stockholdetesoon executive compensation) and amendments wfyegjans, unless they rece
specific instructions from yourherefore, you MUST give your bank, broker or othernominee instructions in order for your vote to b
counted on the proposals to elect directors, to cdact an advisory approval of our executive compens@an, to amend and restate ou
Amended and Restated 2007 Equity Incentive Plan antb amend and restate our 2012 Employee Stock Purake Plan. We strongl
encourage you to vote.

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.

Yes. If you are a stockholder of record, you magradie your vote or revoke your proxy at any timeokethe final vote at the 2014 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: Secretary;
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* you may attend the 2014 Annual Meeting and vofgeirson; ¢

* you may submit another proxy by telephone or Irdeaiter you have already provided an earlier p!

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 thd 20thual Meeting only in accordar
with applicable rules and procedures of those exgbs, 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 2014 Annual Meeting.

We need a quorum of stockholders to hold our 204dual Meeting. A quorum exists when a majorityhed butstanding shares entitle
vote at the close of business on March 25, 2014epeesented at the 2014 Annual Meeting eithereirsgn or by proxy. On the record d
there were 557,305,798 shares of common stockamdisty and entitled to vote, meaning that 278,882 ghares must be represented in pe
or by proxy to have a quorum.

Your shares will be counted towards the quorum dihfyou submit a valid proxy or vote at the 2014nlal Meeting. Abstentions a
broker nonvotes will be counted towards the quorum requiremiéithere is not a quorum, a majority of the \ofgesent at the 2014 Ann
Meeting may adjourn the 2014 Annual Meeting to haotate.

Votes will be counted by the inspector of electiaho will separately count, with regard to Propakathe election of ten members to
Board named in this proxy statemeRQR votes, WITHHOLD votes,ABSTAIN votes and broker nowetes; and with respect to the ol
proposalsFOR votes, AGAINST votes, ABSTAIN votes and broker non-votes.

If you are a stockholder of record and you returasigned and dated proxy card without marking\aing selections, your shares will
votedFOR each of the nominees listed in Proposal 1 RO the other proposals. If any other matter is propprésented at the 2014 Ann
Meeting, either Jen-Hsun Huang or David M. Share®gour proxyholder will vote your shares usingligést judgment.

The following table summarizes the minimum votedegkto approve each proposal and the effect oéatishs and broker non-votes:

In accordance with our Bylaws, directors are
Election of ten directors nominated by thelected if they receive moFOR votes than

1 Board WITHHOLD votes None None
FOR votes from the holders of a majority of
2 Approval of our executive compensation shares present and entitled to vote Against None

Ratification of the selection of
PricewaterhouseCoopers LLP as our
independent registered public accounting=OR votes from the holders of a majority of
3 firm for fiscal year 2015 shares present and entitled to vote Against None

Approval of an amendment and restaten
of our Amended and Restated 2007 Equ FOR votes from the holders of a majority of

4 Incentive Plan shares present and entitled to vote Against None
Approval of an amendment and restateme@R votes from the holders of a majority of
5 of our 2012 Employee Stock Purchase FPErares present and entitled to vote Against None

Preliminary voting results will be announced at 2844 Annual Meeting. Final voting results will pablished in a current report on Fc
8-K, which will be filed with the SEC by May 30, 24.
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We will pay the entire cost of soliciting proxi€3ur directors and employees may also solicit pokieperson, by telephone, by mail,
Internet or by other means of communication. Ovedors and employees will not be paid any addii@empensation for soliciting proxi
We have also retained MacKenzie Partners on arsagvbasis and they may help us solicit proxiemfiarokers, bank nominees and o
institutional owners. We expect to pay MacKenzietfras a fee of approximately $20,000 for theivims. We may also reimburse brokel
firms, banks and other agents for the cost of fotive proxy materials to beneficial owners.

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 fajlaur 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.

The SEC has adopted rules that permit companiesnéginediaries, such as brokers, to satisfy tHwahy requirements for Notices a
proxy materials with respect to two or more stodlbs sharing the same address by delivering desiNgtice or set of proxy materii
addressed to those stockholders. In accordanceawitfor notice sent to certain brokers, banksledsar other agents, we are sending only
Notice or full set of proxy materials to those astdres with multiple stockholders unless we recebegdrary instructions from any stockhol
at that address. This practice, known as “housdaimpltiallows us to satisfy the requirements for delivgriMotices or proxy materials w
respect to two or more stockholders sharing theesadidress 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 wolld to request “householdingf your
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 Investor RelatDepartment at (408) 4&®00 or write to our Investor Relations Departman270:
San Tomas Expressway, Santa Clara, California 95050

To be considered for inclusion in next yeaproxy materials, your proposal must be submitieglriting by December 11, 2014 to NVID
Corporation, 2701 San Tomas Expressway, Santa ,C@adifornia 95050, Attention: Secretary and musimply with all applicabl
requirements of Rule 14&promulgated under the Securities Exchange A&O8#, as amended. However, in the event that weotibold ou
2015 Annual Meeting between April 23, 2015 and J2@e2015, then the deadline for your proposal isasonable time before we begil
print and send our proxy materials. If you wishstdomit a proposal that is not to be included intry@ar's proxy materials, but that may
considered at the 2015 Annual Meeting, you mussaan writing following the above instructions nater than the close of business
December 11, 2014, and not earlier than the closaiginess on November 11, 2014. We also advisegoeaview our Bylaws, which contz
additional requirements about advance notice afkstolder proposals and director nominations, inicigdhe different notice submission ¢
requirements in the event that we do not hold @1'52Annual Meeting between April 23, 2015 and J22e2015.

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 26, 2014. Tdrgents of our website are
a part of this proxy statement.
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At our 2011 Annual Meeting, our stockholders appvthe declassification of our Board of Directdgginning with our 2014 Annu

Meeting, all directors will have one-year terms atahd for election annually.

Our Board has ten members. Upon the recommendattionr Nominating and Corporate Governance Commitbe the NCGC, our Boa
has nominated for election at the 2014 Annual Meethe ten individuals listed in the following tabio hold office until the next anni
meeting of stockholders and until his or her susoess elected or appointed. Each of the nominisésdl below, other than Mr. Burgess

Ms. Hudson, is currently a director of NVIDIA preusly elected by our stockholders.

Our nominees include nine independent directorsdefthed by the rules and regulations of The NASDA&@ck Market LLC, c

NASDAQ, and one NVIDIA officer: Je-Hsun Huang, who serves as our President and Erexfutive Officer.

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 Board recommends that you vBt@R the election of each of the following nominees:

Robert K. Burgess 56
Tench Coxe 56
James C. Gaither 76
Jen-Hsun Huang 51
Dawn Hudson 56
Harvey C. Jones 61
William J. Miller* 68
Mark L. Perry 58
A. Brooke Seawell 66
Mark A. Stevens 54

* Lead Director

2011
1993
1998
1993
2013
1993
1994
2005
1997
2008**

Independent Consultant

Managing Director, Sutter Hill Ventures
Managing Director sl Ventures

President & Chief Executive Officer, NVIDIA Corpdian

Vice Chairman, The Parthé&raup
Managing Partner, Square Wave Ventures

Independent Consultan

Advisor, Third Rock Ventures

Venture Partner, NeweEprise Associates
Managing Partner, S-Cubed Capital

** Mr. Stevens previously served as a member of®aeird from 1993 until 2006
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The NCGC is responsible for reviewing, assessirggransommending nominees to the Board for apprava. NCGC has not establist
specific minimum age, education, experience od s&ijuirements for potential members. In geneta, NICGC considers numerous fact
such as the nominee’s: independence; gender; effatkground; personal and professional judgmentiaredrity; highievel manageme
experience necessary to oversee our businessspraf@l and industry knowledge; collegiality; fic#l expertise; desirability as a membe
any committees of the Board; willingness and abilit devote substantial time and effort to Boashbomsibilities; experience and the inter|
with the experience of other Board members; ahibityepresent the interests of the stockholdeeswalole rather than special interest grouj
constituencies; and all relationships between ttopgsed nominee and any of our stockholders, cdtopetcustomers, suppliers or ot
persons with a relationship to NVIDIA. In deternmigiwhether to recommend a director for re-electtba, NCGC also reviews this director’
overall service to NVIDIA, including the directarpast attendance at Board and committee meetimyparticipation in and contributions
the activities of the Board. The NCGC values diitgras a factor in selecting nominees to servehenBoard and considers the criteria n
above in selecting nominees for directors, inclgdmembers from diverse backgrounds who combineoadbspectrum of experience
expertise.

The priorities and emphasis of the NCGC and ofBbard with regard to the above factors change ftiom to time to take into accol
changes in our business and other trends, as svilegportfolio of skills and experience of currant prospective Board members. The N(
and the Board periodically review and assess timtiraged relevance of and emphasis on these fatodetermine if they are effective
helping to satisfy the Board’s goal of creating andtaining a Board that can appropriately supgrudtoversee our business.

Listed below are key skills and experience thatNi®&GC and Board consider important for our direstir have in light of our curre
business and structure. The directors’ biographae each directas’ relevant experience, qualifications and skillatiee to this list as of tt
date of this proxy statement.

. Directors who have served in senior leaderghigitions bring insight -
constructively review and assess our operating atahbusiness strategy.

. Because we are a technology, hardware and a@tprovider, 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

. Knowledge of accounting and financial reportimgpcesses is important because it assists ouctaligeir
understanding, advising and overseeing our finanegorting and internal controls.

. Directors who have served on boards of directdrother public companies have corpc
governance experience, a deep understanding obltn@nd responsibilities of the Board and insighd matters being handled by
Board.

. Directors who have experience as investors eaistathe Board with analyzingethods by which tt

Company can increase stockholder value. As invest@mmselves, they also have the knowledge andierpe to effectively enga
with investors and stockholders.

. Directors who have legal education and expederan assist the Board in fulfilling its responiileis related to th
oversight of our legal and regulatory compliance.

11
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The brief biographies below include information,cdshe date of this proxy statement, regardingspecific and particular experien
qualifications, attributes or skills of each dimcthat led the NCGC to believe that that directbould continue to serve on the Bo
However, each of the members of the NCGC may havarigty of reasons why he believes a particulasqe would be an approprii
nominee for the Board, and these views may difi@mfthe views of other members.

has served as an independent investor and boardendémtechnology companies since 2005. He wag ekaxutive office
from 1996 to 2005 of Macromedia, Inc., a provideinternet and multimedia software, which was acegiiby Adobe Systems Incorporated
also served from 1996 to 2005 on its board of ¢imac as chairman of its board of directors fror88 % 2005 and as executive chairmar
his final year. Previously, he held key executivasifons from 1984 to 1991 at Silicon Graphics,.|8Gl), a graphics and comput
company; from 1991 to 1995, served as chief exeeuwificer and a board member of Alias Research,, la publicly traded 3D softwe
company, until its acquisition by SGI; and resure&dcutive positions at SGI during 1996. Mr. Burgessyes on the board of Adobe Syst
Incorporated and several privatdigid companies. He was a director of IMRIS Incpraevider of image guided therapy solutions, un@il2
He holds a BCom degree from McMaster University.jbleed the NVIDIA board in 2011.

Mr. Burgess brings to the Board leadership exparéeand expertise in the areas of finan- and riskmanagement and operations. He hi
broad understanding of the roles and responsikiitof a corporate board and provides valuable insimn a range of issues in the techno
industry.

has been a managing director of Sutter Hill Vergume venture capital investment firm, since 1988em he focuses
investments in the IT sector, particularly semiagetdr companies. Prior to joining Sutter Hill Vergs in 1987, he was director of marke
and MIS at Digital Communication Associates. Hevesron the board of directors of Mattersight Cogpgustomer loyalty software fir
Artisan Partners Asset Management Inc., an ingiitat money management firm, and several privatelg technology companies. Mr. Ci
holds a BA degree in Economics from Dartmouth Qeland an MBA degree from Harvard Business Sclit®ijoined the NVIDIA board i
1993.

Mr. Coxe brings to the Board expertise in finan@ald transactional analysis and provides valuabéespectives on corporate strategy
emerging technology trends. His significant expeséeas an investor gives the Board an understanairie methods by which companies
increase value for their stockholders.

has been a managing director of Sutter Hill Vergueeventure capital investment firm, since 2008.w4s a partner in t
law firm Cooley LLP from 1971 to 2000 and seniounsel to the firm from 2000 to 2003. Prior to piwiog law he served as a law clerl
The Honorable Earl Warren, Chief Justice of thet&thiStates Supreme Court, special assistant tdghistant Attorney General in the L
Department of Justice and staff assistant to UrSsi@ent Lyndon Johnson. Mr. Gaither is a formersjutent of the Board of Trustee:
Stanford University, former vice chairman of theak of directors of The William and Flora Hewletihdation and immediate past chairi
of the Board of Trustees of the Carnegie Endownfi@ninternational Peace. Mr. Gaither holds a BA réegin Economics from Princel
University and a JD degree from Stanford Univerkday School. He joined the NVIDIA board in 1998.

Mr. Gaither brings to the Board expertise in corpte strategy and negotiating complex transacti¢tes.also provides valuable perspecti
on the roles and responsibilities of a corporateafth including oversight of a public compasylegal and regulatory compliance ¢
engagement with regulatory authorities. His sigmafit experience as an investor gives the Boardraferstanding of the methods by wi
companies can increase value for their stockholders

12
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cofounded NVIDIA in 1993 and has since served asigess, chief executive officer, and a member of Huard o
directors. Under his direction, NVIDIA has becorhe tworld’'s leading visuatomputing company and a key player in the fieldsobile an
highperformance computing. Mr. Huang held a varietypositions from 1985 to 1993 at LS| Logic Corp., @nputer chip manufactur
including leading the business unit responsibletiier company’s system-onedtip strategy. He was a microprocessor designan ft884 t
1985 at Advanced Micro Devices, Inc., a semicongtucompany. Mr. Huang holds a BSEE degree from @reftate University and an MS
degree from Stanford University.

Mr. Huang is one of the IT indus’s most respected executives, having taken NVIRI# f startup to a world leader in visual comput
Under his guidance, NVIDIA has compiled a recorc¢afisistent innovation and sharp execution, matikegroducts that have gained str
market share.

has served as vice chairman of The Parthenon Ganupmdvisory firm focused on strategy consultingce 2009. She w
president and chief executive officer of Pe@sia North America, the beverage division of Pepsil@c. for the U.S. and Canada, from 20C
2007 and president from 2002. She also served i@ ekecutive officer of the foodservice divisiofi BepsiCo, Inc. from 2005 to 20!
Previously, she spent 13 years in marketing, aibiegt and branding strategy, holding leadershiptjpos at major agencies, such asARy
Masius Benton & Bowles and Omnicom. She currendives on the boards of directors of The Interpul@ioup of Companies, Inc.,
advertising holding company, and Lowes Companies, B home-improvement retailer. She was a direxdt®.F. Chang China Bistro, Inc.,
restaurant chain, until 2012, and of Allergan, lrechiopharmaceutical company, until March 2014e 8blds a BA degree from Dartmo
College. She joined the NVIDIA board in July 2013.

Ms. Hudson brings to the board experience in exeel¢adership. As a longtime marketing execuste, has valuable expertise and insii
in leveraging brands, brand development and consuyebavior. She also has considerable corporateegmance experience, gained fr
more than 10 years of serving on the boards ofipdgmpanies.

has been the managing partner of Square Wave \&mtar private investment firm, since 2004. Mr. 3ohas been i
entrepreneur, high technology executive and aatargure investor for over 30 years. In 1981, héazemded Daisy Systems Corp., a compute
aided engineering company, ultimately serving apitsident and chief executive officer until 19B&tween 1987 and 1998, he led Synoy
Inc., a major electronic design automation compaeyying as its chief executive officer for sevesans and then as executive chairma
1997, Mr. Jones ctunded Tensilica Inc., a privately held technoldBycompany that developed and licensed high padace embedd
processing cores. He served as chairman of theilitansoard of directors from inception through 8813 acquisition by Cadence Des
Systems, Inc. In 2014, coincident with his invegtiria the company, Mr. Jones joined the board ofadors of Tintri Technology, a privi
company that builds data storage solutions fouglrand cloud environments. He also served asdeadtor on the board of directors of W
River Systems from 2006 until its sale to InteR®09. Mr. Jones holds a BS degree in MathematidsCaomputer Sciences from Georget:
University and an MS degree in Management from Melsgsetts Institute of Technology. He joined thelDIYA board in 1993.

Mr. Jones brings to the board an executive manageérbackground, an understanding of semiconductohrielogies and complex sys
design, and experience in the business of techpolmgnsing. He provides valuable insight into imation strategies, research &
development efforts, as well as management andagewent of our technical employees. His financigdeztise qualifies him to serve as
“audit committee financial expert'within the meaning of SEC rules, and his significearperience as an investor gives the Boar:
understanding of the methods by which companiesntaease value for their stockholders.

has served as an independent consultant sincedi®% on the board of directors of Waters Corpsgiantific instrumet
manufacturing company; Digimarc Corp., a develagpaa supplier of secure identification products digital watermarking technology; a
Glu Mobile, Inc., a publisher of mobile games. Haswpresident, chief executive officer and chairmmfthe board of directors from 1996
1999 of Avid Technology, Inc., a provider of diditaols for multimedia. He was chief executive offi and a board director from 1992 to 1
of Quantum Corp., a mass storage company, whemaBechairman for three years. From 1981 to 1994 e various positions at Cont
Data Corp., a supplier of computer hardware, saftvéeand services, including executive vice presidert president, information services.
was on the board of directors of Overland Stor&ge, a supplier of data storage products from 2@08009; and of Viewsonic Corp. fr
2004 to 2008. He holds a BA and a JD degree franuUthiversity of Minnesota. He joined the NVIDIA lrdan 1994.

Mr. Miller brings to the Board considerable leadeiis and corporate governance experience and an rataleding of the roles ai
responsibilities of a corporate board. His financépertise qualifies him to serve as an “audit coittee financial expertiithin the meanin
of SEC rules.
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has been an advisor to Third Rock Ventures, a vertapital firm, since 2012 and is a member oftibards of directors
several private companies. He served from 20070thl2as president and chief executive officer of o&ance, Inc., a biopharmaceut
company. He was an executive officer from 1994 @@4& at Gilead Sciences, Inc., a biopharmaceutioaipany, serving in a variety
capacities, including general counsel, chief finanofficer, and executive vice president of opieras, responsible for worldwide sales
marketing, legal, manufacturing and facilities;vigs also its senior business advisor until 200@mF£981 to 1994, Mr. Perry was with the
firm Cooley LLP, where was a partner for seven gedrom 2003 to 2009, he served on the board afcttirs of Nuvelo, Inc.,
biopharmaceutical company. Mr. Perry holds a BArdegn History from the University of California,eBeley, and a JD degree from
University of California, Davis. He joined the NVIR board in 2005.

Mr. Perry brings to the Board operating and finaneeperience gained in a large corporate setting.Hds varied experience in legal aff:
and corporate governance, and a deep understangfitige roles and responsibilities of a corporatafmh His financial expertise qualifies h
to serve as an “audit committee financial experithin the meaning of SEC rules.

has served since 2005 as a venture partner at Mésvgfise Associates, and was a partner from 20085 at Technolog
Crossover Ventures. He was executive vice presilent 1997 to 1998 at NetDynamics, Inc., an applicaserver software company, wh
was acquired by Sun Microsystems, Inc. He was senae president and chief financial officer fro@9ll to 1997 of Synopsys, Inc.,
electronic design automation software company. étees on the board of directors of Informatica Cospdata integration software comps
Tableau Software, Inc., a business intelligencéwsosE company; and several privately held comparitesm 2006 to February 2014, |
Seawell served on the board of directors of Glu Nglhnc., a publisher of mobile games. Mr. Seaviekh member of the Stanford Univer:
Athletic Board and previously served on the ManagieinBoard of the Stanford Graduate School of Bissinklr. Seawell holds a BA degres
Economics and an MBA degree in Finance from Stahtdmiversity. He joined the NVIDIA board in 1997.

Mr. Seawell brings to the Board operational exmatand senior management experience, including ledge of the complex issues fac
public companies, and a deep understanding of atioy principles and financial reporting. His fineial expertise qualifies him to serve
an “audit committee financial expertivithin the meaning of SEC rules and his significarperience as an investor gives the Boar
understanding of the methods by which companiesntaease value for their stockholders.

has been the managing partner c€@ed Capital, a private family office investmeininf since 2012. He was a mana
partner from 1993 to 2011 of Sequoia Capital, awencapital investment firm, where he had beemassociate for the preceding four ye
Previously, he held technical sales and marketwgjtipns at Intel Corp., and was a member of ticlrteeal staff at Hughes Aircraft Co.
served from 2006 to 2012 as a member of the bdaddertors of Alpha and Omega Semiconductor Lichitde is a Trustee of the Univers
of Southern California and a pditae lecturer at the Stanford University Graduatbd@l of Business. Mr. Stevens holds a BSEE degr@&A
degree in Economics and an MS degree in ComputginEering from the University of Southern Calif@r@nd an MBA degree from Harvi
Business School. He joined the NVIDIA board in 2@08®&l previously served as a director from 1993062

Mr. Stevens brings to the Board a deep understandihthe technology industry, and the drivers ofictural change and hic¢-growtt
opportunities. He provides valuable insight regaglicorporate strategy development and the analgsiacquisitions and divestitures. |
significant experience as an investor gives ther8aan understanding of the methods by which comgsacan increase value for th
stockholders.
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Consistent with the requirements of NASDAQ, our [oate Governance Policies require our Board tonadftively determine that
majority of our directors do not have a relatiopsttiat would interfere with their exercise of indaegent judgment in carrying out tt
responsibilities and meet any other qualificatiequirements required by the SEC and NASDAQ. Aftarsidering all relevant relationsh
and transactions, the Board determined all memiifettse Board are “independent” as defined by NASD#&@iles and regulations, except
JenHsun Huang, our president and chief executive effighus, as of the date of the mailing of thisxgretatement, 90% of the member.:
our Board are independent. The Board also deterhhret all members of our Audit, Compensation andnihating and Corporate Governa
Committees are independent under applicable NASOKEhg standards. In addition, all members of thedit Committee are dudi
committee financial experts” under SEC rules.

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 governande independent directors consider the role andydason 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 NCG@hich affords him increased engagement with Bganeernance and composition. Our L
Director has significant responsibilities, whicke @et forth in our Corporate Governance Policied,iaclude, in part:

« Determining an appropriate schedule of Board mgstfiseeking to ensure that the independent mendbe¢h® Board can perfor
their duties responsibly while not interfering witte flow of our operations;

» Working independently or with our chief executiviiaer, seeking input from all directors, as wedl the chief executive officer a
other relevant management, as to the preparatitireaigendas for Board and committee meetings;

» Advising the Board on a regular basis as to thdityuguantity and timeliness of the flow of infoation requested by the Board fr
our management with the goal of providing whataseassary for the independent members of the Boaetfdctively and responsit
perform their duties, and, although our managernsergsponsible for the preparation of materialstiier Board, the Lead Director v
specifically request the inclusion of certain matierand

« Coordinating, developing the agenda for, and mditgyaxecutive sessions of the independent mentfettse 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 andnsfigant responsibilities of our Lead Director, pitbe balance on the Board and pron
strong, independent oversight of our managemenaéads.
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The Board is responsible for overseeing risk mamege at NVIDIA. The Board exercises direct oversighstrategic risks to NVIDL
and other risk areas not delegated to one of itsnuittees. Our Audit Committee has the responsybiiit consider and discuss our mi
financial risk exposures and the steps our managehss taken to monitor and control these exposiies Audit Committee also monit
compliance with certain legal and regulatory reguoients and oversees the performance of our intatrdid function. Our NCGC monitors 1
effectiveness of our anonymous tip process andotatp governance guidelines, including whether #ireysuccessful in preventing illega
improper liabilitycreating conduct. Our Compensation Committee asseand monitors whether any of our compensatioicips| an
programs has the potential to encourage excesskr«aking.

Management periodically reports to the Board oeveht committee, which provides guidance on ridessment and mitigation. E:
committee charged with risk oversight reports uthtoBoard on those matters.

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 Psl& forth the practices the Board follows witlspect to board composition ¢
selection, regular evaluations of the Board andatsmittees, board meetings and involvement ofcsemanagement, chief executive offi
performance evaluation, and board committees amdpeasation. Our Corporate Governance Policies nmwibwed under Corpore
Governance in the Investor Relations section ofveelrsite aijvww.nvidia.com

Executive Sessions of the Board

As required under NASDAGQ' listing standards, our independent directors hawbhe past met, and will continue to meet, redulin
scheduled executive sessions at which only indegr@ndirectors are present. In fiscal year 2014,independent directors met in execu
session at four of the five regularly scheduledrBaaeetings.

In addition, independent directors have in the past, and will continue to meet, regularly in saled executive sessions with our ¢
executive officer. In fiscal year 2014, our indegent directors met in executive session with ouefcéxecutive officer at four of the fi
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 as of the 2013 AnnualtMgattended our 2013 Annual Meeting.

Board Self-Assessments

The NCGC oversees an annual evaluation processeisheach director evaluates the Board as a whaleeach member of the stanc
committees of the Board evaluates the committeewtinh they serve. After these evaluations are detapthe results are discussed by
Board and each committee and with each individuraktbr, as applicable, and, if necessary, actlangare developed.

Director Orientation and Continuing Education

The NCGC and our General Counsel are responsibldifector orientation programs and for directontbouing education programs
assist directors in maintaining skills and knowledwpcessary or appropriate for the performanceeif tesponsibilities. Orientation progré
are designed to familiarize new directors with businesses, strategies, and policies and to as=mistdirectors in developing the skills :
knowledge required for their service on the Boadntinuing education programs for directors maylude a combination of interna
developed materials and presentations, progransempted by third parties, and financial and admiaiiste support for attendance at qualify
academic or other independent programs.
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Director Stock Ownership Guidelines

The Board believes that directors should hold aigant equity interest in NVIDIA. Our Corporateo&ernance Policies require e
director to hold at least 25,000 shares of our comstock during the period in which they serve alrector, unless our NCGC waives
requirement. The 25,000 shares may include vestédiexercised stock options. Directors have 18th®from the date that they becc
directors to reach the ownership threshold. Eacbuofdirectors currently meets or exceeds the stwahkership requirement, and each of
current directors holds shares of our common steik, the exception of Ms. Hudson, who joined owaBd in July 2013. The stock owners
guidelines are intended to further align directderests with stockholder interests.

Hedging and Pledging Policy

Our directors and executive officers may not hettggr ownership of NVIDIA stock, including trading options, puts, calls, or ott
derivative instruments related to NVIDIA stock agld. Directors and executive officers may not pasehNVIDIA stock on margin, borrc
against NVIDIA stock held in a margin account, tedge NVIDIA stock as collateral for a loan.

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 appliesunexecutive officers, directors and employessluiding our principal executi
officer, principal financial officer and principatcounting officer. We also have a Financial TeardeéCof Conduct that applies to our exect
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.

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

Corporate Hotline

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

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, earefary, at NVIDIA Corporation, 2701 San Tomas iegspway, Santa Clara, Califor
95050. All stockholder communications we receivat tire addressed to the Board will be compiledlyS®cretary. If no particular directo
named, letters will be forwarded, depending on ghbject matter, to the Chair of the Audit, Compé¢insaor Nominating and Corpor:
Governance Committeddatters put forth by our stockholders will be reved by the NCGC, which will determine whether thesatter:
should be presented to the Board. The NCGC wik gigrious consideration to all such matters anidmake its determination in accorda
with its charter and applicable laws.
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The NCGC identifies, reviews and evaluates cand&l#éh serve as directors and recommends candiftatedection to the Board. V
engage a professional search firm on an ongoinig basdentify and assist the NCGC in identifyiryaluating and conducting due dilige
on potential director nominees. The NGCG also mesienaterials provided by professional search fiemd other parties in connection v
nominees who are not proposed by a stockholder. NG&C conducts any appropriate and necessary iequiinto the backgrounds ¢
qualifications of possible candidates after considethe function and needs of the Board. The NOB€rts to discuss and consider
candidatesgualifications and then selects a nominee for renendation to the Board. For an explanation of #etdrs the NCGC considt
when evaluating candidates and the Board as a wplelese seBirector Qualificationsabove.

The NCGC evaluates candidates proposed by stodkfsolcsing the same criteria as it uses for othedidates. Stockholders seeking
recommend a prospective hominee should follow tigrictions undeStockholder Communications with the Board of Divestabove
Stockholder submissions must include the full narhthe proposed nominee, a description of the pgedaominea business experience
at least the previous five years, complete biodggbhnformation, a description of the proposed nmmem’s qualifications as a director an
representation that the nominating stockholder ligreeficial or record owner of our stock. Any sistibmission must be accompanied by
written consent of the proposed nominee to be naaser nominee and to serve as a director if eleGdkholders are advised to review
Bylaws and Corporate Governance Policies, whichtaionthe requirements for director nominations. THEGC did not receive a
stockholder nominations during fiscal year 2014.

Our Bylaws provide that in a non-contested electibrthe votes casFOR an incumbent director do not exceed the numbi
WITHHOLD votes, such incumbent director shall promptly tenkis or her resignation to the Board. The NCGC wikn review th
circumstances surrounding thgITHHOLD vote and promptly make a recommendation to the daar whether to accept or reject
resignation or whether other action should be tak&e Board will act on the NCGE€'recommendation and publicly disclose its decisinc
the rationale behind it within 90 days from theedat certification of the stockholder vote.

In a contested election, which is an election inclwhlthe number of nominees exceeds the numberreftdis to be elected, our direc
will be elected by a plurality of the shares reprgsd in person or by proxy at any such meetingemtidded to vote on the election of direct
at that meeting. Under this provision, the direst@ceiving the greatest numberF@R votes will be elected.

The Board met thirteen times during fiscal year£2Qh addition, during fiscal year 2014, the Bohsdd a two day meeting, during wh
the Board discussed the strategic direction of N¥X|Dexplored and discussed new business opporésndind the product roadmap,
addressed possible challenges facing NVIDIA. Wesekpach Board member to attend each meeting @dhed and the committees on wt
he or she serves. In fiscal year 2014, each Boardber attended 75% or more of the meetings of dedand of each committee on whicl
or she served.

The Board has three standing committees: an Auglihi@ittee, a Compensation Committee and a NominatintyCorporate 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
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Committee Composition

The composition of our committees is set forth belGommittee assignments are determined basedakytmund and the expertise wh
individual directors can bring to a committee. iscél year 2014, our Audit Committee held eight timggs, our Compensation Committee t
eight meetings and our NCGC held five meetingsFébruary 2014, upon the recommendations of the NOBE€ Board examined t
composition and chairmanship of the Boardommittees and approved certain rotations, éffeémmediately following the 2014 Annt

Meeting as set forth below:
Nominating and Corporate
Audit Committee Compensation Committee Governance Committee
Before 2014 After 2014 Before 2014 After 2014 Before 2014 After 2014
Director Annual Meeting | Annual Meeting | Annual Meeting | Annual Meeting | Annual Meeting | Annual Meeting

Jen-Hsun Huang*

Robert K. Burgess Member Chair

Tench Coxe Member Member

James C. Gaither Member Member Member
Dawn Hudson Member Member

Harvey C. Jones Member Member Member Member
William J. Miller Member Member Chair Chair
Mark L. Perry Chair Chair

A. Brooke Seawell Member Member

Mark A. Stevens Chair Member Member Member

* Mr. Huang does not serve on any committees.
Committee Functions

Audit Committet

¢ Oversees our corporate accounting and financialrtieyy proces:

» Oversees our internal audit functi

» Evaluates the performance of and assesses thdicptadns of our independent registered public actmg firm;
« Determines and approves the engagement of theeéndept registered public accounting fi

» Determines whether to retain or terminate the mgsindependent registered public accounting firmte appoint and engage a r
independent registered public accounting firm;

¢ Reviews and approves the retention of the inddget registered public accounting firm to perfaany proposed permissible nandi
services;

» Confers with management and our independent regisfgublic accounting firm regarding the effectiges of internal control over financ
reporting;

¢ Discusses with management and the independentaegispublic accounting firm the results of the wadnaudit and the results of «
quarterly financial statements;

¢ Reviews the financial statements to be includesur Annual Report on Form 1K-

» Reviews earnings press releases, as well as ttetaswle of financial information and earnings gu@aprovided to analysts and ral
agencies on our quarterly earnings calls;

« Prepares the report required to be includechbySEC rules in our annual proxy statement or AhRegort on Form 1@; anc

» Establishes procedures for the receipt, retentimhteeatment of complaints we receive regardingaeting, internal accounting controls
auditing matters and the confidential and anonynsusmission by employees of concerns regardingtiguable accounting or auditi
matters.
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» Reviews and approves our overall compensatiorestyand policie:
» Reviews and recommends to the Board the compensaitiour Board membe
* Reviews and approves the compensation and othmas tef employment of our chief executive officer ander executive officer

* Reviews and approves corporate performance godlohbjectives relevant to the compensation of owcasive officers and other ser
management;

» Reviews and approves written performance goalstiorchief executive officer relevant to the comdius of our chief executive office

» Reviews and approves the disclosure contained mp@asation Discussion and Analysis and consideethein to recommend that it
included in the proxy statement and Annual ReporEorm 10-K;

» Administers our stock option and purchase plansakile compensation plans and other similar progt
» Assesses and monitors whether any of our conapienspolicies and programs has the potential tmerage excessive rigkking; an

« May form and delegate authority to subcommitteeag®opriate, including, but not limited to, a soimnittee composed of one of m
members of the Board.

 Identifies, reviews and evaluates candidates teesas director

* Recommends candidates for election to our B

» Makes recommendations to the Board regarding coreenthembershi

» Assesses the performance of the Board and its ctie@s

» Reviews and assesses our corporate governancépemand practice

» Approves related party transactions;

» Establishes procedures for the receipt, retentimhteeatment of complaints we receive regardingations of our code of condu
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In reviewing the type and form of compensation éofdaid to our normployee directors for the year starting on thes ddtour 201
Annual Meeting, the Compensation Committee conduMizgh Exequity LLP, its independent compensationsultant, and reviewed peer ¢
from the executive peer group approved by the Cosgigon Committee for fiscal year 2013. The Comptas Committee subsequer
recommended, and the Board approved, effectivehendate of our 2013 Annual Meeting, a mix of casd aquity awards for our non-
employee directors with an approximate annual valu$300,000. This value approximates the averag@ annual compensation, both ¢
and equity, paid by technology peer companiesroflai size and market capitalization to their remployee directors. We refer to this as
2013 Program.

Cash Compensation

Under the 2013 Program, the cash portion of theualnretainer, representing $75,000 on an annuaklzesis, is paid quarterly over
course of twelve months beginning on May 15, 2@18,date of our 2013 Annual Meeting.

Equity Compensation

Under the 2013 Program, each remployee director (with the exception of Ms. Hudseho was appointed to the Board in July 2(
elected in advance of the 2013 Annual Meeting timnfof equity award he would receive on the firatling day following the date of our 2(
Annual Meeting. Noremployee directors were allowed to elect stockamsti restricted stock units or a 50/50 combinatbreach. Th
aggregate value of the equity award was $225,088.number of shares subject to each stock optiant drad a fair value (calculated usir
binomial option pricing model, based on the averegsing market price over the 60 calendar daysngntivo business days before the 2
Annual Meeting, as determined in accordance withak¢ial Accounting Standards Board Accounting Stathel Codification Topic 718,
FASB ASC Topic 718) equal to the portion of the @anretainer allocated to stock options. The nundfeshares subject to each restri
stock unit equaled the value of the annual reta@tlecated to the restricted stock unit dividedthg average closing market price over th
calendar days ending two business days beforeQth@ 2nnual Meeting.

In order to correlate the vesting of the equity @lsato the non-employee directorrvice on the Board and its committees ove
following year, stock options granted under the 2@togram vest quarterly commencing on the daypwatig our 2013 Annual Meeting a
RSUs vested as to 50% on November 20, 2013 (thet Wiednesday in November 2013) and will vest abéaemaining 50% on May 21, 2(
(the third Wednesday in May 2014).

In connection with Ms. Hudsos'appointment to the Board in July 2013, she wastgd (a) an initial stock option award to purcl
50,000 shares of our common stock, vesting in equalterly installments over a thrgear period commencing July 18, 2013, and (t
annual equity award consisting of (i) a stock optio purchase 35,645 shares of our common stocichwiested as to 3,563 shares on Au
15, 2013 and as to 10,694 shares quarterly thereafer the next three quarters, and (i) a gramt 210 RSUs, which vested as to 2,883 st
on November 20, 2013 and will vest as to the reingid,327 shares on May 21, 2014. Both stock optlmve an exercise price of $14.70
share, which was the closing price of our commonlksas reported by NASDAQ on August 8, 2013.

The options granted to our Board members above haganm of ten years. If a non-employee direstgervice as a director terminates
to death, the option and RSU grants will immediafelly vest and the option grants will become @xsable. Noremployee directors do r
receive dividend equivalents on unvested RSUSs.

Non-employee directors choosing RSUs as all or patheitr equity compensation may elect to defer settlet of all such RSUs up
vesting, to be issued on the earliest of (a) thie dd the non-employee director's “separation freervice” @s defined under Treas!
Regulation Section 1.409A¢h)), unless a six month delay would be requineden such Section, (b) the date of a change irralooft NVIDIA
that also would constitute a “change in controlrevgas defined under Treasury Regulation Sectiof09A-3(i)(5)), and (c) the thi
Wednesday in March of the year elected by the emoployee director, which year must be no earliantB015. Messrs. Burgess and Ga
and Ms. Hudson elected to defer settlement of tRedgranted during fiscal year 2014.

Other Compensation/Benefits
Our nonemployee directors are also reimbursed for expeinsesred in attending Board and committee meetiagswell as in attendil
continuing educational programs pursuant to oup@ate Governance Policies. Directors who are atsployees do not receive any fee

equity compensation for service on the Board. Mrahf is our only employee director.
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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 aoguidmpany does not assume or substitu
such outstanding stock awards.

Fiscal Year 2014 Compensation

The following table provides information regardicgmpensation of non-employee directors who serweithg fiscal year 2014:

Robert K. Burgess 75,000 248,358 — 323,355
Tench Coxe 75,000 — 242,109% 317,109
James C. Gaither 75,000 248,358 — 323,355
Dawn Hudsor? 43,750 104,401 285,074 433,225
Harvey C. Jones 75,000 — 242,109 317,109
William J. Miller 75,000 — 242,109% 317,109
Mark L. Perry 75,000 248,359 — 323,355
A. Brooke Seawell 75,000 — 242,109% 317,109
Mark A. Stevens 75,000 124,179 121,0539 320,224

1)

)

3)

4)

®)

(6)

Amounts shown in this column do not reflect doamounts 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
2014. The assumptions used in the calculation tfegaof the awards are set forth under Note 2 toamnsolidated financi
statements titled “Stock-Based Compensation” in Anonual Report on Form 1R-for fiscal year 2014, filed with the SEC
March 13, 2014.

On May 16, 2013, each of Messrs. Burgess, Gaithdr Rerry received an RSU grant for 17,307 sharethesquity portion ¢
compensation for his service on the Board and cdtees.

On May 16, 2013, each of Messrs. Coxe, Jones, Milfel Seawell received a stock option to purch&sB58 shares as the eq!
portion of compensation for his service on the Boamd committees with an exercise price of $14&3spare, which was the clos
price of our common stock as reported by NASDAQ May 16, 2013. The grant date fair value per sharetliese awards
determined under FASB ASC Topic 718 was $2.83.

Ms. Hudson joined the Board in July 2C

On August 8, 2013, Ms. Hudson received (a) (i)axlstoption to purchase 50,000 shares and (ii) eksbption to purchase 35,€
shares, each with an exercise price of $14.70hmmes which was the closing price of our commomrlsts reported by NASDAQ
August 8, 2013, and (b) an RSU grant for 7,210 eshaas the equity portion of compensation for legwvise on the Board a
committees. The grant date fair value per sharéghferoption awards described in (a)(i) and (ag#)determined under FASB A
Topic 718 was $3.52 and $3.06, respectively.

On May 16, 2013, Mr. Stevens received as the equatyion of compensation for his service on the l8and committees (a) a st
option to purchase 42,775 shares with an exerdise pf $14.63 per share, which was the closingepof our common stock
reported by NASDAQ on May 16, 2013, and (b) an Rfsaht for 8,653 shares. The grant date fair vakrespare for the option aw:
as determined under FASB ASC Topic 718 was $2.83.
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The following table provides information regarditing number of RSUs and stock options held by e&dcliononemployee directors as
January 26, 2014:

Director Outstanding Equity Awards at Fiscal Year-End 2014

Stock Optons

Robert K. Burgess 17,307@ 66,041

Tench Coxe — 295,820
James C. Gaither 17,307® 210,269
Dawn Hudson 7,210@ 85,645

Harvey C. Jones — 295,820
William J. Miller — 295,820
Mark L. Perry 8,654 163,000
A. Brooke Seawell — 295,820
Mark A. Stevens 4,327 101,410

@ Messrs. Burgess and Gaither elected to defer settieof the RSUs granted to them under the 201§r&no until the third Wednesd

of March 2015.

@ Ms. Hudson elected to defer settlement of the R@dsted to her under the 2013 Program until thel Wiednesday of March 20:
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It is our policy that all employees, officers aricedtors must avoid any activity that is in conflicith, or has the appearance of conflic
with, our interests. This policy is included in d@iode of Conduct and our Financial Team Code ofddon 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 NCGC or another indeperiuntaiyt of the Board. Except as discussed below, id@at conduct any transactions v
related persons in fiscal year 2014 that would ireqdisclosure in this proxy statement or apprdyathe NCGC.

Transactions with Related Persons

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 intend to execute similar agreements witr future executive officers and directors.

See the section below titldeimployment, Severance and Change-in-Control Arraregesfor a description of the terms of the NVIC
Corporation 1998 Equity Incentive Plan, or 1998 P&nd the Amended 2007 Plan, related to a changeritrol of NVIDIA.

We have granted stock options and restricted stimits to our executive officers and our nemployee directors. See the section b
titted Executive Compensati@nd the section above titi&@irector Compensation
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Security Ownership of Certain Beneficial Owners andManagement
The following table sets forth information as ohudary 26, 2014 as to shares of our common stockfioély owned by each of o
directors, each of the executive officers namethenSummary Compensation Table, all of our directord executive officers as a group,
all those known by us to be beneficial owners oferthan five percent or more of our common stock.
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
2014.

Shares Issuable Within Total Shares Beneficially
Name of Beneficial Owner® Shares Owned 60 Days Owned Percent

Named Executive Officers:

Jen-Hsun Huan@ 21,869,31 2,054,52; 23,923,83 4.20%
Colette M. Kress — — — *
Karen T. Burns 25,38¢ 87,75! 113,14( *
Ajay K. Puri 98,57¢ 447,46 546,03° *
David M. Shanno®® 146,85( 456,33( 603,18t &
Debora Shoquist 55,43 382,93 438,37: *
Directors, not including CEO:

Robert K. Burgess 16,28: 53,54 69,82: *
Tench Coxé? 1,506,73: 274,43. 1,781,16! @
James C. Gaithé? 158,63« 210,26¢ 368,90: *
Dawn Hudson — 33,28¢ 33,28¢ *
Harvey C. Jone&) 833,46( 274,43. 1,107,89: *
William J. Miller @ 302,80¢ 274,43. 577,24( *
Mark L. Perry® 74,93¢ 163,00( 237,93¢ *

A. Brooke Seawelf 500,00( 274,43. 774,43. G5
Mark A. Stevens®® 2,058,33. 90,71¢ 2,149,04 *
ggdég‘;tggz and executive officers as a grou 27,646,74 5,077,54! 32,72429  5.71%
5% Stockholders:

FMR LLC @2 86,455,79 — 86,455,79 15.22%
Vanguard Group, Iné¢?® 37,705,04 — 37,705,04 6.64%
PRIMECAP Management Compafi$) 33,603,36 — 33,603,36. 5.92%
BlackRock, Inc®® 29,909,97 — 29,909,97 5.27%

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

@ This table is based upon information provided tdyur executive officers and directors. Inforroatabout principal stockholde
other than percentages of beneficial ownershigyased solely on Schedules 13G or 13G/A filed with SEC. Unless otherw
indicated in the relevant footnote to this tablel anbject to community property laws where appleatve believe that each of
stockholders named in the table has sole votingrarestment power with respect
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)

®)

4)

®)

(6)

)

®)

9)

(10)

(11)

(12)

to the shares indicated as beneficially owned. &pple percentages of beneficial ownerships aredas 567,996,734 shares of
common stock outstanding as of January 26, 20jdsid 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 Jéfsun Huang and Lori Huang may be deemed to havedHhzeneficial ownership of the 19,659,
shares held by the Huang Trust, the 1,237,239 shwelel 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 amddtment power.

Represents (i) 171,312 shares of common stock iheddretirement trust over which Mr. Coxe exercisefe voting and investme
power, and (ii) 1,335,421 shares of common stodtt imethe Coxe Revocable Trust, or the Coxe Trotyhich Mr. Coxe and his wi
are cotrustees and of which Mr. Coxe exercises shareithy@nd investment power. Mr. Coxe disclaims bemafiownership in th
shares held in the retirement trust and by the Qoust, except to the extent of his pecuniary msetherein.

Represents shares of common stock held by the Jant@aither Revocable Trust U/A/D 9/28/2000, of ethMr. Gaither is the trust
and of which Mr. Gaither exercises sole voting anestment power.

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 commmeksiwned 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 of common stock held by the dfiltamily Trust, of which Mr. Miller and his wifere@ cotrustees and of whi
Mr. Miller exercises shared voting and investmenwer.

Includes 50,000 shares of common stock held byPdrey & Pena Family Trust, of which Mr. Perry arid Wwife are catrustees and
which Mr. Perry exercises shared voting and investrpower.

Represents shares of common stock held by the Roge8nA. Brooke Seawell Revocable Trust U/A datg@012009, of whic
Mr. Seawell and his wife are co-trustees and ofcliilr. Seawell exercises shared voting and investipewer.

Includes 2,054,007 shares of common stock heldh&Btd Millennium Trust, of which Mr. Stevens arnid Wife are catrustees and
which Mr. Stevens exercises shared voting and tnvexst power.

Includes shares owned by all directors and exeeutfficers listed in this beneficial ownership &
This information is based solely on a Schedule 23@ated February 13, 2014, filed with the SEC atrigary 14, 2014 by FV
LLC, or FMR, reporting its beneficial ownership asDecember 31, 2013. The Schedule 13G/A repods FVR has sole votit

power with respect to 10,292,349 shares and sefwosdlitive power with respect to 86,455,792 shdfMR is located at 245 Sumn
Street, Boston, Massachusetts 02210.
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(13)

(14)

(15)

This information is based solely on a Schedule A3G@lated February 6, 2014, filed with the SEC otbriary 12, 2014 by Ti
Vanguard Group, Inc., or Vanguard, reporting itedjecial ownership as of December 31, 2013. Thee8uale 13G/A reports th
Vanguard has sole voting power with respect to 8 shares and sole dispositive power with resjpe86,818,302 shares. Vangu
is located at 100 Vanguard Boulevard, Malvern, Bglvania 19355.

This information is based solely on a Schedule 18&ed March 5, 2014, filed with the SEC on March2@14 by PRIMECA
Management Company, or PRIMECAP, reporting its Eeia¢ ownership as of February 28, 2014. The Saled3G reports th
PRIMECAP has sole voting power with respect to 48,059 shares and sole dispositive power with &sjpe33,603,364 shar
PRIMECAP is located at 225 South Lake Ave., #4Q&d@ena, California 91101.

This information is based solely on a Schedule A3@ated January 17, 2014, filed with the SEC amday 30, 2014 by BlackRo«
Inc., or BlackRock, reporting its beneficial ownt@psas of December 31, 2013. The Schedule 13G/Artgphat BlackRock has s
voting power with respect to 24,665,300 sharessaie dispositive power with respect to 29,909,%7aras. BlackRock is located
40 East 52nd Street, New York, New York 10022.
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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 stockholdersntitled to vote on an advisory basis on thepamsation of our named execu
officers as disclosed in this proxy statement inoadance with SEC rules. At the 2011 Annual Meetiogr stockholders indicated th
preference that NVIDIA solicit a nobinding advisory approval of the compensation eftlamed executive officers, commonly referred te
“say-on-pay vote,every year. The Board has adopted a policy thedtisistent with that preference. In accordandb thiat policy, this yee
the Board is again asking the stockholders to ampron an advisory basis, the compensation of NXIBlnamed executive officers
disclosed in this proxy statement in accordancé \BIEC rules. This vote is not intended to addressspecific item of compensation,
rather the overall compensation of our named exkexofficers and the philosophy, policies and picaest described in this statement.

The compensation of our named executive officetgest to the vote is disclosed in the Compensabistussion and Analysis, t
compensation tables and the related narrativeadisot contained in this proxy statement. As disaigs these disclosures, we believe tha
compensation policies and decisions are focusepagrfor-performance principles and are stronglgradid with our stockholdershterests
Compensation of our named executive officers isgiesl to enable us to attract and retain talentedexperienced executives to lead NVII
successfully in a competitive environment.

In setting fiscal year 2014 executive officer comgetion, our Compensation Committee reflected @nvittes cast on our say-pay
proposal for fiscal year 2013. At our 2013 Annuatdiing of Stockholders, over 96% of the votes casbur say-orpay proposal were
support of the compensation paid to our executiffieevs for fiscal year 2013. While this vote wasly advisory and not binding, c
Compensation Committee carefully considered thelt€®f the vote in the context of our overall canpation philosophy, as well as
compensation policies and decisions, and as atreletérmined to continue the key components ofesecutive compensation program.

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 tmagement and the Board and, accordingly, the Baaddthe Compensation Committee int
to consider the results of this vote in making duateations 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 2014 Annual Meeting.

The Board recommends that you vBteR the approval of the compensation of our named akexcafficers.
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This section explains our executive compensatiagnam as it relates to the “named executive offitksted below (we refer to them
this section as either our named executive officeras our executive officers). The fiscal year£2@bmpensation information for our nar
executisve officers is presented in the tableo¥alg this discussion in accordance with SEC rulde compensate our named execlt
officers based on our fiscal year (which ends anlétst Sunday of January of each calendar yean) fi€aal year 2014 ran from January
2013 to January 26, 2014.

Named Executive Officers

Jen-Hsun Huang President and Chief Executive @ffic

Colette M. Kres&) Executive Vice President and Chief Financial Office

Karen T. Burn$? Former Interim Chief Financial Officer and Curr&fite President, Finance
Ajay K. Puri Executive Vice President, Worldwide Sales

David M. Shannon Executive Vice President, Chidfnistrative Officer and Secretary
Debora Shoquist Executive Vice President, Operations

®Ms. Kress became our CFO on September 30, 2013.
@In connection with the appointment of Ms. Kres®asCFO, Ms. Burns resumed her previous positioouad/ice President, Finance.

NVIDIA is committed to pay for performance. We damstrate this commitment by designing our executiwmpensation programs so 1
the amounts ultimately received by our executivéicefs vary to reflect NVIDIA's financial performae, our executivesindividual
performance and our stock price performance. Whdepay our executive officers an annual base s#lfetyis fixed, a meaningful portion
total cash compensation is in the form of variatdsh compensation which is tied to NVID$Afinancial performance and the exect
officer’s individual performance. Our equity-basssmpensation is also linked to performance andtended to align the lontgrm interests «
our executive officers with those of our stockhetdéNe continue to believe that we should tie oweceative compensation programs to
financial metrics that we believe drive value andtdbute to the long-term success of NVIDIA.

In setting fiscal year 2014 executive officer comgetion, our Compensation Committee reflected @envittes cast on our say-pay
proposal for fiscal year 2013. At our 2013 Annuatdiing of Stockholders, over 96% of the votes casbur say-orpay proposal were
support of the compensation paid to our executiffieass for fiscal year 2013. While this vote wasly advisory and not binding, c
Compensation Committee carefully considered thelt€®f the vote in the context of our overall canpation philosophy, as well as
compensation policies and decisions, and as atyetiérmined to continue the key components ofexecutive compensation program. Tt
components include our variable compensation prog@ the Variable Plan, under which up to 50% mfexecutive officess target awal
opportunity is earned based on our success atwaabi@ corporate financial performance target apdai50% of the target opportunity
earned based on how well an executive officer per$oagainst his or her individual objectives. Armatimain component of our execul
compensation program is our equity awards. In figear 2014, our Compensation Committee decideshtfi from granting 100% of M
Huangs annual equity grant in the form of stock optibtmsa mix of approximately 50% of the target equtant value in performance st
units, or PSUs, and the remainder in stock optiahg. Compensation Committee believes that this afiawards and performance met
reflects the changing market trend for equity inc&s granted to CEOs at our peer companies. Char @xecutive officers received a mi»
RSUs and stock options. In addition, we paid aismionus to our recently hired CFO and offered dreranniversary bonus, as explai
below.

For fiscal year 2014, the Compensation Committdecssd GAAP operating income adjusted for certaie-qetermined costs and
credits as the financial performance target unter\ariable Plan and PSUs. The Compensation Coeengtlected this metric becaus
believes this to be a key indicator of our overflancial performance. Specifically, the CompermatiCommittee determined tl
management’s achievement of this metric shouldasedh on GAAP operating income excluding stock-basedpensation, acquisitialatec
costs, certain legal costs and other expensesefeto this metric as Adjusted N@AAP Operating Income. The net aggregate adjustita
GAAP operating income for these items for fiscay2014 was
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$171 million, reflecting an additional $3 milliom ilegal costs from noGAAP operating income that we reported in our eagsireleas
materials for fiscal year 2014.

Based on the operating plan prepared for fiscal 2624 as approved by the Board, the Compensationn@ittee set a goal of $635 milli
in Adjusted Non-GAAP Operating Income to achievege#level awards (with a Threshold level of $425 mitliand a Maximum level of $9
million). The Target goal of $635 million incorptea investments in our future growth businessesaptbbable range of revenue that
into account both macroeconomic conditions andarasle estimates for new businesses. The Compensatmmittee determined that
fiscal year 2014 a Target Adjusted NGAAP Operating Income of $635 million was attairbiith significant effort and success in execu
but was not certain. In addition, the Compensa@ammittee believed that for fiscal year 2014 achieent of a Maximum Adjusted Non-
GAAP Operating Income of $900 million was only pbss with strong market factors and a very higheleef successful execution e
performance by our management. For Mr. HuarRSUs, the Target goal of $635 million neededetat¢hieved for any portion of the gran
vest.

Following the close of our fiscal year 2014, then@p@nsation Committee met and reviewed our finaneisdilts against the targets s¢
the beginning of the year. Our financial and perfance results for fiscal year 2014 are discussedefroxy Summaryreceding this pro»
statement. For purposes of the Variable Plan aadP®BUs, the Compensation Committee certified thatGompany achieved Adjusted Non
GAAP Operating Income in fiscal year 2014 of $66ifliom, reflecting aggregate adjustments to GAARei@gting income of $171 million
discussed above. This resulted in funding the gattpofinancial award component of the Variable Pdrl12.08%, and 108.05% of |
Huangs Target PSUs becoming eligible to vest over a f@ar period beginning on the date of grant (wBR62vesting on approximately 1
one year anniversary of the date of grant), eachas fully described below.

The primary goal for our executive compensatiorgpam is to attract, motivate and retain a talentebvative and entrepreneurial te
of executives to provide leadership for our sucéess dynamic, competitive market. We seek to aquah this goal in ways that align w
our business objectives, our performance and thg-tlerm interests of our stockholders. We design ocwcetive compensation programn
position NVIDIA competitively among the companiegamst which we recruit and compete for talent. ¥so consider the financ
obligations created by our executive compensatiognam, as well as the equity expense and the fiateiution of stockholder ownership.

As in recent years, the principal components ofexcutive compensation program for fiscal yeard2€dnsisted of base salaries, vari
cash compensation and equity compensation. Our €osapion Committee does not use a strict weightiygfem among compensali
elements for each executive officer, but insteatsimt®ers the total compensation necessary to attrastivate and retain these individuals wi
mix that includes a higher percentage of perforredrased components, including variable cash compensahd equity compensation,
positions of higher responsibility. Our Compensat@ommittee believes that a mix of both cash andtgdncentives is appropriate, as ¢
incentives reward executives for nearm results, while equity incentives motivate aka@s to increase and sustain stockholder valube
longer term. For fiscal year 2014, the pay mixdar executive officers is reflected in the charoky.

Total Direct Compensation for CEO Total Direct Compensation for All Other NEOs 2

Base Salary

14%

Base Salary

28%

Variable
Cash Comp
0] 9
P355U% 23% Variable
Cash Comp
26%
Stock Ooptions Stock
28% Options

14%

®Based on grant date fair value of PSUs of $2,110 Bich assumes the probable outcome of the pagioce-related conditions at Target,
determined in accordance with applicable accourgtagdards. Based on the performance that wasllgcichieved for fiscal year 2014,
the grant date fair value would be $2,281,379.

@Does not include compensation for Ms. Kress, whrabee our CFO on September 30, 2013.

30




Table of Contents

Our compensation program is administered undergaraus process which includes review of peer grpugrctices, advice of |
independent third-party compensation consultanto(wdports directly to our Compensation Committegt, to our management) and long
standing, consistentlgipplied practices with respect to the timing ofigggrants and the pricing of stock options. Otlmeportant features
our compensation program include:

» Our executive compensation is heavily weightadard at-risk, performandeaased compensation. In fiscal year 2014, approxly
86% of our CEO’s target direct compensation andaeerage of 72% of our other executive officaia’get direct compensati
(excluding Mses. Kress and Burns as more fully desd below) was in the form of variable cash congadion and equity awal
(PSUs, RSUs or stock options), the actual econaalige of which depends directly on the performaoteur stock price over tl
period during which the awards vest and, with respe stock options, could be as little as zerouf stock price were less than
exercise price of such stock options.

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

* We structure our executive compensation progremminimize inappropriate ristaking by our executive officers, including capy
award levels under the annual variable cash congpiensplan and using multi-year vesting terms fuiy awards.

» We do not have employment contracts or severaneeagnts providing for a specific term of employimemseverance benefits w
any of our executive officers. All of our executiofficers are “at will” employees of NVIDIA.

* We do not offer change-in-control benefits to executive officers, except for the changesamtrol vesting acceleration provision:
our equity plans that are applicable to all of employees if an acquiring company does not assurselistitute our outstanding st
awards.

 We do not offer our executive officers tax reimtaments, supplemental retirement benefits or petgaithat are not available to
NVIDIA employees.

 We have stock ownership guidelines for our exeeutifficers. Each of our executive officers has exiegl these guidelines, exc
Ms. Kress who joined NVIDIA in September 2013 arad luntil March 2015 to comply with these guidelinds shown above unc
Security Ownership of Certain Beneficial Owners da@hagement as of January 26, 2014, based on the closing pfiour comma
stock of $15.56 on the last trading day of fiscasy2014:

e Our CEO has beneficial ownership of shares (indgdioth shares owned at, and shares he had theaighquire within 6
days of, January 26, 2014) of our common stockrtpaivalue in excess of 437 times his base saady;

» 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 26, 2014) of our common steckry a value in exce
of 13 times their respective base salaries (exbeptBurns, who served as our Interim CFO until 8eyiter 29, 2013, a
who has beneficial ownership of shares of our comstock having a value in excess of 3 times hee Isatary, and M
Kress, for the reasons described above).

We enforce a “no-hedging” policy and a “no-pledyj policy that does not allow our executive officasshiedge the economic inter
in the NVIDIA shares they hold.

e Since 2009, we have maintained a “clawback”qyofor the recovery of performant@sed compensation in the event of a fina
restatement that does not require individual midoohto be enforced against our executive officers.

Our Compensation Committee meets periodically aagalar schedule throughout the fiscal year to rgamaur executive compensat
program. Our Compensation Committee determinegptimeipal components of compensation for our exgeusdfficers on an annual ba:
typically at the beginning of each fiscal year. @ampensation Committee then meets againyadal-in preparation for the portion of eq
grants that typically are made in September of gaelr, and has the opportunity to review and reeipgity compensation guidelines at
time.
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During fiscal year 2014, our Compensation Committestinued to use Exequity LLP as its independempgensation consultant. C
Compensation Committee originally retained Exequit2010 after considering a number of other caadisl Our Compensation Commi
selected Exequity for its expertise in the graplaied mobile processing industry, the experienctefsenior consultant at Exequity with
compensation structure and the availability of Exggto attend Compensation Committee meetings.

During fiscal year 2014, our Compensation Commitiealyzed whether the work of Exequity as a comgigms consultant raised
conflict of interest, taking into consideration tfidlowing factors: (i) the fact that Exequity doest provide any services directly to NVIC
(although NVIDIA does pay the cost of Exequ#yservices on behalf of the Compensation Commit{éej}he amount of fees paid to Exeqt
by NVIDIA as a percentage of Exequity’s total remen(iii) Exequity's policies and procedures that are designed teeptewonflicts of interes
(iv) any business or personal relationship of Exgqur the individual compensation advisors empbbig Exequity with an NVIDIA executi
officer; (v) any business or personal relationshiighe individual compensation advisors with anynmber of our Compensation Commitl
and (vi) any NVIDIA stock owned by Exequity or tmalividual compensation advisors employed by Exgqui

Based on its analysis of these factors, our CongiEmmsCommittee determined that the work of Exegaitd the individual compensat
advisors employed by Exequity does not create anflict of interest.

Exequity reports directly to our Compensation Cotteni, advising our Compensation Committee on altema matters relating
executive and noemployee director compensation. Exequity took iteafion from our Compensation Committee Chairmad ateracte
with management (our CEO and legal and human ressudepartments), as needed, to understand mamagpnoposals and financ
objectives and to obtain compensation data thatagement gathered for our peer group of companiessst our Compensation Commi
with decisions in February and March 2013. The dlaga management gathered was from the RadfordaGibéchnology Survey based
parameters established by our Compensation Conamiiteich were to provide benchmark data at th& 250" and 75" percentiles for ear
executive officer using our peer group describddweainder the sectioReer Companies and Market Compensation Data.

Exequity provided our Compensation Committee witte tfollowing services in fiscal year 2014: (i) rewied and provide
recommendations on the composition of our peerrdi) analyzed the Radford survey data; (iii) donted an independent analysis
review of the compensation arrangements for our GE@ advised our Compensation Committee regardase fsalary, variable ce
compensation and equity grant levels for our CEQ); reviewed market and peer group compensatioa &t chief financial officers ai
reviewed recommendations to our Compensation Caw@eniegarding an appropriate compensation paclageufr new CFO, consisting
annual base salary, variable cash compensatiorcendin ondime payments and equity grants; (v) conductedndependent analysis ¢
review of the compensation structure for ramployee directors; (vi) reviewed and provided fesk on our compensation risk analysis;
(vii) reviewed the Compensation Discussion and gsialincluded in this proxy statement.

With respect to compensation for our CEQO, at thgirbeng of the fiscal year, our Compensation Cortemit 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. Our Compensation Committee reviews apgroves the written individual performance gdals our CEO at that time. O
Compensation Committee evaluates the CEO’s perfacmat the end of the fiscal year taking into aot@uselfassessment prepared by
CEO and our Compensation CommiteeWn evaluation of the results achieved by our GE@ompared to goals established at the begi
of the fiscal year, as discussed further undesétationElements of Compensation-Variable Cash Compenshétow.

In setting compensation for our executive officéther than the CEO and our new CFO, who was apgbiim September 2013), «
Compensation Committee solicits the input of oulGCE®ho recommends to our Compensation Committesdlery, target variable incent
compensation and equibased compensation to be awarded to our execuffieers for the new fiscal year. Our CEO also recoemds
subject to the approval of our Compensation Conesitthe individual performance goals for our exeeudfficers under the variable incent
compensation plan, as described below. The CEQuatesd the performance of the other executive afied the end of the fiscal year
makes recommendations on variable compensationugayar that fiscal year. Our Compensation Comnaitjeves considerable weight to
CEO'’s evaluations because of his direct knowledgEaoh executive officer's performance and contidns to the Company.

Our Compensation Committee remains solely resptingdr making the final decisions on compensation éur executive officer

including our CEO. No executive officer is presdnting discussions of his or her compensation pgelka participates directly in approv
the amount of any component of his or her own corsggon package.
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In any given year, when establishing the elemehesxecutive compensation, our Compensation Comenittay take into considerati
one or more of the following factors: (i) the plitiphy that the total compensation opportunity dedpgercentage of total compensatia
risk” should increase with the level of respondéipifor example, because the CEO has overall respdihsitair our entire company, his to
compensation opportunity is significantly grea@es,is his percentage of performance-based compamsét) internal pay equityhat is, wi
assess an executive officer’s responsibilities,sttepe of the executive officarposition and the complexity of the departmenfuaction the
executive officer manages, relative to the exeeutfficer’s internal peers, and set compensation levels iwihielatively narrow band 1
comparably situated executives; (iii) the Companperformance, operating budget and expected fiaaconstraints; (iv) the trends
compensation paid to similarly situated officeroat peer companies; (v) the 2550"and 75" percentiles of compensation paid to simil
situated executive officers at our peer comparfigsan executive offices past performance and expected contribution tardutesults; (vii
the need to attract new talent to our executivente@iii) the ability to retain existing talent ia highly competitive industry; (ix) the neec
motivate executive officers to address particulasitbess challenges that are unique to any given yeathe independent judgment of
members of our Compensation Committee; (xi) our GE@commendations, because of his direct knowleddgbe results delivered a
leadership demonstrated by each executive offipei);, a review of an executive offices’ current total compensation; and (xiii) the t
compensation cost and stockholder dilution resgilfiom executive compensation actions, as we beltbis helps us maintain a respons
cost structure for our compensation programs. Hiative weight, if any, given to each of the fast@bove varies with each individ
executive officer and with respect to each elenoégbmpensation at the sole discretion of our Campon Committee.

In late fiscal year 2013, Exequity and our humaoueces department recommended, and our Compan§&aiiomittee approved, our p
companies for fiscal year 2014 which are compattias (i) we generally think we compete with for entive talent, (i) have an establisl
business, market presence, and complexity simalaist and (iii) are of similar size to us as meeduoy revenue (at roughly 050x NVIDIA)
and market capitalizations. Our peer group fordigear 2014 generally remained the same as ifovescal year 2013, except that (i) Ma>
Integrated, Inc. was removed because we no lormesider Maxim to be of similar size or complexitydawe generally do not compete v
Maxim for executive talent, and (ii) Citrix Systemac. was added because we consider Citrix tofb&noilar size and complexity and
believe we generally compete with Citrix for exéeettalent. The median revenue and market capdtidia for our peer group w
approximately $4.3 billion and $9.7 billion, respeely, which closely approximatesur aggregate revenue of $4.3 billion for fiscahy201.
and market capitalization of $7.1 billion in latsdal year 2013.

Our Compensation Committee reviews market practicesompensating our desired talent pool, inclgditata from our peer group,
the three major components of our compensationranagWhen reviewing and analyzing the amount oheaajor component and the tc
compensation opportunity for our executive officemsr Compensation Committee reviews each compaatethie 25', 50"and 75" percentils
for our peer companies for guidance. Our Compemsa&iommittee reviews these pay levels as referpoirgs in its overall decision makir
as indicative of the level of compensation necgsiaattract, retain and motivate our executivéceffs.

Our Compensation Committee set the actual amoumaoh element of compensation and the total conagiensopportunity of ear

executive officer based in part on its review oéipgroup data and in part on the factors discussede under the sectidfactors Used i
Determining Executive Compensatand below in respect of actual decisions for figear 2014.

33




Table of Contents

For fiscal year 2014, our peer group consistedhefcompanies listed below.

Activision Blizzard Intuit, Inc.

Adobe Systems, Incorporated Juniper Networks, Inc.
Advanced Micro Devices KLA-Tencor Corporation
Agilent Technologies, Inc. LSI

Altera Corporation Marvell Technology Group
Analog Devices, Inc. Micron Technology, Inc.
Autodesk, Inc. Network Appliance, Inc.
Broadcom Corporation SanDisk Corporation
Citrix Systems Inc. Symantec Corporation
Electronic Arts, Inc. Xilinx

As discussed below, the elements of our executbrapensation program for our executive officers amnual base salary; shoetr
variable cash compensation; and ldagn equity incentive compensation (granted infdmen of stock options, PSUs, RSUs, or a combini
of awards). In addition, we paid a signing bonueuorecently hired CFO and offered her an annargrbonus, as explained below.

Base salary is the fixed portion of executive pasedito compensate executives for their expectedtaidgty performance. O
Compensation Committee generally establishes balseies at the beginning of each year. In Febrasy March 2013, our Compensa
Committee reviewed the base salaries of our exexuifficers. In so doing, our Compensation Comraitteviewed the market data
similarly situated executives at the 25 50" and 75" percentiles of our peer companies with the objectif 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 peer companiesdar to retain our executive officers. Our Conmgation Committee did not use a forrr
or assign a particular weight to any one factordetermining the fiscal year 2014 base salariesofar executive officers. Rather, «
Compensation Committeg’'determination of the base salaries was subjedbased in part on the factors described above,imnmhrt ol
internal pay equity, our compensation budget astbtical salary levels. Our Compensation Commiseefiscal year 2014 base salaries (w
became effective April 1, 2013) for our executiicers as set forth below and specifically consédkthe following:

. : Our Compensation Committee increased Mr. Huasalary by $50,000 to $850,000, in part becauseHMeangs salar
had dropped to the bottom quartile of CEOs in aegrpgroup. As discussed above, our Compensatiomltee reviewed the pe
data as a reference point in determining whetherHMiangs salary is reasonable given his years of expegisnccessfully leading t
Company, his role and scope of responsibilitiestiet to our peer companies and his total direojetacompensation whi
emphasizes performance-based pay.

. : Our Compensation Committee increased Ms. Bubase salary by $50,000 to $500,000 to recognizesiggifican
contributions to the Company since assuming the @blinterim CFO, the fact that she had servedhtesim CFO for a longer peri
than initially expected and because of her incrédeseel of responsibility and the size and comgiexrif her role. With respect to b
Burns, our Compensation Committee reviewed the gat for vice presidents of finance and chiefritial officers, since her curre
role with the Company is reflective of both pogiso Her base salary was higher relative to vicesigeats of finance at our pi
companies, but lower relative to chief financidiadrs at our peer companies.

. : Our Compensation Committee did not increase Mwmi'® base salary for fiscal year 2014 of $500,000edamn it:
evaluation of market data for similarly situateceutives in our peer group and internal pay equotysiderations.

. : Our Compensation Committee did not increase MarBons base salary for fiscal year 2014 of $500,000ethas it
evaluation of market data for similarly situateceutives in our peer group and internal pay equotysiderations.
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. : Our Compensation Committee did not increase Meg8ists base salary for fiscal year 2014 of $500,000etas it:
evaluation of market data for similarly situateceutives in our peer group and internal pay equotysiderations.

In connection with Ms. Kressippointment as our CFO, our Compensation Committeeonsultation with Exequity, considered her |
salary at her prior employer, the base salariesifoilarly situated executives at our peer compmras well as internal pay equity. Based ¢
evaluation of these factors, our Compensation Cdteendetermined that an annual base salary of 880Qyas appropriate.

Jen-Hsun Huang 800,000 850,000 6 < 25"
Colette M. Kress N/A 500,000 N/A 25M-50"
Karen T. Burng 450,000 500,000 11 25m-50"
Ajay K. Puri 500,000 500,000 — 75"-90"
David M. Shannof? 500,000 500,000 — 90"
Debora Shoquis? 500,000 500,000 = 90"

@ Market position of base salary is relative to cliilefincial officers at our peer compan

@ The Compensation Committee recognizes that Mr. Strais base salary is at a significant level relativenirket, but has determined that it is approg
given Mr. Shannors scope of responsibility as head of legal and muresources and also his responsibility for laumgltiur patent licensing program
addition, the Compensation Committee took into aotinternal pay equity with Mr. Puri and Ms. Shizgu

®  The Compensation Committee recognizes that Ms. 8&ts|base salary is at a significant level relativenrket, but has determined that it is approg
given Ms. Shoquis$ level of responsibility and her ability to impa@mpany results. In addition, the Compensation @itae took into account interr
pay equity with Messrs. Puri and Shannon.

Variable cash compensation, administered undeWatiable Plan, is designed to align executive camspéion with the executive officar’
individual performance and our annual corporatarfgial performance. The Variable Plan provides thmto 50% of the executive officer’
total target award opportunity, which we call ther@rate Target Amount, is earned based on ouresscat achieving a corpordirancia
performance target, which earned amount we calCingporate Component. Up to 50% of the executiVieats total target award opportun
which we call the Individual Target Amount, is eadinbased on how well the executive officer perfoamainst his or her individual objectiv
which earned amount we call the Individual Compadnen

The total target opportunity (that is, the Corperaarget Amount plus the Individual Target Amount)Variable Cash Target, is equal
specified percentage of the executive offisdrase salary. At the beginning of each fiscal yearin the case of new hires, prior to theirt
date), our Compensation Committee generally estaddi the Variable Cash Target for each executifieeofeligible to participate in ti
Variable Plan. In February and March 2013, our Censation Committee reviewed the Variable Cash Tdageeach executive officer.
doing so, our Compensation Committee reviewed tke target cash opportunity (base salary plusabéei cash compensation) for simil
situated executives at the 2550™and 75" percentiles of our peer companies, with the objeatif maintaining, or increasing, as applice
the total target cash opportunity for our executiviécers so that it is competitive with the totafget cash compensation opportunities a
peer companies. Our Compensation Committee didisem@a formula or assign a particular weight to @my factor in determining the Varia
Cash Target. Rather, our Compensation Commétdetermination of the Variable Cash Target wagestibe, based in part on the fact
described above, and in part on internal pay equity compensation budget, historical total cashodpnity levels and that the tar
performance goal for our fiscal year 2014 VariaBlan was set at a level where target performanagdda@sult in our executives receiv
variable compensation that would be competitivehwitir peer companies. In setting the fiscal yed2@ariable Cash Target (which bec:
effective on January 28, 2013) for our executiviicefs, our Compensation Committee specificallysidared the following:

. . For fiscal year 2014, as discussed above, ourgeasation Committee increased Mr. Huangase salary to $850,0

which placed him at slightly below the #%ercentile of chief executive officers at our peempanies, and kept his Variable C
Target flat at 156% of his base pay ($1,325,00@)mared to 156% ($1,250,000) in fiscal year
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2013, which positioned his total target cash opputy between the 28and 50" percentile compared to other chief executive off
at our peer companies.

. : Ms. Burns was not eligible to participate in tariable Plan for fiscal year 2013; however, sheeieed a discretiona
cash award for fiscal year 2013 of $100,000 fodileg the finance team in a series of performantgeaements in fiscal year 20:
including achieving record revenues and gross margierving as Interim CFO for a longer period timtially expected and becat
of her increased level of responsibility and theesand complexity of her role. In determining tippr@priate Variable Cash Target
fiscal year 2014 for Ms. Burns, our Compensatiom@ittee evaluated her contributions, and the madlia¢a for vice presidents
finance and chief financial officers at our peempanies and decided that her Variable Cash Taogdistal year 2014 should be 2
of her base pay ($125,000).

. : Our Compensation Committee increased the Vari@bkeh Target for Mr. Puri for fiscal year 2014 &0% of his base pi
($750,000) from 100% ($500,000) in fiscal year 2@i®rder to better reflect his scope of respofigibimpact and desired marl
positioning. The Compensation Committee recognihed the variable cash target opportunity relativanarket was at significe
levels, but determined that it was appropriate igiMe. Puri’'s responsibility as head of global sales and higairhon the results of t
Company.

. : Our Compensation Committee increased the Vari@algh Target for Mr. Shannon for fiscal year 2044@0% of hi
base pay ($500,000) from 70% ($350,000) in fisery2013 in order to better reflect his scope spoasibility, impact and desir
market positioning. The Compensation Committee gazzed that the variable cash target and total opglortunity relative to mark
were at significant levels, but determined thaythwere appropriate given Mr. Shannsrscope of responsibility as head of both |
and human resources and also his responsibilitiatarching our patent licensing program. In additilhe Compensation Commit
took into account internal pay equity with Mr. Puri

. : Our Compensation Committee increased the Vari@bleh Target for Ms. Shoquist for fiscal year 20440% of he
base pay ($300,000) up from 40% ($200,000) in figemr 2013 in order to better reflect her scopeeasiponsibility, impact ar
desired market positioning. The Compensation Cotemitecognized that the total cash opportunitytiveato market was
significant levels, but determined that it was appiate given Ms. Shoquistresponsibility as head of global operations asrdalbility
to impact Company results.

In connection with Ms. Kresgippointment as our CFO, our Compensation Commétségblished a Variable Cash Target of $550,0C
110% of her base pay, for Ms. Kress. In setting thrget, our Compensation Committee considered ggga, her compensation at her
employer, her ability to contribute to future reéswdnd internal pay equity factors.

Jen-Hsun Huang 1,325,000 156 50th thagp th
Colette M. Kres$? 550,000 110 60th-75th 50"
Karen T. Burn®? 125,000 25 <10th <10
Ajay K. Puri 750,000 150 >90th 90"
David M. Shannon 500,000 100 >90th 490
Debora Shoquist 300,000 60 75th-90th >90™"

@ Ms. Kress became our CFO effective as of Septe3de2013

@ Market position of total cash opportunity is relatio chief financial officers at our peer compat

For fiscal year 2014, 100% of the Corporate Compbmeas determined based on achievement of Adjus@dGAAP Operating Incom
as described above in thgecutive Summary

Under the fiscal year 2014 Variable Plan, no amafnthe Corporate Component would be earned urtlessCompany exceeded
Threshold level of performance of $425 million. Thiaximum payout on the Corporate Component was ttmes our executive officers’
Corporate Target Amount if at least $900 millionsvechieved. For achievement between the Thresimold arget and between the Target
Maximum, payouts were determined using straigtg-iimerpolation.
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Threshold Goal $425 million 0%
Target Goal $635 million 100%
Maximum Goal $900 million or more 200%

Following the close of our fiscal year 2014, then@p@nsation Committee met and reviewed our finaneisdilts against the targets s¢
the beginning of the year. For purposes of the afdei Plan, the Compensation Committee certifietl ttia Company achieved Adjusted Non
GAAP Operating Income in fiscal year 2014 of $66illiom, reflecting aggregate adjustments to GAARegiing income of $171 millio
reflecting an additional $3 million in legal costem nonGAAP operating income that we reported in our eagsirelease materials for fis
year 2014, as discussed above. This resulted irfgrthe Corporate Component of the Variable Ptaila.08%

With respect to the Individual Component, for fisgaar 2014, all of the Individual Target Amountswdetermined based on achiever
of specified individual strategic and operationbjettives and leadership demonstrated at NVIDIAr fiecal year 2014, we capped
Individual Component at two times the amount of executive officers’Individual Target Amount. The individual strategibjective:
generally included results to be achieved in thecative officers function or area, such as revenue growth, grasgimimprovement, quali
of products delivered and reducing waste. Leadprshjectives included hiring exceptional talentilding a strong organization, improvi
core processes and supporting global expansion.@unpensation Committee did not use a formula sigasa particular weight to a
individual strategic goal in determining the awdod our executive officers. Rather, our Compensaif@ommittees determination of tt
Individual Component was subjective, taken withareigto the totality of the executive’s achievemeausl in consideration of the CEQD’
performance assessments and recommendations fex#uoative officers (other than the CEO). It watedeined that each of the execu
officers met or exceeded their individual goals.

Our Compensation Committee evaluated the performaheach executive officer to determine the Irdliéil Component payout in Mal
2014 as follows:

. : Our Compensation Committee determined that Mrarduachieved the following individual performane®lg in fisce
year 2014: led the Company in the achievementadroegross margins and achieved strong new grawtiur target vertical marke
as discussed above in tReoxy Summary As a result of these achievements, our Compams&ommittee approved an Individ
Component payout to Mr. Huang of 100% of his Indiial Target Amount.

. : Our Compensation Committee determined that Ms. Keehieved the following individual performance Igoa fisca
year 2014: led the development of the Com/'s fiscal year 2015 capital return strategy; congalea $1.5 billion convertible nc
offering; and having joined as CFO in September32@uickly developed an understanding of the Comimfinance processes ¢
businesses. As a result of these achievement§aupensation Committee approved an Individual Carepbpayout to Ms. Kress
100% of her Individual Target Amount, which was-pated for fiscal year 2014 based on her start db&eptember 30, 2013.

. : Our Compensation Committee determined that Mgn8achieved the following individual performancaeaty in fisce
year 2014: as Interim CFO, led the finance teamn series of performance achievements in fiscal 824, including achieving recc
gross margins and returning over $1 billion in tapio stockholders; assisted in a smooth tramsitibMs. Kress as the Compasy’
new CFO; and continued development of the Compaloyigterm capital return program. As a result of theskievements, ol
Compensation Committee approved an Individual Carepbpayout to Ms. Burns of 100% of her Individliatget Amount.

. : Our Compensation Committee determined that Mri Rchieved the following performance goals in disyear 201¢
assisted the Company in achieving record grossimsgrgchieved strong new growth in our target eattmarkets as discussed ak
in the Proxy Summary and enhanced sales processes/tools and redepleyedrces to increase overall effectiveness ofsais:
organization. As a result of these achievementsCompensation Committee approved an Individual Gament payout to Mr. Puri
105% of his Individual Target Amount.

. : Our Compensation Committee determined that ManBbn achieved the following performance goalsisnal yea
2014: led the development of the Compangew IP licensing initiatives, creating new pragsaand opportunities for increa:
revenue while achieving record patent filings; ded the human resources organization while drivihg development al
implementation of a new compensation and benelits. As a result of these achievements, our CongiiemsCommittee approved
Individual Component payout to Mr. Shannon of 108Rkis Individual Target Amount.
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. : Our Compensation Committee determined that Meg8ist achieved the following performance goaldiscal yea
2014: implemented key cost reduction strategiescamdributed to the Compars/record gross margins; expanded or establishe:
processes to drive efficiencies and savings; dsteddl a second source foundry; and reduced cycladalivery time. As a result
these achievements, our Compensation Committeeowaggran Individual Component payout to Ms. Shoqoistt00% of he
Individual Target Amount.

The payouts under the Variable Plan were as follows

Jen-Hsun Huang 742,530 662,500 1,405,030
Colette M. Kres$" 100,764 89,904 190,668
Karen T. Burns 70,050 62,500 132,550
Ajay K. Puri 420,300 395,000 815,300
David M. Shannon 280,200 250,000 530,200
Debora Shoquist 168,120 150,000 318,120

@ Amounts for Ms. Kress are pro-rated based on lser date of September 30, 2013.

Our Compensation Committee believes that equity pgoreation is a critical element of our total congadion package, and for t
reason, equity compensation generally compriségréfisant portion of the total target value of thenual compensation opportunity for €
of our executive officers. Equity compensation adighe longerm interests of stockholders and employees batiog a strong, direct lir
between employee compensation and stock price @pfiomn. Our Compensation Committee also beliehes if our executive officers ov
shares of our common stock with values that areifsignt to them, they will have an incentive ta && maximize longeterm stockholde
value instead of shoterm gain. Further, our Compensation Committeeekieb that equity compensation is an integral corapbof ou
efforts to attract and retain exceptional exectigenior management and employees.

In recent years, we have granted a mix of stockongptand RSUs to our executive officers (other than Huang who in recent ye:
received only stock options) to motivate lomgm value creation through sustained increasesuinstock price for stock options to h
meaningful value and to promote retention througlaficing the risk associated with our stock pricamity by granting RSUs. In fiscal ye
2014, our Compensation Committee continued our pasditice of granting a mix of stock options andURSo our executive officers (exc
for Mr. Huang and Ms. Kress). For fiscal year 20ddr, Compensation Committee decided to shift fraamging 100% of Mr. Huang’ annue
equity grant in the form of stock options to a mfXPSUs and stock options to reflect changing ntarkads for peer CEOs.

Each stock option vests based on continued seoviee a fouryear period, with the first installment vestingeaifone year. Once stc
options vest, executive officers have the oppotjuta acquire shares of our common stock at a fixeglcise price per share (the closing |
of our common stock on the grant date) over a §ipdgperiod of time. Stock options provide valueotor executive officers only if the mar
price of our common stock appreciates over thekstgation term and only if the executive officer mims with NVIDIA through eac
applicable vesting date.

Except for the PSUs granted to Mr. Huang and desdrbelow, RSUs generally vest over a fgear period, subject to the execu
officer's continued service on each applicable vesting. dEbe value of each RSU increases or decreases awithstock price. Oi
Compensation Committee believes that granting RiSW@ppropriate for several reasons, including thist consistent with the practices at
peer companies, that it provides a useful retertiohand that it helps us manage dilution.

In February and March 2013, our Compensation Cotamiinet to determine equity grant levels for eadtative officer for fiscal ye
2014. In determining appropriate award levels, @Gampensation Committee reviewed the target aggeegatie of equity compensation
similarly situated executives at the 2550"and 75" percentiles of our peer companies. The Compens@ionmittee also considered intel
pay equity, dilution management as determined fgreace to our equity budget for the year for thére Company, the effect of the aw
size on the total target compensation opporturdtytlie year and whether the award size is likelpdhieve our performance and reten
goals. As noted above undeactors Used in Determining Executive Compensatina one single factor was determinative and thexs n
formula or specific weighting that was used.
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For executive officers (other than Mr. Huang and Msess), for fiscal year 2014, our Compensatiomn@uittee allocated approximat:
60% of the aggregate value of equity compensatidR3Us and 40% to stock options. For fiscal yed®2th determining the number of she
needed to achieve the appropriate mix of stockooptand RSUs, our Compensation Committee usedoeofedipproximately five stock optit
shares to three RSU shares, as this was deterittirsgbroximate the relative grant date fair valokethe awards (using a Blaceholes mod
for purposes of valuing the stock options).

Once the desired target aggregate value of eqomypensation and mix for each executive officer wWatermined, our Compensat
Committee reviewed our stock price trend to apprate the number of shares each executive officeddweceive in fiscal year 2014. |
executive officers (other than Mr. Huang and Mses§ as discussed below), our Compensation Comriieeedivided the shares in half
granted half of the shares in March 2013 and Hali® shares in September 2013.

Mr. Huang was granted a mix of PSUs and stock aptidr. Huang was granted an option to purchased@05hares of common stock
which 50% were granted in March 2013 and 50% weaatgd in September 2013. In addition, in March®0r. Huang was granted a P!
under which he was eligible to vest in up to 300,&85Us, based on the Company’s attainment of AgjuslonGAAP Operating Income
described below. The Compensation Committee sele&tiusted NonGAAP Operating Income as the financial performamric for Mr
Huangs PSUs as the Compensation Committee believesahie a key indicator of our overall financial perhance. The Compensat
Committee also believes it should tie our executivmpensation programs to our key financial meiridke shortterm which it believes drivi
value and contributes to the lotgrm success of the Company. In addition, given fisaal year 2014 was the first year that the Camy
granted PSUs, the Compensation Committee decidsumalify administration and selected annual AddsNonGAAP Operating Income
the performance metric, consistent with the aniMaiable Plan. However, unlike the Threshold gagthblished for the Variable Plan,
Compensation Committee established a minimum peadace requirement of Target before any of the P®idsld be earned; tl
Compensation Committee also capped the Maximumdiatat67% of Target.

Fiscal Year 2014 Adjusted Non-GAAP
Operating Income Number of PSUs Eligible to Vest

Threshold Less than $635 million 0
Target $635 million 180,000
Maximum $900 million or more 300,000

For PSUs earned based on the performance achi2v#dpf the shares subject to such PSUs would vesba issued on March 19, 20
with the remaining 12.5% of such shares vesting@pmately every six months thereafter (subjedhitocontinued service with the Comp.
on each applicable vesting date). For purposesi®PiSUs, the Compensation Committee certified dorugey 11, 2014 that the Compi
achieved Adjusted NoBAAP Operating Income in fiscal year 2014 of $66illiom, reflecting aggregate adjustments to GAAReigting
income of $171 million, reflecting an additional $8llion in legal costs from noGAAP operating income that we reported in our eajs
release materials for fiscal year 2014, as discliabeve. This resulted in 108.05% of Mr. Huan@arget PSUs (or 194,491 shares) beco
eligible to vest over a four year period beginnamgthe date of grant (with 25% vesting on March2®,4). The remaining portion of his P
(105,509 shares) terminated on February 11, 2014.

Our Compensation Committee made equity grants teerecutive officers for the first half of fiscabgr 2014 in March 2013. In Aug
2013, our Compensation Committee reviewed the ggiaes for the second half of the year that hadh lestablished at the start of fiscal y
2014 and decided no changes were necessary.

March September March | September March September Aggregate Fair EPCL’I?'t'CX‘V'J‘ang’Sf
Executive Officer 2013 2013 Total 2013 2013 Total 2013 2013 Total Value ($)® quity &

Jen-Hsun Huan@ 237,500 237,500 475,0C0 — — 180,000 4,500,000 2550"
Karen T. Burng” 17,100 17,100 34,200 10,300 10,300 20,600 = = = 451,609 <10"
Ajay K. Puri® 46,000 46,000 92,000 27,600 27,600 55,200 -— — — 1,211,936 25
David M. Shannon 39,800 39,800 79,600 23,900 23,900 47,800 = = = 1,049,130 50"-60"
Debora Shoquist 34,500 34,500 69,000 20,700 ,7020 41,400 — — — 908,952 5e60"

@ Represents the aggregate fair value of equity asairthe time our Compensation Committee approueld award:
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@ Represents market positioning based on the aggréajatvalue of equity awards at the time our Conga¢ion Committee approved such aw

@  For Mr. Huang’'s PSUs, represents the number ofesheligible to vest upon achievement of Targetguaréince on the Adjusted NE&AAP Operatin:
Income goal for fiscal year 2014, as described abbir. Huang was eligible to vest in up to 300,60®Us if Maximum performance had been achi
on the Adjusted Non-GAAP Operating Income goalfigral year 2014.

@ Ms. Burns’ equity grants were at approximately #9<" percentiles for vice presidents of finance at cegrpcompanies, but below the “lpercentile fo
chief financial officers at our peer companies

®  Mr. Puri’s equity grants were at approximately #%" percentile of equity grants for executive vice jitests of worldwide sales at our peer comps
because only a limited number of our peer compamiegide peer data for positions comparable to Rri’s. As a result, there was a very narrow ri
of values between the 25 50™and 75" percentiles. After considering the peer data a$ ageteviewing internal pay equity (including thesite to ensu
that Mr. Puris total compensation opportunity remains compartbliat of our executive officers other than tHeQd}, our Compensation Commit
determined that the value of Mr. Puri's equity dsamas appropriate.

For fiscal year 2014, in connection with the hirioigour new CFO in September 2013, Ms. Kress wasatgd 220,000 RSUs as part
new-hire grant. The RSUs vest over a fgaar period, with 25% of the shares subject toRE&Js vesting on September 17, 2014, an
remaining 12.5% of the shares subject to the RRIdEng approximately every six months thereaftaject to her continued employment v
NVIDIA on each applicable vesting date. The numiieRSUs granted to Ms. Kress was determined basemlio Compensation Commit’s
review and assessment of the award necessary ftaitraad induce her to join NVIDIA and to providerwith an opportunity to earr
significant ownership stake in the Company.

In connection with her hiring, Ms. Kress was paigdigning bonus of $1,500,000. If Ms. Kress resignss terminated for any reas
(except for a termination that NVIDIA classifies ageduction in force or position elimination) prim the first anniversary of Ms. Kress’
employment, she will be required to pay back tigmisig bonus to NVIDIA in full. Additionally, Ms. Kass is eligible to receive an anniver:
bonus of $1,000,000, payable after the one yeaivarsary of her effective start date, subject to ¢dentinued employment on such one
anniversary. If Ms. Kress resigns or is termindi@dany reason (except for a termination that N\ADdlassifies as a reduction in force
position elimination) during the one year periotldwing her receipt of the anniversary bonus, sliebe required to pay back the anniver:
bonus to NVIDIA in full.

The Compensation Committee believed that it wasesmary to offer Ms. Kress these bonuses based nisin@n our CEO
recommendation in consideration of her compensatpportunity at her prior employer.

Health, Welfare, Retirement and ESPP BenefiWe maintain medical, vision, dental and accidkedeath and disability insurance as
as time off and paid holidays for all of our empeg. Our executive officers are eligible to pgute in these programs on the same ba
our other employees. Like all of our fullne employees, our executive officers are eligtbl@articipate in our Employee Stock Purchase
and our 401(k) plan. Effective January 1, 2013,mpelemented a company match under our 401(k) Méawill match, on a dollar-fodollar
basis, each participastsalary deferral contributions to the 401(k) plam;to a maximum of $1,500, provided the partictgaran employee ¢
December 31 of that calendar year. Each of ourwgkexofficers received a $1,500 match in fiscahry2014 (except for Mr. Huang and |
Kress, who did not participate in our 401(k) plan).

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, thowylth agreements are offered by many of our peempanies. We want to encour:
executive officers to focus on growing and buildirejue for our stockholders, a focus that we belisvbest accomplished through the us
performance-based compensation elements suchiableazash compensation and long-term equity graatiser than severance protections.

In addition, we believe our executive officers slklogenerally be treated in the same way as our @mepk. Consistent with tl
philosophy, they are eligible for certain acceledagquity vesting provisions under our equity inis@nplans on the same terms and condi
as our other employees. As described in greatail detlow under the headirigmployment, Severance and Change-in-Control Arrareggs,
the vesting of all of the stock options or RSUsdhey our employees, including our executive officerould be accelerated if they were
assumed or substituted by an acquiring companychmage-in-control transaction.
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In April 2009, our Board adopted a Compensationd®ery Policy which covers all of our employees. &nthis policy, if we are requir
to prepare an accounting restatement to correateounting error on an interim or annual finanstatement included in a report on Form 1(
Q or Form 10K due to material noncompliance with any financggorting requirement under the federal securities, or a Restatement, ¢
if the Board or a committee of independent direstooncludes 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:

»  Our CEO or CFO will be required to disgorge tte¢ aftertax amount of that portion of the variable compé&nsapayment thi
would not have been payable if the original intedrmannual financial statements reflected the Rexstent; and

» The Board or the committee of independent direataay require any other officer or employee to repkyor a portion of) th
variable compensation payment that would not haenlpayable if the original interim or annual fiomh statements reflected -
Restatement, as determined by the Board or suchmiter in its sole discretion. In using its dis@yef the Board or tt
independent committee may consider whether sucdopexas involved in the preparation of our finahstatements or otherwi
caused the need for the Restatement and may, txthet permitted by applicable law, recoup amobgt§l) requiring partial «
full repayment by such person of any variable @eitive compensation or any gains realized on xleecese of stock options
on the openmarket sale of vested shares, (2) cancelling (ihdiuin part) any outstanding equity awards hejdsoich persc
and/or (3) adjusting the future compensation ohquerson.

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 thaliqy are issued.

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 NCGC waives the requirement. The 25,00@shmay include vested but unexerc
stock options and vested but unissued RSUs. Execafficers have 18 months from the date that thegome executive officers to reach
ownership threshold. See the section tite@cutive Summairpr the current holdings of our executive officers.

Since our initial public offering in 1999, our paks have not allowed our employees, including executive officers, to engage
transactions to “hedgedwnership of our stock, including short sales adiing in any derivatives involving our securiti&ge believe thi
policy is consistent with good corporate governaand with our pay-foperformance compensation model. Our policies atsmat allow
pledging of our common stock.

While equity is an important component of overalmpensation, we carefully monitor the number ofiggbased awards granted
employees. We strive to balance compensation tdoye@s against equity expense and the potentiatialil of stockholder ownership
establishing a budget for the annual number oftgcndsed awards available for employee grants antutiodi budget. For fiscal year 20:
our Compensation Committee established a totatidilubudget of 4.25% to 4.75% of our outstandingrel of common stock for
employees and new hire grants, other than thosg¢etbko merger and acquisition activity. Our acuialtion rate for fiscal year 2014 w
4.60%, which is approximately average market pcactor comparable technology companies. For pugpadeour annual dilution ra
calculations, each RSU is counted as more tharsbaee (as set forth below) with the exact multggeerally ranging in any given year fr
1.5 to 3.0 shares based on our stock price valatihi fiscal year 2014, based on our historicahomon stock volatility at the time the diluti
budget was established, each RSU was counted asham@s. We expect our dilution rate to vary irufetperiods as our business
competitive environment change, as our hiring nebdsige, and in response to any accounting oratmyldevelopments.
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In fiscal year 2007, our Compensation Committeepéetb specific policies regarding the grant datesapfity applicable to all employe
As part of its overall compensation review, our @amsation Committee annually reviews these poliaie$ makes adjustments. Our g
policies are currently as follows:

. . The grant date for new employees is the sixtliness day of the month following the new emplogestart dat
New hire grants to executive officers are madeaas @f our monthly process that includes grantaltoecently hired employees. 1
exercise price of all new hire grants is equah®dlosing price of our common stock on the grated

. s Our Compensation Committee grants equity awasisi-annually to our executive officers on the tl
Wednesday of March and the third Wednesday of Sdpte consistent with our policy for other emplay€enless such a date fi
during a blackout period under our insider tradpadicy, in which case, senainnual grants will be made on the day on whict
blackout period ends). During the first quartetto# fiscal year, our Compensation Committee apga@vearget equity grant for e:
eligible executive for the fiscal year, which ividied as follows: (a) 50% of the target grant iarged in March and (b) the remain
50% is budgeted to be granted in September. Thecisgeprice of these serairnual stock option grants is the closing pricow
common stock on the grant date.

. . All other grants to existing executive officersdaemployees throughout the year, which we catcgtfle grants, wi
have a grant date of the sixth business day ofmtweth subsequent to the date of the event leaditiget grant, provided that the gr
is approved on or prior to such grant date. Nocgffle grants may be granted to our executive affickiring blackout periods unt
our insider trading policy. Instead, they will beade as part of the next monthly grant cycle whenttading window is open. Als
our Compensation Committee must approve anygwdfe grants to executive officers. Other than wékbpect to the grant we made
October 8, 2013 to Ms. Kress in connection with dg@pointment as our CFO, no affcle grants were made to our executive offi
during fiscal year 2014.

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.

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 compensatstock options. While our Compensation Committeeindful of the benefit to NVIDIAS
performance of full deductibility of compensati@ur Compensation Committee believes that it shooldbe 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 obgs:tiVherefore, our Compensation Committee hasduitad 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 our Compensation Coneifs not a guarantee of deductibility under therhral Revenue Code. Our Compens:
Committee intends to continue to compensate oucugixe officers in a manner consistent with thethieserests of NVIDIA and ot
stockholders.

Our Compensation Committee also considers the ibgda@ection 409A of the Code, and in general,exgcutive plans and programs
designed to comply with the requirements of thattise so as to avoid the possible adverse tax cpesees that may arise from non
compliance.

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

requisite employee service period. For accountingpgses, we use a binomial option pricing moded¢stmate the fair value of each st
option grant and the closing price of our commatlston the date of grant, minus a dividend yiektdunt, as the fair value of RSUs.
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With the oversight of the Compensation Committegmibers from the Comparsy’legal, human resources and finance departn
collectively Management, and Exequity, the indepeidonsultant engaged by the Compensation Conanjierformed an assessment of
Companys compensation programs and policies for fiscat 2644 as generally applicable to our employeesst®rtain any potential mate
risks that may be created by our compensation progr The assessment focused on programs with Wdyiadd payout and the ability «
participants to directly affect payout and the colstover participant action and payout. Specificalanagement and Exequity reviewed
Companys variable cash compensation and equity compemnsgtiograms. Management and Exequity identified kbg terms of the:
programs, potential concerns regarding risk takiagavior and specific risk mitigation features. lMgamen® assessment was first prese
to our chief administrative officer and our chigfencial officer. The assessment was then preseatdd Compensation Committee.

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:

Our compensation program encourages our empoieeemain focused on both our short-term and-teng goals. For examp
while our variable cash compensation plans measpeeidrmance on an annual basis in fiscal year 204 equity 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 programexecutives so that payouts are based on achaeoh both individual ar
corporate performance targets. We also cap thenfateaward payout;

» We have internal controls over our financial acdounand reporting, including operating income, ethis used to measure
determine the eligible compensation award undepéa;

* Financial plan target goals and final awards unkerVariable Plan are approved by the Compens&@nmittee and consistent w
the annual operating plan approved by the full 8@ach year;

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

* We have stock ownership guidelines that we tselgre reasonable and are designed to align ocutxe officers’interests with thos
of our stockholders; and

* We enforce a “no-hedging” policy and a “no-pledy policy involving our common stock which preventsr @amployees froi
insulating themselves from the effects of NVIDIAgkt price performance.
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Summary Compensation Table for Fiscal Years 2014023 and 2012

The following table summarizes information regagdihe compensation earned by our chief executifieesf our chief financial office
our former interim chief financial officer and oather three executive officers during fiscal yeaéd4, 2013 and 2012. We refer to tt
individuals as our named executive officers.

Non-Equity
Incentive Plan All Other
Name and Principal Fiscal SEIELY Compensation Compensation Total
Position Year 6) ($)® () ()
Jen-Hsun Huang 2014 837,45( — 2,111,401 1,657,75! 1,405,03! 11,000 @ 6,022,63
grﬁesident and Chief Executive 2013 784,21: — — 3,303,001 1,454,87! — 5,542,08
icer
2012 746,53¢ — — 4,150,001 1,743,77 — 6,640,31
Colette M. Kres¢’ 2014 158,94! — 3,242,801 — 190,66¢ — 3,592,84

Executive Vice Presidentand 2013 —_ — — — — — —_
Chief Financial Officer

2012 = = = = = = =
Karen T. Burng” 2014 488,83; — 278,10( 119,35! 132,55( 150 © 1,020,341
Vice President, Finance and 5013 433,12 100,0007 140,85( 165,15( — — 839,12
Former Interim Chief Financial
Officer 2012 333,08t — 197,29( 273,18 — — 803,55!
Ajay K. Puri 2014 498,47¢ = 745,20( 321,08( 815,30( 1,50 © 2,381,55
Executive Vice President, 2013 482,42 = 352,12 660,60 581,95 = 2,077,10
Worldwide Sales

2012 423,36t = 400,00( 723,35( 583,45t = 2,130,17;
David M. Shannon 2014 498,37 — 645,30( 277,80 530,20( 1,50 © 1,953,17
Executive Vice President, Chief 5073 482,48 — 352,12 550,501 407,36t — 1,792,48
Administrative Officer and
Secretary 2012 423,36t — 401,12 705,50! 537,08: — 2,067,07.
Debora Shoquist 2014 498,37: = 558,90( 240,81( 318,12( 1,50 © 1,617,70
Executive Vice President, 2013 478,16: = 352,12 440,40 232,78; = 1,503,46
Operations

2012 398,26 = 320,00( 680,80( 348,75¢ = 1,747,82
@ 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 valukewdated in accordance with FASB ASC Topic 718 tlee respective fiscal year. 1
assumptions used in the calculation of values efaivards are set forth under Note 2 to our core@d financial statements tit
“Stock-Based Compensation” in our Annual ReportFamm 10K for fiscal year 2014, filed with the SEC on MartB, 2014. Wit
regard to Mr. Huang'’s stock award with performabesed vesting conditions, the reported grant datevélue assumes the prob:
outcome of the performancelated conditions at Target, determined in acamdavith applicable accounting standards. Basetthe
performance that was actually achieved for fisesin2014, the grant date fair value would be $2 2%

@ As applicable, reflects amounts earned in fiscarye2014, 2013 and 2012 and paid in March 2014cMa013 and March 201
respectively, pursuant to our 2014 Variable Comptos Plan, 2013 Variable Compensation Plan an® 2driable Compensatic
Plan, respectively. For further information please ouiCompensation Discussion and Analyali®ve.

® Represents an award for the filing of patents ofctviMr. Huang is a named inventor with the U.S.eRatand Trademark Offic
Awards are made to all NVIDIA employees whose patane filed by NVIDIA with the U.S. Patent and dleanark Office.

@ Ms. Kress joined NVIDIA as our Executive Vice Pdesit and Chief Financial Officer in September 2

® In connection with Ms. Kressappointment as our Executive Vice President ancefCRinancial Officer, Ms. Burns resumed
position as Vice President, Finance in Septemb&B20

© Represents match of contributions to our 401(kjrggssplan, which we provide to all eligible empleg
™ Represents a discretionary cash award to Ms. Buvhe, became our Vice President and Interim Chiefftial Officer in Marc

2011. Given the anticipated interim nature of lade,rshe was not an eligible participant in our 2Whriable Compensation Plan
2013 Variable Compensation Plan reserved for oacatwe staff.
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Grants of Plan-Based Awards for Fiscal Year 2014

The following table provides information regardialty grants of plarbased awards that were made to or earned by ouechamecutiv
officers during fiscal year 2014. Disclosure oreparate line item is provided for each grant ohamard made to a named executive officer.
information in this table supplements the dollaluesof stock options and other awards set fortth@Summary Compensation Table for Fit
Years 2014, 2013 and 20b# providing additional details about the awards.

The option grants to purchase shares of our constumk set forth in the following table were madeemour Amended 2007 Plan. T
exercise price of options granted under the Amer&fl¥ Plan is equal to the closing price of our omn stock as reported by NASDAQ
the date of grant. Under the Amended 2007 Planexieecise price may be paid in cash, in sharesintommon stock valued at fair mar
value on the exercise date or through a cashlessisg procedure involving a samay sale of the purchased shares. All stock omiants ar
subject to service based vesting.

Exercise or

. Estimated Possible Payouts Under Noil  Estimated Future Payouts Under All Other Option | Base Price| Grant Date
Equity Incentive Plan Awards ® Equity Incentive Plan Awards @ All Other Stock | Awards: Number of Fair Value
Awards: Number of Securities Option of Stock and
Grant | Approval | Threshold Threshold Maximum | of Shares of Stocl Underlying Awards Option
Date Date or Units (#) Options (#) ($/Sh) Awards ($) ©
Jen-HsunHuang 3550113 311713 - — 180,00  300,00( - — - 2,111,40
3/20/13  3/11/13 — — — 237,500 @ 12.6: © 731,50(
9/18/13  8/21/13 — — — 237,500 © 16.0C @ 926,25
128113 2/27/13 1,325,00 2,650,001 — — — — —
Stz L LGS | pel e — — 220,000 © — — 3,242,80
9/30/13  8/27/13 179,80t 359,61 = = = = =
KarenT.Bums 35013 2/27/13 — - 10,30 © — — 120,81
3/20/13  2/27/13 — — — 17,100 @ 12.6: © 52,66¢
9/18/13  8/21/13 — — 10,30 @ — — 157,28
0/18/13  8/21/13 — — — 17,10 © 16.0C @ 66,69(
128113 2/27/13 125,00( 250,001 — — — — —
(IR B [P 3/2013  2/27/13 — — 27,600 © — — 323,741
3/20/13  2/27/13 — — — 46,000 @ 126: © 141,681
9/18/13  8/21/13 — — 27,60 @ — — 421,45;
0/18/13  8/21/13 — — — 46,000 © 16.0C @ 179,401
1/28/13  2/27/13 750,001 1,500,001 — — — — —
David M. Shannor: 3150113 2/27/13 — - 2390 © — — 280,34
3/20/13  2/27/13 — — — 39,80( @ 12.6: © 122,58
9/18/13  8/21/13 — — 23,90( 4 — — 364,95
0/18/13  8/21/13 — — — 39,80( © 16.0C @ 155,221
128113 2/27/13 500,00 1,000,001 — — — — _
Debora Shoquist 3150113 2/27/13 — — 20,700 © — — 24281
3/20/13  2/27/13 — — — 34,50( @ 12.6: © 106,261
9/18/13  8/21/13 — — 20,70( @ — — 316,08
9/18/13  8/21/13 — — — 34,50( © 16.0C @ 134,55(
1/28/13  2/27/13 300,00 600,00 — — — — —
@ Represents range of awards payable under our 2(ddable Compensation Plan as further explained hia s$ection title
Compensation Discussion and Analysi®ve.
@ Represents range of possible shares able to becewith respect to the performanoased RSUs for Mr. Huang as further expla
in the section tittedCompensation Discussion and Analyai®ve.
® 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 awardssatdorth under Note 2 to our consolidated
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)

®)

(6)

)

®)

9)

(10)

financial statements titled “Stock-Based Compensatin our Annual Report on Form Hfor fiscal year 2014, filed with the SEC
March 13, 2014. With regard to Mr. Huang’s stoclaadvwith performancé&ased vesting conditions, the reported grant catevélue
assumes the probable outcome of the performegiated conditions at target, determined in acawrdawith applicable accounti
standards. Based on the performance that was caghieved for fiscal year 2014, the grant dabevialue would be $2,281,379.

Represents stock options granted to our named gxeaificers in the first quarter of fiscal yeadI4 pursuant to the Amended 2
Plan. The Compensation Committee approved thesgsgom March 11, 2013 for Mr. Huang and on Febrity2013 for all othe
named executive officers for grant on March 20,30he same day that seannual grants were made to all of our other elg
employees.

Represents the closing price of our common stockparted by NASDAQ on March 20, 20

Represents stock options granted to our named gxeaifficers in the third quarter of fiscal yedd12 pursuant to the Amended 2
Plan. The Compensation Committee approved thesgsgom August 21, 2013 for grant on September 0832the same day ti
semi-annual grants were made to all of our othigitéé employees.

Represents the closing price of our common stockparted by NASDAQ on September 18, 2!

Represents the initial grant of RSUs for Ms. Krapen her employment with NVIDIA pursuant to the Amded 2007 Plan. Tl
Compensation Committee approved this grant on @ctbp2013 for grant on October 8, 2013, the saayeodl other monthly new hi
grants.

Represents RSUs granted to Messrs. Puri and Shamibkises. Burns and Shoquist in the first quantdiscal year 2014 pursuant
the Amended 2007 Plan. The Compensation Commitipeoged these grants on February 27, 2013 for gnaritlarch 20, 2013, tl
same day that semi-annual grants were made té alirather eligible employees.

Represents RSUs granted to Messrs. Puri and Shamibkises. Burns and Shoquist in the third quaftéiscal year 2014 pursuant

the Amended 2007 Plan. The Compensation Commigpmsed these grants on August 21, 2013 for grar@eptember 18, 2013,
same day that semi-annual grants were made té alirather eligible employees.
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Outstanding Equity Awards as of January 26, 2014

The following table presents information regardmgstanding equity awards held by our named exezutificers as of January 26, 20
As of January 26, 2014, none of our named execuoffigers held unearned equity incentive or stoslamls.

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 164,02! — 34.3¢ @ 9/18/201- — —
180,00( — 10.0¢ @ 9/16/201! — —
250,00( — 10.2¢ @ 3/17/201¢ — —
202,50( — 23.68 @ 3/20/201- — —
200,00( — 2368 @ 3/18/201! — —
— 250,000 @ 15.9¢ ® 9/15/201¢ — —
— 250,00 @ 18.1C @ 3/16/201 — —
203,12t 46,878 © 10.5¢ @ 9/14/202! — —
171,87 78,12t © 17.6: @ 3/17/202: — —
140,62! 109,37t @ 14.46F @ 9/20/202: — —
131,25( 168,75( © 14.4¢ 3/20/202: — —
93,75( 206,25( © 13.71 @ 9/18/202: — —
— 237,500 @ 1260 @ 3/19/202: — —
— 237,50 “ 16.0 @ 9/17/202: — —
— — — — 194,49: @ 3,026,28
Colette M. Kress _ _ _ _ 220,000 @ 3,423,200 @
Karen T. Burns 11,100 — 102( @ 3/17/201! — —
7,80( — 15.9¢ @ 9/15/201! — —
8,40( — 18.1C @ 3/16/201t — —
9,96¢ 2,301 @ 10.5¢ @ 9/14/202! — —
3,37¢ 1,128 @ 20.60 @ 1/9/202: — —
6,187 2,81 @ 17.5: @ 3/15/202: — —
14,06: 10,93¢ @ 14.46F @ 9/20/202: — —
6,56 8,43t © 1446 © 3/20/202: — —
4,681 10,31t © 13.71 @ 9/18/202. — —
— 17,100 @ 1260 @ 3/19/202: — —
— 17,10 16.0 @ 9/17/202: — —
— — — — 1,298 @ 20,15( @
— — — — 378 @9 5,83t ®
— — — — 1,128 @ 17,508 @
— — — — 5,00C @ 77,80C
- — — — 3,12¢ @ 48,628 ®
— — — — 3,75 58,35( ®
— — — — 10,30( ® 160,26¢ @
— — — — 10,30 160,26¢ *
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Ajay K. Puri

David M. Shannon

Debora Shoquist

62,50(
56,25(
63,75(
45,00(
41,25(
38,59!
29,21¢
23,90¢
26,25(
18,75(

62,50(
56,25(
90,10(
42,50(
37,50(
38,59
29,21¢
23,90¢
21,87¢
15,62¢

75,00(
30,00(
68,95(
32,50(
35,00(
28,43
27,50(
22,50(
17,50(
12,50(

8,901
13,28:
18,59/
33,75(
41,25(
46,00(
46,00(

8,907
13,28:
18,59
28,12¢
34,37t
39,80(
39,80(

6,56:
12,50(
17,50(
22,50(
27,50(
34,50(
34,50(

6

@

®

©)

(10)

()

®)

©

(10)

()

17.6¢
10.0¢
10.2(
15.9¢
18.1(
10.5¢
17.5¢
14.46¢
14.4¢
13.71
12.62
16.0¢

17.6¢
10.0¢
10.2¢
15.9¢
18.1(
10.5¢
17.62
14.46¢
14.4¢
13.71
12.62
16.0C

17.6¢
10.0¢
10.2(
15.9¢
18.1(
10.5¢
17.5¢
14.46¢
14.4¢
13.71
12.62
16.0C

@

(6]

(6]

@

(6]

@

(6]

@

@

)

)

@

)

@

3/18/201-
9/16/201-
3/17/201!
9/15/201!
3/16/2011
9/14/202(
3/15/202:
9/20/202:
3/20/202:
9/18/202:
3/19/202:
9/17/202:

3/18/201-
9/16/201-
3/17/201!
9/15/201!
3/16/201¢
9/14/202(
3/17/202:
9/20/202:
3/20/202:
9/18/202:
3/19/202:
9/17/202:

3/18/201-
9/16/201-
3/17/201!
9/15/201!
3/16/2011
9/14/202(
3/15/202:
9/20/202:
3/20/202:
9/18/202:
3/19/202:
9/17/202:

3,12¢
4,68¢
6,25(
7,81
9,37¢
27,60(
27,60(

3,12¢
4,68¢
6,25(
7,81
9,37¢
23,90(
23,90(

(16)

an

(18)

(19)

(20)

(21)

(14

(16)

a7

(18)

(19

(20)

(1)

(14)

(16)

a7

48,62t
72,94¢
97,25(
121,57(
145,87!
429,45t
429,45t

48,62¢
72,94%
97,25(
121,57(
145,87!
371,88«
371,88

44,73t
58,35(

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)

(13)
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5,00(
7,818
9,37¢
20,70(
20,70(

(18)

(19)

(20)

(1)

(14)

77,80(
121,57(
145,87!
322,09:
322,09:

(13)

(13)

(13)

(13)

(13)
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@

@)

®)

)

(5)

6)

@)

®)

©)

(10)

(1)

(12)

13)

(14

(15)

(16)

17)

(18)

(19)

(20)

(21)

Represents the closing price of our common stockpsrted by NASDAQ on the date of grant whichhis éxercise price of stock option grants n
pursuant to our Amended 2007 Plan.

In connection with the settlement of the stockholderivative lawsuits relating to our historicabsk option practices, effective May 7, 2C
NVIDIA and Mr. Huang agreed to amend the stockamigranted to Mr. Huang on March 31, 2006, Marth?D07 and March 19, 2008 to incre
the aggregate exercise price of options exercidablen aggregate of 700,747 shares held by Mrniguey $3.5 million.

The option vested as to 50% of the shares on Fgbtsa 2014, and vests as to the remaining 50% ayn M, 201+«

The option vests as to 50% of the shares on Auguys2014, and vests as to the remaining 50% on ibee 15, 201«

The option vested as to 25% of the shares on Sépteb®, 2011, and vests as to 6.25% at the endadf quarterly period thereafter such tha
option will be fully vested on September 15, 2014.

The option vested as to 25% of the shares on MBB¢I2012, and vests as to the remaining 75% inlepuaterly installments over the next tr
years such that the option will be fully vested\darch 16, 2015.

The option vested as to 25% of the shares on Ségtedi, 2012, and vests as to the remaining 758¢uial quarterly installments over the next t
years such that the option will be fully vestedSeptember 21, 2015.

The option vested as to 25% of the shares on M2it¢tl2013, and vests as to the remaining 75% inlepaterly installments over the next tr
years such that the option will be fully vested\darch 21, 2016.

The option vested as to 25% of the shares on Séeteh®, 2013, and vests as to the remaining 758¢ual quarterly installments over the next t
years such that the option will be fully vestedSeptember 19, 2016.

The option vested as to 25% of the shares on M20¢l2014, and vests as to 6.25% at the end of gaatterly period thereafter such that the of
will be fully vested on March 20, 2017.

The option vests as to 25% of the shares on Septefi®) 2014, and vests as to 6.25% at the endabf gaarterly period thereafter such that
option will be fully vested on September 18, 2017.

The RSU was earned on January 26, 2014 based @veawtent of a prestablished performance goal. The RSU vested a5%o of the shares
March 19, 2014, and vests as to 12.50% approxisnatadry six months thereafter over the next thregry such that the RSU will be fully vestec
March 15, 2017.

Calculated by multiplying the number of RSUs by thesing price ($15.56) of NVIDIA common stock on January 26, 2014, the last tyadiy
before the end of our fiscal year 2014, as repdieNASDAQ.

The RSU will vest as to 25% on September 17, 28fd,vests as to 12.50% approximately every six hsotitereafter over the next three years
that the RSU will be fully vested on SeptemberZi 7.

The option vested as to 25% of the shares on Deseint?2011, and vests as to the remaining 75% ualeguarterly installments over the next tt
years such that the option will be fully vested@etember 1, 2014.

The RSU vested as to 25% on September 21, 2011vests as to 12.50% approximately every six motiteeeafter over the next three years :
that the RSU will be fully vested on September24.

The RSU vested as to 25% on March 21, 2012, ang assto 12.50% approximately every six monthsetiféer over the next three years such
the RSU will be fully vested on March 18, 2015.

The RSU vested as to 25% on September 19, 2012/emtsl as to 12.50% approximately every six motiteeeafter over the next three years :
that the RSU will be fully vested on September2®L5.

The RSU vested as to 25% on March 20, 2013, ang assto 12.50% approximately every six monthsetiféer over the next three years such
the RSU will be fully vested on March 16, 2016.

The RSU vested as to 25% on September 18, 2013/emts as to 12.50% approximately every six mottteseafter over the next three years :
that the RSU will be fully vested on SeptemberZ16.

The RSU vested as to 25% on March 19, 2014, antd @ssto 12.50% approximately every six monthsetiiéer over the next three years such
the RSU will be fully vested on March 15, 2017.
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Option Exercises and Stock Vested in Fiscal Year 2@

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

Name

Option Awards Stock Awards

Number of Value Number of Value

Shares Realized Shares Realized
Acquired on on Acquired on on
Exercise (#) Exercise ($) Vesting (#) Vesting ($)®

Jen-Hsun Huang — — — _
Colette M. Kress — — — —

Karen T. Burns 9,00( 52,49¢ @ 9,44 © 133,85:
Ajay K. Puri — — 24,06; @ 335,35(
David M. Shannon — — 23,437 ©® 327,46.
Debora Shoquist — — 21,437 © 299,68°

1)

)

(©)

4)

®)

(6)

The value realized on vesting represents the numibshares acquired on vesting multiplied by the fzarket value of our comm:
stock as reported by NASDAQ on the date of vesting.

The value realized by Ms. Burns upon the exeraigksale of the shares represents the differeneeebatthe exercise price per st
of the stock option and the sales price of theeshaf common stock. The value realized was deteuivithout considering any tay
that may have been owed. The exercise price of ®adh stock option was equal to the closing priceuo common stock as repor
by NASDAQ on the date of grant.

The number of shares acquired on vesting includemygregate of 3,651 shares that were withheldyagxes due upon vesti

The number of shares acquired on vesting includemygregate of 9,292 shares that were withheldyagxes due upon vesti

The number of shares acquired on vesting includemygregate of 9,057 shares that were withheldyagxes due upon vesti

The number of shares acquired on vesting includemygregate of 8,268 shares that were withheldyagxes due upon vesti
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Employment, Severance and Change-in-Control Arrangaents

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 otheraobe-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 theaed® will accelerate in full and the awards
terminate if they are not exercised prior to thesitig of the change-in-control.

Our Amended 2007 Plan provides that in the everd abrporate transaction or a changeémtrol, outstanding stock awards may
assumed, continued, or substituted by the survigorgoration. If the surviving corporation does assume, continue, or substitute such ¢
awards, then (a) with respect to any stock awdrasare held by individuals performing servicesN&IDIA immediately prior to the effectiy
time of the transaction, the vesting and exercigglgrovisions of such stock awards will be accated in full and such stock awards will
terminated if not exercised prior to the effectilae 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.

Potential Payments Upon Termination or Change-in-Cotrol

Upon a change-igontrol or certain other corporate transactions'6fDIA, unvested options, RSUs and PSUs will fulgst in some cas
as described above undeémployment, Severance and Change-in-Control Arrareggs—Change-in-Control Arrangemernise table belo
shows our estimates of the amount of the beneti @i our named executive officers would have neziif the unvested options, RSUs
PSUs held by them as of January 26, 2014 had betudinerested as a result of a changezomntrol. The estimated benefit amount of unve
options was calculated by multiplying the numberirethe-money unvested options held by the applicable naexettutive officer by tt
difference between the closing price of our comnstock on January 24, 2014, the last trading dayischl year 2014, as reported
NASDAQ, which was $15.56, and the exercise price¢hef option. The estimated benefit amount of uredf!SUs and unvested PSUs
calculated by multiplying the number of RSUs or B3igld by the applicable named executive officeth@yclosing price of our common st
on January 24, 2014, the last trading day of figear 2014, as reported by NASDAQ, which was $15.56

Unvested
In-the-Money Options, RSUs and

PSUs at Total
Name January 26, 2014 (#) Estimated Benefit ($)
Jen-Hsun Huang 948,75( @ 4,420,378
Colette M. Kress 220,00( 3,423,200
Karen T. Burns 84,36( 650,918
Ajay K. Puri 234,95: 1,658,750
David M. Shannon 208,85: 1,506,472
Debora Shoquist 178,77¢ 1,321,547

®Includes 180,000 unvested PSUs, representing tieaple outcome of the performance-related conditairTarget on the
date of grant. Upon certification by our CompermatCommittee in February 2014, 194,491 of Mr. HusiSUs became
eligible to vest.
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For fiscal year 2014, the Compensation Committessisted of Messrs. Burgess, Coxe, Gaither and B¢eaed Ms. Hudson. No mem
of the Compensation Committee is an officer or eypé of NVIDIA, and none of our executive officemrve as a director or member 1
compensation committee of any entity that has emaare executive officers serving as a member ofBmard or Compensation Committee.

The Compensation Committee of the Board of Directoversees the compensation programs of NVIDIA ehali of the Board ¢
Directors. In fulfilling its oversight responsitiks, the Compensation Committee reviewed and désliwith management the Compensi
Discussion and Analysis included in this proxy esta¢nt.

In reliance on the review and discussions refetoeabove, the Compensation Committee recommend#tetBoard of Directors that t
Compensation Discussion and Analysis be includagtienAnnual Report on Form 30-0f NVIDIA for the year ended January 26, 2014 an
this proxy statement.

COMPENSATION COMMITTEE

Mark Stevens, Chairman
Robert K. Burgess
Tench Coxe

James C. Gaither

Dawn Hudson
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The Audit Committee has selected Pricewaterhousp€sd_LP, or PwC, to serve as our independenttereid public accounting firm f
our fiscal year ending January 25, 2015. Stockhaldgfication of the Audit Committee’selection of PwC is not required by our Bylaw
any other governing documents or laws. As a maftgood corporate governance, we are submittingsétection of PwC to our stockhold
for ratification. If our stockholders do not ratifiie selection, the Audit Committee will reconsigédrether or not to retain PwC. Even if
selection is ratified, the Audit Committee in iteles discretion may direct the appointment of aed#ht independent registered pu
accounting firm at any time during the fiscal ydar determines that such a change would be inb@at interests and those of our stockholc

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

We expect that a representative of PwC will attdd2014 Annual Meeting. The PwC representativé hveile an opportunity to mak

statement at the 2014 Annual Meeting if he or shelesires. The representative will also be avaldblrespond to appropriate stockha
guestions.

The Board recommends that you vBteR the ratifications of the selection of PwC as oweipendent registered public accounting firn
our fiscal year ending January 25, 2015.
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The following is a summary of fees billed by PwC fiscal years 2014 and 2013 for audit, tax aneofitofessional services during e
fiscal year:

Audit FeesV $ 3,894,821 $ 3,274,90.
Audit-Related Fees — —
Tax Fee$? 171,47¢ 197,96(
All Other Feeg® 3,60( 71,60(
Total Fees $ 4,069,89: $ 3,544,46.
@ 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 statememd related consents, f
related to statutory audits of some of our intaomatl entities and comfort letter fees relatedn® ¢onvertible note offering comple
in fiscal year 2014.

@ Tax fees consisted of fees for tax compliance amgaltation service

® All other fees consisted of fees for products avises other than those included above, includiagnpent to PwC related to the us
an accounting regulatory database and an operhtiada service associated with carbon emissiopsntang.

All of the services provided for fiscal years 20 2013 described above were ppproved by the Audit Committee or the Chairme
the Audit Committee through the authority grantedhim by the Audit Committee, which is describedtble

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

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proasifor the pre-approval of all audit and pernbiesnonaudit 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-tpast
basis before the independent registered publicuattoy firm is engaged to provide each serviceséme cases the full Audit Commit
provides preapproval for up to a year related to a particukireed task or scope. In other cases, the Audit @ibi@e has delegated powe
Mark L. Perry, the Chairman of our Audit Committée pre-approve additional naudit services if the need for the service was ticipatec
and approval is required prior to the next schedludeeting of the Audit Committee. Mr. Perry themoounicates such p@pproval to the fu
Audit Committee at its next meeting.
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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 repogijnfinancial practices and au
activities of NVIDIA and its subsidiaries. The Audiommittee reviews the results and scope of tluét @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 firratatements in accordance v
accounting principles generally accepted in thated States, or GAAP, the system of internal manbver 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 2014, was responsible for perfmg an independent audit of
consolidated financial statements and issuing artgg the consolidated financial statements anthefeffectiveness of our internal con
over financial reporting as of January 26, 2014CPnjudgments as to the quality, not just the acd®litig of our accounting principles a
such other matters are required to be discloseth@oAudit Committee under applicable standards. Abdit Committee oversees th
processes. Also, the Audit Committee has ultimattharity and responsibility to select, evaluate ,amthen appropriate, terminate
independent registered public accounting firm. Aelit Committee approves audit fees and moiglit 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 quafigur system of internal controls and the opeta#ffectiveness 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 professionab@aatants or auditors, and their functions areim@nded to duplicate or to cert
the activities of management or the independenistegd public accounting firm. The Audit Committdees not plan or conduct auc
determine that our financial statements are coraet accurate and in accordance with GAAP or ass@sinternal control over financ
reporting. The Audit Committee relies, without adutial independent verification, on the informatimmovided by our management and or
representations made by management that the fadastaiements have been prepared with integrityodpettivity, and the opinion of PwC tl
such financial statements have been prepared fiorcoity with GAAP.

In this context, the Audit Committee reviewed aridcdssed the audited consolidated financial statésntor fiscal year 2014 wi
management and our internal control over finangglorting with management and PwC. Specificallg #udit Committee discussed w
PwC the matters required to be discussed by StateameAuditing Standards No. 61, as amended. We maveived from PwC the writt
disclosures and letter required by the applicaldguirements of the Public Company Accounting OwgrisiBoard regarding Pwe€’
communications with the Audit Committee concernindependence. The Audit Committee also considereetiver 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 26, 2014.

AUDIT COMMITTEE

Mark L. Perry, Chairman
Harvey C. Jones
William J. Miller

A. Brooke Seawell
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Equity Compensation Plan Information

The number of shares issuable upon exercise otapulifig stock options, RSUs and PSUs, the weightedage exercise price
outstanding stock options, and the number of stgkrds remaining for future issuance under eacbuofequity compensation plans a:
January 26, 2014 are summarized as follows:

Weighted-average Number of securities
Number of securities to be exercise price of remaining available for
issued upon exercise of outstanding future issuance under equity

outstanding options, warrants [ options, warrants compensation plans (excluding
and rights and rights ($) securities reflected in column (a)
Plan Category (@) (9) (c)

Equity compensation plans approved by

@
security holder§) 51,352,56 14.2: 71,342,84
Equity compensation plans not approve - @ .
by security holderg® e e
Total 51,356,19 14.2: @ 71,342,84
@ This row includes our Amended 2007 Plan (whichntemded as the successor to and continuation o1@®8 Plan, our 1998 Non-

Employee DirectorsStock Option Plan, our 2000 Nonstatutory Equityeimive Plan and the PortalPlayer, Inc. 2004 Stockemtive
Plan) and our 2012 Employee Stock Purchase Plathe3& shares, 46,620,413 shares remained avdialtitee grant of future righ
under our 2012 Employee Stock Purchase Plan amnoidy 26, 2014. Under our 2012 Employee StockHasee Plan, participants
permitted to purchase our common stock at a digconrcertain dates through payroll deductions withipreeetermined purcha
period. Accordingly, these numbers are not deteaiim

@ Represents the weightederage exercise price of outstanding stock optohg

® This row represents the PortalPlayer, Inc. 200£&i5tacentive Plan and the PortalPlayer, Inc. 1988k Option Plan, which a
described below.

PortalPlayer, Inc. 2004 Stock Incentive Plan

We assumed the PortalPlayer, Inc. 2004 Stock Inaefan, or the 2004 Plan, and all related outbtanoptions in connection with ¢
acquisition of PortalPlayer, Inc., or PortalPlayierJanuary 2007. The 2004 Plan was adopted by timtalPlayer stockholders in 2004. E
option we assumed in connection with our acquisitth PortalPlayer has been converted into the righiurchase that number of share
NVIDIA common stock determined by multiplying thember of shares of PortalPlayer common stock uyiderisuch option by 0.3601 a
then rounding down to the nearest whole numbehafes. The exercise price per share for each assopt®n has been similarly 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, optigamerally vest as to 25% of the shares one yearthe date of grant and as to 1/4& the
shares each month thereafter and expire ten yearsthe date of grant. We no longer make optiomtgr&rom this plan.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalPlayer,1P99 Stock Option Plan, or the 1999 Plan, wiliercompleted 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 intoritjlet to purchase that number of shi
of NVIDIA common stock determined by multiplyingetmumber 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 assopt®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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We are asking our stockholders to approve an amentdand restatement of the NVIDIA Corporation Amethéind Restated 2007 Eq.
Incentive Plan, or the Amended 2007 Plan, at tHet Znnual Meeting. The NVIDIA Corporation 2007 Etwincentive Plan, or the 2007 PI
was originally approved by our Compensation Coneaitand stockholders in 2007. The 2007 Plan was @dadeand restated by ¢
Compensation Committee in 2012 as the Amended @M, and approved by our stockholders in 2012 20iB. In April 2014, ot
Compensation Committee approved an amendment atatement of the Amended 2007 Plan, or the AmeadddRestated 2007 Plan, suk
to approval by our stockholders at our 2014 Andeéting.

Approval of the Amended and Restated 2007 Planallitw us to continue to grant stock options, iettd stock unit awards and ot
awards at levels determined appropriate by our Gosgtion Committee. The Amended and Restated 2@0i7wll also allow us to utilize
broad array of equity and performance cash incestin order to secure and retain the services mémployees, consultants and directors,
to provide long term incentives that align thebeirests with those of our stockholders.

Approval of the Amended and Restated 2007 Planupystmckholders will also constitute approval afite and conditions set forth ther
that will permit us to grant performanbased stock and cash awards under the Amended esi@t& 2007 Plan that may qualify
“performance-based compensatiomithin the meaning of Section 162(m) of the IntérRa@venue Code, or the Code. Section 162(m) ¢
Code disallows a deduction to any publicly heldpooation and its affiliates for certain compensafiaid to “covered employeest a taxabl
year to the extent that compensation to a coveneplayee exceeds $1 million. However, some kindsahpensation, including qualifi
“performance-based compensatiomfe not subject to this deduction limitation. Fampensation awarded under a plan to qualif
“performance-based compensatiamider Section 162(m) of the Code, among other #hitige following terms must be disclosed to
approved by the stockholders before the compems&igaid: (i) a description of the employees éligito receive such awards; (ii) a per
person limit on the number of shares and amounash subject to performanbased stock and cash awards, respectively, thatmagyante
to any employee under the plan in any year; amda(idescription of the business criteria upon \hite performance goals for performance
based awards may be granted (or become vesteamisable). Accordingly, we are requesting thatsiackholders approve the Amended
Restated 2007 Plan, which includes terms regardiigipility for awards, annual pgrerson limits on awards and the business criteri
performance-based awards granted under the AmearmikRestated 2007 Plan (as described below).

We believe it is in the best interests of the conypand our stockholders to preserve the abilitgramt “performance-based compensatior
under Section 162(m) of the Code. However, in aetacumstances, we may determine to grant congigmsto covered employees that
not qualify as “performance-based compensatitor’ purposes of Section 162(m) of the Code. Moreowwven if we intend to gre
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 us.

If this Proposal 4 is approved by our stockhold#dre, Amended and Restated 2007 Plan will beconezt@fe upon the date of the 2(
Annual Meeting. In the event that our stockholdéesnot approve this Proposal 4, the Amended andaRes2007 Plan will not becol
effective and the Amended 2007 Plan will continués current form.

The Amended and Restated 2007 Plan contains tloeviob material changes from the Amended 2007 Plan:

* The aggregate number of shares of our common shothorized for issuance under the Amended and ®Rest2007 Plan
187,767,766 shares, which is an increase of 10000hares over the number of shares of our constomk authorized for issuar
under the Amended 2007 Plan.

* With respect to performance-based awards (imetugperformancdsased stock and cash awards that are intended alifygas
“performance-based compensatianthin the meaning of Section 162(m) of the Codle¢, Amended and Restated 2007 Plan pro
for (i) certain additional types of performancetetia upon which the applicable performance goaisfich awards may be based,
(i) certain additional types of adjustments thatynbe made in the method of calculating whetheafh@icable performance goals
such awards have been attained.

The Board recommends that you vBt@R the approval of the Amended and Restated 2007 Plan.
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Overhang

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

As of March 25, 2014 (Record Datt

Total Shares Subject to Outstanding Stock Options 27,837,42
Total Shares Subject to Outstanding Full Value Algar 18,478,67
Weighted-Average Exercise Price of Outstanding IS@ptions $14.2¢
Weighted-Average Remaining Term of Outstanding S®ptions 5.9¢
Total Shares Available for Grant under the Amen2@d7 Plan 22,238,42
Total Shares Available for Grant under Other Eq®itgns —
Total Common Stock Outstanding 557,305,79
Closing Price of Common Stock as Reported on NASDBQbal Select Market $18.4¢
Burn Rate

The following table provides detailed informaticgarding the activity related to our equity inceatplans and outstanding common s
for the fiscal year ended January 26, 2014.

Fiscal Year 201:

Stock Options Granted 6,148,67.
Full Value Awards Granted 10,756,72
Stock Options Cancelled 3,581,55!
Full Value Awards Cancelled 1,157,15
Weighted-Average Common Stock Outstanding 587,893,00
Common Stock Repurchased under Stock RepurchageaRro 61,903,88
Common Stock Outstanding at January 26, 2014 567,996,73

Forecasted Utilization Rates

In evaluating whether to approve the Amended anstd®ed 2007 Plan, our Compensation Committee rexdewertain managemt
forecasts of equity awards for issuance under tmeded and Restated 2007 Plan. Management preshatedtuals and forecasts below
the periods indicated.

Fiscal Year 2014 Fiscal Year 2015
Amended 2007 Plan / Amended and Restated 2007 Plan Actual Forecast

Options / Awards Outstanding - Ending Balance 51,356,19 57,900,00
Stockholder Approval - May 2014 — 10,000,00
Shares Available for Award - Beginning Balance 36,899,87 24,700,000
Allocations
Options (6,148,67)) (100,001)
RSUs (10,456,72) (11,300,00)
PSUs (300,00() @ (2,700,001
Total Allocations (16,905,39) (14,100,00)
Adjustments
Cancellations - Add 4,738,71. 2,500,001 @
Total Adjustments (12,166,68) (11,600,00)
Shares Available for Award - Ending Balance 24,733,19 23,100,00

WReflects the maximum number of PSUs eligible td,v&sthe number of PSUs achieved was not detedaisef the end of fiscal year
2014.

@Includes the cancellation of 105,509 of PSUs wicminated on February 11, 2014.
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There were 567,996,734 shares of common stockamdtisty as of the end of fiscal year 2014. We edéntzere will be 540,000,000
560,000,000 shares of common stock outstanding the @nd of fiscal year 2015.

In addition, our Compensation Committee reviewedad® actuals and forecasts of grant utilizationddferent categories of grants o
the periods indicated, as summarized below. Theseals and forecasts included grants to executiveé @employee new hires, ann
performance grants to existing eligible employessl initial and annual grants for non-employeeataes.

Fiscal Year 2014 Fiscal Year 2015
Amended 2007 Plan / Amended and Restated 2007 Plan Actual Forecast

Option Grants

New Hire and Performance 5,678,04: —

Director 470,62: 100,00(
Subtotal Option Grants 6,148,67: 100,00(
RSU Grants

New Hire and Performance 10,388,94 1,775,00!

Director 67,78 100,00(
Subtotal RSU Grants 10,456,72 11,300,00
PSU Grants

New Hire and Performance 300,000 @ 2,700,00t
Subtotal PSU Grants 300,00t 2,700,001
Total 16,905,39 14,100,00

WReflects the maximum number of PSUs eligible td,v&sthe number of PSUs achieved was not detedaisef the end of fiscal year
2014.

Our Compensation Committee also reviewed certdimagsand forecasts of burn rate, as summarizexshbel

Fiscal Year 2014 Fiscal Year 2015
Actual Forecast®

Gross Burn Rate as a % of Outstanding® 4.60% 4.00%-4.50%

@ For purposes of this calculation, we have assuim&the number of weightearerage common shares outstanding for fiscal y@hb % the number «
shares outstanding at the end of fiscal year 201 the additional number of shares that would listanding if 25% of the shares subject to opti
RSUs and PSUs granted in the last three fiscabyeare issued plus the number of shares that weohased under our employee stock purchase
during fiscal year 2014, less 25,000,000 to 50@0@® million shares assumed to be repurchased unatestock repurchase program during fiscal
2015. The actual number will depend on a numbéacibrs that we cannot predict, including activityder our stock repurchase program. As of Jar
26, 2014, we are authorized, subject to certaigifpations, to repurchase shares of our commockstp to $1.25 billion through January 2016.

@ Gross Burn Rate is calculated as: shares subjegtions and full value awards granted (includir®iJ8 determined to be achieved as per the prical
year plan) as a percentage of weighdedrage common shares outstanding. For purpogéssafalculation, shares subject to full value alsagrante:
are increased by a 2x volatility 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 @&stimates. In particular, the forecasts set fobbwva in this Proposal 4 include embec
assumptions regarding option exercise, employasmuar 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 amtter of practice provide forecasts
evaluating these forecasts, our Compensation Cdeemiécognized the high variability inherent insth@ssumptions.

However, we have included above a summary of tf@seasts to give our stockholders access to ceitérmation that was considel

by our Compensation Committee for purposes of eimlg the approval of the Amended and Restated Xlai. These forecasts refl
various assumptions regarding our future operations
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The inclusion of the forecasts set forth above khaot be regarded as an indication that thesec&sits will be predictive of actual futi
outcomes, and the forecasts should not be relieoh @s such. Neither we nor any other person makgsrepresentation to any of «
stockholders regarding actual outcomes comparethdoinformation contained in the forecasts sethfabove. Although presented w
numerical specificity, the forecasts are not faat seflect numerous assumptions and estimatesfatute events made by our managemen
our management believed were reasonable at thettien®orecasts 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 aggment. In addition, the utilization forecastdwispect to our equity awards do not
into account any circumstances or events occuaftey the date that they were prepared and, acuglydido not give effect to any change
our operations or strategy that may be implemeintetle future. Accordingly, actual outcomes may doad likely will be, materially differe
than those reflected in the forecasts. We do rtenthto update or otherwise revise the forecastsftect circumstances existing after the
when made or to reflect the occurrence of futurenév 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 &7 the Securities Act of 1933, as amended, arali@e21A o
the Securities Exchange Act of 1934, as amendedsd& Btatements involve risks and uncertaintiesdbiaitt 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, thermixof option exercise activity, and others desatilm our Annual Report on Form XOfor the
fiscal year ended January 26, 2014.

The material features of the Amended and Restdl®d Plan are outlined below. The following desdéoiptof the Amended and Rests
2007 Plan is a summary only and is qualified indtgirety by reference to the complete text of &mended and Restated 2007 F
Stockholders are urged to read the actual text@ftmended and Restated 2007 Plan in its entwetich is appended to this proxy staten
as Appendix A.

The Amended and Restated 2007 Plan is designedotadp incentives for our employees, directors andsultants to exe
maximum efforts for the success of NVIDIA or anyilafte of ours, and to provide a means by whicigible recipients may be given
opportunity to benefit from increases in the vatfi@ur common stock. In recent years, we have emeoed significant competition for hi
caliber talent and we believe we must be preparafféer equity compensation packages that compétepmckages offered by our peer gr
and larger competitors. Therefore, we are askingstmckholders to approve the Amended and Resgfieéd Plan so that we can ensure the
have the most qualified, motivated employees ptessibhelp us grow our business.

The Amended and Restated 2007 Plan is a contimuafiour 2007 Plan. The 2007 Plan was the succéssan
1998 Equity Incentive Plan, our 1998 Non-Employeee€ors’ Stock Option Plan, our 2000 Nonstatutory Equityeimive Plan and ti
PortalPlayer, Inc. 2004 Stock Incentive Plan, whighrefer to collectively as the Prior Plans.

;The terms of the Amended and Restated 2007 Planderdor the grant of incentive stock options, rtatigtory stoc
options, restricted stock awards, restricted stouk awards, stock appreciation rights, other staefards, and performance awards that m:
settled in cash, stock, or other property.

If. this Proposal 4 is approved, the total numbestadres of our common stock authorized for issuance
the Amended and Restated 2007 Plan will consist83f, 767,766 shares, or the Share Reserve, whittteisum of (i) 152,767,766 sha
which is the total reserve that our stockholdersrayped at our 2007 Annual Meeting (as adjustedtor September 2007 forward stock sg
including, but not limited to, the shares remainavgilable for issuance under the Prior Plans hedReturning Shares, (ii) 25,000,000 shi
which is the number of additional shares that daockdholders approved at our 2012 Annual Meetingd (eeapproved at our 2013 Ann
Meeting), and (iii) 10,000,000 newly requested sbaiThe “Returning Shareste shares subject to awards granted under the Meas the
expire or terminate for any reason prior to exercissettlement.

If any shares of our common stock subject to awgrdated under the Amended and Restated 2007 Rdamoadelivered to a particip:
because (i) an award is exercised through a remuati the number of shares subject to the stockdvwa a net exercise, or (ii) shares
reacquired, withheld or not issued to satisfy aw@kholding obligation or if shares are used assideration for the exercise of a stock of
or stock appreciation right, then those sharesneillremain available for subsequent issuance uhéetmended and Restated 2007 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 aingency or condition required for the vesting oflsshares,
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then the shares of common stock not issued unaér stock award, or forfeited to or repurchasedwil become available again for issua
under the Amended and Restated 2007 Plan.

All of our approximately 8,847 employees, nine reanployee directors and 443 consultants as of M25:2014 are eligible
participate in the Amended and Restated 2007 Piannaay receive all types of awards other than itieerstock options. Incentive stc
options may be granted under the Amended and Rds2807 Plan only to our employees (including eff&) and employees of our affiliates.

Under the Amended and Restated 2007 Plan, suljesdjustment for changes in our capitalization padicipan
will be eligible to be granted during any fiscabyenore than: (i) a maximum of 2,000,000 sharesuofcommon stock subject to stock optis
stock appreciation rights and other stock awardssetvalue is determined by reference to an increasean exercise price or strike price ¢
least 100% of the fair market value of our commiartls on the date of grant; (i) a maximum of 2,@@® shares of our common stock ur
performance stock awards; and (iii) a maximum gb$6,000 under performance cash awards. If a pagoce stock award is in the form of
option, it will count only against the performarsteck award limit. If a performance stock awardlddee paid out in cash, it will count ol
against the performance stock award limit. The®étdi are designed to allow us to grant awardsdhaexempt from the $1,000,000 limita
on the income tax deductibility of compensatiordpagr covered employee imposed by Section 162(rtjeo€ode.

The Amended and Restated 2007 Plan is adminisbsredir Board, which may in turn delegate authagtadminister th
Amended and Restated 2007 Plan to a committeeBOaird has delegated concurrent authority to adteintke Amended and Restated 2
Plan to the Compensation Committee, but may, attiamg, revest in itself some or all of the poweepously delegated to the Compense
Committee. Each of the Board and the Compensatmmmiittee is considered to be a Plan Administratergurposes of this Proposal
Subject to the terms of the Amended and Restatéd Pan, the Plan Administrator may determine #edpients, numbers and types of aw
to be granted, and terms and conditions of the dsyancluding the period of their exercisabilitydaresting. Subject to the limitations set f
below, the Plan Administrator also determines #tierharket value applicable to a stock award aedettercise price of stock options and s
appreciation rights granted under the Amended asid®ed 2007 Plan.

The Plan Administrator may also delegate to onemare officers the authority to designate employels are not officers to be recipie
of certain stock awards and the number of share@sito such stock awards. Under any such delagatiie Plan Administrator will spec
the total number of shares of our common stock itteag be subject to the stock awards granted by seffider. The officer may not gran
stock award to himself or herself.

Wnder the Amended and Restated 2007 Plan, theAannistrator does not ha
the authority to reprice any outstanding stock @mptdr stock appreciation right by reducing the eiser price of the stock option or st
appreciation right or to cancel any outstandinglstoption or stock appreciation right that has aareise price greater than the current
market value of our common stock in exchange fahoar other stock awards without obtaining the apgir of our stockholders within
months prior to the repricing or cancellation aedyrant event.

Stock options may be granted under the Amended Rastated 2007 Plan pursuant to stock option agnesmeh
Amended and Restated 2007 Plan permits the grastook options that qualify as incentive stock ops$i, or 1ISOs, and nonstatutory st
options, or NSOs. Individual stock option agreeraenaly be more restrictive as to any or all of tampssible 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 comrsimtk subject to the stock option on
date of grant and, in some cases (degtations on Incentive Stock Optiobslow), may not be less than 110% of such fair miavklue.

The term of stock options granted under the AmeradetiRestated 2007 Plan may not exceed ten yedrsnasome cases (skamitations
on Incentive Stock Optior®low), may not exceed five years. Unless the tesfre participans stock option agreement or other agree
with us provide for earlier or later terminatiof,ai participants service relationship with us, or any affiliate afrs, ceases due to deatl
disability (or the participant dies within a certgderiod, if any, following cessation of servic#)e participant, or his or her beneficiary
applicable, may exercise any vested stock optionsup to 12 months after the date the service ioglship ends due to the participant’
disability or for up to 18 months after the datetlof participant’s death. Except as explicitly pd@d otherwise in a participaststock optio
agreement or other agreement with us, if a pagig service relationship with us, or any afféiaif ours, is terminated “for cause&}l stocl
options (whether vested or unvested) held by thécgzant will terminate upon the date of the papant’s termination of service and -
participant will be prohibited from exercising asyock option as of such termination date. Excepexdlicitly provided otherwise in
participant’s stock option
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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 p#tot's death or disability, the participant may exereiag vested stock options for up tc
days after the date the service relationship dddder the Amended and Restated 2007 Plan, the sfmn term may be extended in the e
that exercise of the stock option following terntioa of service is prohibited by applicable sedastlaws or would subject the participan
shortswing liability under the Securities Exchange A€t1834, as amended. In no event may a stock offt@exercised after its origit
expiration date.

Acceptable forms of consideration for the purchafseur common stock pursuant to the exercise @beksoption under the Amended
Restated 2007 Plan will be determined by the Pldmifistrator and may include: (i) cash, check, bdrdét, money order, or electronic fui
transfer; (ii) payment pursuant to a program dgwetbunder Regulation T as promulgated by the FedReserve Board; (iii) a net exerc
feature (for NSOs only); or (iv) other legal coresigtion approved by the Plan Administrator.

Stock options granted under the Amended and Res2@7 Plan may become exercisable in cumulaticeeinents, or “vest,as
determined by the Plan Administrator at the raexgjed in the stock option agreement. Shares @ulvby different stock options granted ur
the Amended and Restated 2007 Plan may be sulgjedifferent vesting schedules as the Plan Admiaistr may determine. The P
Administrator also has flexibility to provide foceelerated vesting of stock awards in certain ewvdntthe event that a participasmtontinuou
service terminates due to death, all of the padicf's outstanding stock options will become fully velsted exercisable as of such termine
date.

Generally, a participant may not transfer a stqukom granted under the Amended and Restated 2@@irother than by will or the laws
descent and distribution or pursuant to a domestations order or an official marital settlemegteement. However, to the extent permi
under the terms of the applicable stock option emgent, a participant may designate a beneficiary mhy exercise the stock option follow
the participant’'s death.

The aggregate fair market value, determined atithe of grant, of shares of our common s
with respect to ISOs that are exercisable for g fime by a participant during any calendar yeder all of our stock plans may not exc
$100,000. The stock options or portions of stoctioms that exceed this limit or otherwise fail toatjfy as 1ISOs are treated as NSOs. No
may be granted to any person who, at the time efgtiant, owns or is deemed to own stock possessorg than 10% of our total combir
voting power or that of any affiliate unless thédaing conditions are satisfied:

» the exercise price of the ISO must be at least 1aDte fair market value of the stock subjecthte LSO 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 exerciskSO& granted under t
Amended and Restated 2007 Plan (including stodbmpgranted as incentive stock options under tha Plans) is 250,000,000 shares.

Restricted stock awards may be granted under thenrdled and Restated 2007 Plan pursuant to reststbet
award agreements. A restricted stock award mayrasted in consideration for cash, check, bank draftnoney order payable to us,
recipients services performed for us or an affiliate of parsany other form of legal consideration acceletad the Plan Administrator. Sha
of our common stock acquired under a restrictedkstward may be subject to forfeiture to us in adance with a vesting schedule tc
determined by the Plan Administrator, provided thahe event that a participant’'s continuous serterminates due to death, the participant
restricted stock award will become fully vestedbaghe termination date. Rights to acquire shafemio common stock under a restricted s
award may be transferred only upon such terms anditions as are set forth in the restricted staslard agreement. Except as other
provided in the applicable restricted stock awagteament, restricted stock awards that have naedesill be forfeited or repurchased uj
the participans termination of continuous service for any reagamy dividends paid on shares of our common stamkeced by a restrict
stock award will be subject to the same vestingfarfeiture restrictions as apply to the sharegexthio the restricted stock award.

Restricted stock unit awards may be granted uniderAmended and Restated 2007 Plan pursus
restricted stock unit award agreements. Paymeanpfpurchase price may be made in any legal fomemable to the Plan Administrator.
will settle a payment due to a recipient of a ietdd stock unit award by delivery of shares of common stock, by cash, by a combinatio
cash and stock, or in any other form of considenatietermined by the Plan Administrator and sethfim the restricted stock unit aw:
agreement. Restricted stock unit awards may beesultp vesting in accordance with a vesting schedal be determined by the P
Administrator, provided that in the event that ipgpant’s
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continuous service terminates due to death, thécgmnt’s restricted stock unit award will become fully tessas of the termination de
Except as otherwise provided in the applicablericst stock unit award agreement, restricted stotts that have not vested will be forfei
upon the participard’ termination of continuous service for any readoividend equivalents may be credited in respecshudres of ot
common stock covered by a restricted stock unitrdwgrovided that any such dividend equivalentd bé subject to the same terms
conditions of the restricted stock unit award agreset.

Stock appreciation rights may be granted under Aheended and Restated 2007 Plan pursuant to
appreciation right agreements. Each stock appienigight is denominated in common stock share\exjents. The strike price of each st
appreciation right will be determined by the Pladnfinistrator but will in no event be less than 106%¢he fair market value of the stc
subject to the stock appreciation right at the tohgrant. The Plan Administrator may also impasstrictions or conditions upon the vestin
stock appreciation rights that it deems appropyriatevided that in the event that a participarmbntinuous service terminates due to deatl
participants stock appreciation rights will become fully vesas of the termination date. Stock appreciatights may be paid in our commn
stock, in cash, in a combination of cash and stociq any other form of legal consideration apgbby the Plan Administrator and set fort
the stock appreciation right agreement. Stock agtien rights will be subject to the same condifiaupon termination and restrictions
transfer as stock options under the Amended anthfeeis2007 Plan.

The Amended and Restated 2007 Plan allows NVIDIgremt performance awards, including cash and dhasler
performance awards that may qualify as performdased compensation that is not subject to the $100 limitation on the income t
deductibility of compensation paid per covered eype imposed by Section 162(m) of the Code.

A performance stock award is a stock award that eygranted, may vest, or may be exercised upoie\arhent of pratetermine
performance goals. A performance stock award mgyire the completion of a specified period of contius service. The length of ¢
performance period, the performance goals to beewaet during the performance period, and the meastiwhether and to what degree ¢
performance goals have been attained will be détexnby the Compensation Committee, except thaPtha Administrator also may me
any such determinations to the extent that the dwgnot intended to qualify as “performance-baseshpensationinder Section 162(m)
the Code. In addition, to the extent permitted pglieable law and the award agreement, the PlaniAidtrator may determine that cash r
be used in payment of performance stock awardthdrevent that a participant’s continuous servizeninates due to death, the participant
performance stock award will be deemed to have baemed at the target level of performance, wilfldly vested and will be issued promg
following the 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 byGbepensation Committee, except that the Plan Adinatdr also may make any s
determinations to the extent that the award isimended to qualify as “performance-based compeérsatinder Section 162(m) of the Co
The Plan Administrator may specify the form of payrmof performance cash awards, which may be casther property, or may provide
a participant to have the option for his or herf@®nance cash award, or such portion thereof aPke Administrator may specify, to be
in whole or in part in cash or other property. tfd#ion, to the extent permitted by applicable lamd the applicable award agreement, the
Administrator may determine that common stock atiled under the Amended and Restated 2007 Plan meaysed in payment
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 Rasdtated 2007 Plan and described below. As sooadasnistratively practicab
following the end of the performance period, then(pensation Committee will certify (in writing) winetr the performance goals have
satisfied. With respect to any award intended taliju as “performance-based compensatianider Section 162(m) of the Code,
Compensation Committee may reduce or eliminatetimepensation or economic benefit due upon thenatitaint of the applicable performa
goals on the basis of any such further consideratés the Compensation Committee may determine.

Performance goals under the Amended and Resta@tR@n will be based on any one or more of thievohg performance criteria: (
earnings, including any of the following: gross fiirmperating income, income before income tax,ineome, and earnings per share, in
case with any one of or combination of the follogviexclusions or inclusions: (a) interest incomg,iflterest expense, (c) other income th
categorized as non-operating income, (d) othermsgé¢hat is categorized as non-operating
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expense, (e) income tax, (f) depreciation, andafgdrtization; (2) total stockholder return; (3)uret on equity or average stockholde€quity
(4) return on assets, investment, or capital engalpy5) stock price; (6) gross profit margin; (Peoating income margin; (8) cash flow fr
operating activities (including cash flow from oaténg activities per share); (9) free cash flowcliiling free cash flow per share); (10) che
in cash and cash equivalents (or cash flow) (iriolyathange in cash and cash equivalents per shamaéh flow per share)); (11) sale:
revenue targets; (12) increases in revenue or ptadgwenue; (13) expenses and cost reduction g@d3;improvement in or attainment
expense levels; (15) improvement in or attainménvarking capital levels; (16) economic value addedan equivalent metric); (17) mar
share; (18) share price performance; (19) debtatézhy (20) implementation or completion of progar processes; (21) customer satisfac
(22) stockholdersequity; (23) capital expenditures; (24) debt leyérs) workforce diversity; (26) growth of net inoe or operating incom
(27) employee retention; (28) quality measures; &2@) to the extent that an award is not intendedqualify as “performancbase:
compensation” under Section 162(m) of the Codegratiieasures of performance selected by the Plarirdstnator.

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 corapan the performance of one or v
relevant indices. Under the Amended and Restatéd@ Blan, the Compensation Committee (or, to thergxhat an award is not intendet
qualify as “performance-based compensatiaontler Section 162(m) of the Code, the Plan Adnrist) will be authorized to appropriat
make adjustments in the method of calculating tterament of performance goals for a performana#ogeas follows, provided that any st
adjustments must be objectively determinable toetktent that the award is intended to qualify asrffrmance-based compensatianide
Section 162(m) of the Code: (1) to exclude theatéfeof stockbased compensation (including any modification ghs); (2) to exclude tl
portion of any legal settlement assigned as pd&shgement (i.e. the fair value associated with plogtion of settlement that is naaeurring)
(3) to exclude restructuring charges (including aogts associated with a reduction in force anshoitting down of business operations, ¢
as severance compensation and benefits and théocsistit down operating sites/offices); (4) to exle amortization expenses associated
intangible assets obtained through a business catibn (acquisition or asset purchase); (5) towaelother costs incurred in connection
acquisitions or divestitures (including potentiatjaisitions or divestitures) that are required écelipensed under generally accepted accol
principles (including any direct acquisition cothsit are not associated with providing ongoing reithenefit to the combined company
certain compensation costs associated with an sitiqu, such as one-time compensation charges,eldegn retention incentives, a
associated payroll tax charges); (6) to excludeexthange rate effects; (7) to exclude the effetthanges to generally accepted accou
principles; (8) to exclude the effects of any sty adjustments to corporate tax rates; (9) tdukethe effects of any “extraordinary itenes’
determined under generally accepted accountingiptas; (10) to exclude the dilutive effects of aisifions or joint ventures; (11) to exclt
the effect of any change in the outstanding shafesur common stock by reason of any stock dividemdsplit, stock repurcha:
reorganization, recapitalization, merger, consdiiha spineff, combination or exchange of shares or otherlamtorporate change, or ¢
distributions to common stockholders other tharulagcash dividends; (12) to exclude the effectshef award of bonuses under our bc
plans; (13) to exclude any goodwill and intangikset impairment charges that are required todweded under generally accepted accoul
principles; (14) to exclude the effect of any othausual, nomecurring gain or loss or other extraordinary itemany charges related to eve
that are infrequent or unusual in our businessaijmers; (15) to assume that any business divest&tMIDIA achieved performance objecti
at targeted levels during the balance of a perfamageriod following such divestiture; (16) to undé noneperational credits (i.e., situatic
when directly related amounts have not been preljotharged to our results of operations); and {@The extent that an award is not inter
to qualify as “performance-based compensatiomier Section 162(m) of the Code, to appropriatedke any other adjustments selected b
Plan Administrator.

Other forms of stock awards valued in whole or amtvith reference to our common stock may be gamithe
alone or in addition to other stock awards under Aimended and Restated 2007 Plan. The Plan Admatostwill have sole and compli
authority to determine the persons to whom andithe or times at which such other stock awards bellgranted, the number of shares of
common stock to be granted and all other conditairsich other stock awards. In the event a pp#itis continuous service terminates du
death, then any such other stock awards held bygatteipant will become fully vested as of them@ration date.

Awards granted under the Amended and Restated POQYY will be subject to recoupment in accordancth vainy
clawback policy that we are required to adopt pamnsuo the listing standards of any national séiegriexchange or association on which
securities are listed or as is otherwise requinethe DoddFrank Wall Street Reform and Consumer Protectionok®ther applicable law.
addition, the Plan Administrator may impose othéawback, recovery or recoupment provisions in ararawagreement as the F
Administrator determines necessary or appropriatduding a reacquisition right in respect of pasly acquired shares of our common s
or other cash or property upon the occurrence us&a

In the event of certain capitalization adjustmerttse Plan Administrator will appropriately
proportionately adjust: (i) the class(es) and maximmumber of securities subject to the AmendedRestated 2007 Plan;
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(i) the class(es) and maximum number of securttiés may be issued pursuant to the exercise o$;I8i) the class(es) and maximum nurr
of securities that may be awarded to any persosugumt to Section 162(m) limits; and (iv) the clasy@nd number of securities and price
share of stock subject to outstanding stock awards.

Except as otherwise stated in a stock award agmeemethe event of a corporate transac
or a change in control (as defined in the Amendeti Restated 2007 Plan and described below), odisigustock awards under the Amen
and Restated 2007 Plan may be assumed, continusdbstituted by the surviving or acquiring corgiana (or its parent company). Excep
otherwise stated in a stock award agreement, ifsthreiving or acquiring corporation (or its parewmpany) does not assume, continu
substitute such stock awards, then (i) any suchksawards that are held by participants whose paotis service has not termine
immediately prior to the effective time of the tsaction will become fully vested and exercisablen{mgent upon the effectiveness of
transaction), and such stock awards will be tertehaf not exercised prior to the effective datetlod transaction and any reacquisitiol
repurchase rights held by us with respect to stmtksawards will lapse (contingent upon the effeatiess of the transaction), and (ii) all o
stock awards will be terminated if not exercisedoomrior to the effective date of the corporasngaction, provided that any reacquisitio
repurchase rights held by us with respect to stmtksawards will not terminate and may continubééaexercised.

For purposes of the Amended and Restated 2007 Rlaoyporate transaction generally will be deenmmadcur in the event of t
consummation of: (i) a sale or other dispositiomlbbr substantially all of our consolidated assét) a sale or other disposition of at least !
of our outstanding securities, in the case of awgrdnted on or after the date of the 2012 Annuaétiig, and at least 90% of our outstan
securities, in the case of awards granted priothéodate of the 2012 Annual Meeting; (iii) a mergeonsolidation or similar transact
following which we are not the surviving corporatjr (iv) a merger, consolidation or similar traason following which we are the survivi
corporation but the shares of our common stocktamndng immediately prior to such transaction apaverted or exchanged into ot
property by virtue of the transaction.

For purposes of the Amended and Restated 2007 &fzrange in control generally will be deemed touodn the event: (i) a person, en
or group acquires, directly or indirectly, secastiof NVIDIA representing more than 50% of the cowed voting power of our thi
outstanding securities, other than by virtue ofexgar, consolidation, or similar transaction; {fiigre is consummated a merger, consolidz
or similar transaction and, immediately after tomsummation of such transaction, our stockholdermediately prior thereto do not ov
directly or indirectly, more than 50% of the comdaihoutstanding voting power of the surviving entitythe parent of the surviving entity
substantially the same proportions as their owngrehour outstanding voting securities immediatphlor to such transaction; (iii) there
consummated a sale or other disposition of alutisstantially all of our consolidated assets, othan a sale or other disposition to an enti
which more than 50% of the entity’combined voting power is owned by our stockhader substantially the same proportions as
ownership of our outstanding voting securities irdiately prior to such sale or other disposition;(im) a majority of our Board beconr
comprised of individuals whose nomination, appotin or election was not approved by a majorityhef Board members or their appro
SUCCessors.

Tthe Plan Administrator will have the authority tmend or terminate the Amended and Restated
Plan at any time. However, except as otherwiseigeavin the Amended and Restated 2007 Plan, no dment or termination of the Amenc
and Restated 2007 Plan may materially impair agitsi under awards already granted to a participafdéss agreed to by the affec
participant. We will obtain stockholder approvalasfy amendment to the Amended and Restated 2007aRleequired by applicable law
listing requirements. Unless sooner terminated Atmended and Restated 2007 Plan will automatidelijinate on March 21, 2022, whict
the day before the tenth anniversary of the daeitihended 2007 Plan was adopted by our Compengatiommittee.

The following is a summary of the principal Unit&dates federal income taxation consequences taiparits and us with respect
participation in the Amended and Restated 2007.Hlais summary is not intended to be exhaustivd,does not discuss the income tax |
of any city, state or foreign jurisdiction in whiehparticipant may reside. The information is bagpdn current federal income tax rules
therefore is subject to change when those ruleageghaBecause the tax consequences to any participayn depend on his or her partici
situation, each participant should consult theipipant's tax adviser regarding the federal, state, laoad, other tax consequences of the ¢
or exercise of an award or the disposition of stacfuired the Amended and Restated 2007 Plan. fended and Restated 2007 Plan it
qualified under the provisions of Section 401(aXted Code and is not subject to any of the prousiof the Employee Retirement Incc
Security Act of 1974. Our ability to realize thenledit of any tax deductions described below dependsur generation of taxable income
well as the requirement of reasonableness, thagioog of Section 162(m) of the Code and the sattidn of our tax reporting obligations.

Generally, there is no taxation upon the grantroN&O if the stock option is granted with an exaqpric
equal to the fair market value of the underlyimackton the grant date. On exercise, a participahtecognize
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ordinary income equal to the excess, if any, offfiemarket value on the date of exercise of tieelsover the exercise price. If the particiy
is employed by us or one of our affiliates, thatoime will be subject to withholding taxes. The fgépant's tax basis in those shares will
equal to their fair market value on the date ofreise of the stock option, and the participardapital gain holding period for those shares
begin on that date.

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

The Amended and Restated 2007 Plan provides fogithet of stock options that qualify agéentive stoc
options,”as defined in Section 422 of the Code. Under theeCa participant generally is not subject to cadyrincome tax upon the grant
exercise of an ISO. If the participant holds a shraceived on exercise of an ISO for more thanyears from the date the stock option
granted and more than one year from the date tiok siption was exercised, which is referred tohesrequired holding period, the differer
if any, between the amount realized on a salelwerdbixable disposition of that share and the middax basis in that share will be lotepr
capital gain or loss.

If, however, a participant disposes of a share isedwn exercise of an ISO before the end of thygired holding period, which is referi
to as a disqualifying disposition, the participgeherally will recognize ordinary income in the yeathe disqualifying disposition equal to
excess, if any, of the fair market value of thershan the date the 1ISO was exercised over the isggpcice. However, if the sales proceed:
less than the fair market value of the share ondite of exercise of the stock option, the amodntrdinary income recognized by -
participant will not exceed the gain, if any, reall on the sale. If the amount realized on a diffgumy disposition exceeds the fair mar
value of the share on the date of exercise of tiliekoption, 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 optioreigdiy 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 minimiampurposes 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 thedadigjpn of a share acquired on exer
of an ISO after the required holding period. Ifrthés 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 employaeades that amount in income or
timely satisfy our reporting requirements with resfpto that amount.

Generally, the recipient of a restricted stock alwaill recognize ordinary income at the time thecktis receive
equal to the excess, if any, of the fair marketigadf the stock received over any amount paid leyrétipient in exchange for the stock
however, the stock is not vested when it is reakifer example, if the employee is required to wika period of time in order to have
right to sell the stock), the recipient generallifl mot recognize income until the stock becomested, at which time the recipient v
recognize ordinary income equal to the excessif af the fair market value of the stock on théedabecomes vested over any amount
by the recipient in exchange for the stock. A regip may, however, file an election with the Int@riRevenue Service, within 30 di
following his or her receipt of the stock awardyésognize ordinary income, as of the date theprest receives the award, equal to the ex
if any, of the fair market value of the stock op thate the award is granted over any amount paibtidyecipient 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.

Generally, the recipient of a stock unit structut@donform to the requirements of Section 409Ahef Cod:
or an exception to Section 409A of the Code willagnize ordinary income at the time the stock isvdeed equal to the excess, if any, of
fair market value of the shares of our common steckived over any amount paid by the recipient
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in exchange for the shares of our common stoclkcardorm to the requirements of Section 409A of@loele, the shares of our common s
subject to a stock unit award may generally onlylelvered upon one of the following events: a dixaalendar date (or dates), separation
service, death, disability or a change in contifalelivery occurs on another date, unless thekstmits otherwise comply with or qualify for
exception to the requirements of Section 409A ef@wode, in addition to the tax treatment descridsale, the recipient will owe an additio
20% federal tax and interest on any 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 deductiom&lcto the taxable ordinary income realized byréwpient of the stock award.

Stock Appreciation RightWe may grant under the Amended and Restated 200Y Sebck appreciation rights separate from anyr
award or in tandem with other awards under the Atadrand Restated 2007 Plan. Where the stock appogcrights are granted with a st
price equal to the fair market value of the undadystock on the grant date, the recipient willogmize ordinary income equal to the
market value of the stock or cash received upoh suercise. Subject to the requirement of reasemnaisk, the provisions of Section 162(n
the Code, and the satisfaction of a tax reportiniggation, we will generally be entitled to a tagdiiction equal to the taxable ordinary inci
realized by the recipient of the stock appreciatight.

New Plan Benefits
Awards under the Amended and Restated 2007 Pladisgeetionary and are not subject to set benefimounts under the terms of
Amended and Restated 2007 Plan. However, our Boadrent policy establishes the number of shanbgest to initial and annual stc

awards that will be granted to our non-employeedalors under the Amended and Restated 2007 PlanBdards current policy with respe
to stock awards granted to non-employee directodescribed undéirector Compensatioabove.

Amended and Restated 2007 Plan

Number of shares subject
Name and position Dollar value to stock awards

Jen-Hsun Huan@

Chief Executive Officer and President : :
Colette M. Kress$ . .
Executive Vice President and Chief Financial Office

Karen T. Burng” . N
Vice President, Finance and Former Interim ChiefRtial Officer

Ajay K. Puri® . .
Executive Vice President, Worldwide Sales

David M. Shannof . N
Executive Vice President, Chief Administrative ©&r and Secretary

Debora Shoquis? * *
Executive Vice President, Operations

All Current Executive Officers as a Group (5 pedfle * *
All Current Non-Executive Directors as a Grdtip $2,025,000 &
All Current and Former Employees as a Group (iricgicll current non-executive officer8) * *
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®The amounts allocable under the Amended and Rds?@@7 Plan to our executive officers and employsesnot determinable because the Amende:
Restated 2007 Plan does not provide for set benafiamounts with respect to awards granted utdeAmended and Restated 2007 Plan, and we
not approved any awards that are conditioned arkktdder approval of this Proposal 4.

On the day following the 2014 Annual Meeting, eafrour current noremployee directors will be granted one of the fwlltg with an approxima
annual value of $225,000: (a) an option to purclshsees of our common stock, (b) a restricted stwikaward covering shares of our common stoc
(c) a 50% combination of each, under the Amendati Restated 2007 Plan consistent with the Boardisent policy as described undBirector
Compensatiorabove. The number of shares subject to such avgaeadéed under the Amended and Restated 2007 Petésmined on the basis of
average fair market value of our common stock dher 60day period ending three business days prior toddwe of grant and, therefore, is
determinable at this time.

2007 Plan and Amended 2007 Plan Benefits
The following table shows, for each of the indivadkiand the various groups indicated, the numbesttak 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, and under the Amended Z08n since its approval by our stockholders ihZ@hrough March 25, 2014.

2007 Plan and Amended 2007 Plan

Number of shares subject to
Name and position stock awards

Jen-Hsun Huang

Chief Executive Officer and President 4,219,02!

Colette M. Kress

Executive Vice President and Chief Financial Office 401,00(

Karen T. Burns

Vice President, Finance and Former Interim ChiefRcial Officer 309,00(

Ajay K. Puri

Executive Vice President, Worldwide Sales 984,01

David M. Shannon

Executive Vice President, Chief Administrative ©&r and Secretary 979,02!

Debora Shoquist

Executive Vice President, Operations 1,060,25I

All Current Executive Officers as a Group (5 Pedple 7,643,31.

All Current Non-Executive Directors as a Group 2,405,18:

All Current and Former Employees as a Group (incla@ll current non-executive officers) 104,709,04

Each Nominee for Director:
Robert K. Burgess 99,62¢
Tench Coxe 343,82(
James C. Gaither 275,57t
Jen-Hsun Huang 4,219,02!
Dawn Hudson 92,85¢
Harvey C. Jones 340,87:
William J. Miller 343,82(
Mark L. Perry 244,58t
A. Brooke Seawell 337,82(
Mark A. Stevens 326,20

Each Associate of any Director, Executive OfficeNominee —
Each Other Current and Former 5% Holder or Fut@eRecipient —
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We are asking our stockholders to approve an amentland restatement of the NVIDIA Corporation 2@ployee Stock Purche
Plan, or the 2012 Purchase Plan, at the 2014 ArMeating. The 2012 Purchase Plan was originally@pg by our Compensation Commi
and stockholders in 2012. In April 2014, our Congadion Committee approved an amendment and restateshthe 2012 Purchase Plan
the Amended and Restated 2012 Purchase Plan, stdpggproval by our stockholders at our 2014 Ahhdeeting.

Approval of the Amended and Restated 2012 PurcRése will allow us to continue to provide our enydes with the opportunity
acquire an ownership interest in NVIDIA throughithgarticipation in the Amended and Restated 200&lase Plan, encouraging ther
remain in our employ and more closely aligning ttlrgierests with those of our stockholders.

If this Proposal 5 is approved by our stockholddrs,Amended and Restated 2012 Purchase Planegilinbe effective upon the date of
2014 Annual Meeting. In the event that our stocleod do not approve this Proposal 5, the AmendddRastated 2012 Purchase Plan will
become effective and the 2012 Purchase Plan wilirmae in its current form.

The aggregate number of shares of our common siotliorized for issuance under the Amended and ®Redsg012 Purchase Plar
67,932,333 shares, which is an increase of 12,8008ares over the number of shares of our commook authorized for issuance under
2012 Purchase Plan. As of March 25, 2014, 43,189skares of our common stock remained availablduiire purchase under the 2!
Purchase Plan and a total of 557,305,798 sharegrafommon stock were outstanding.

The Board recommends that you vBt@R the approval of the Amended and Restated 2012 BsecBlan.
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In evaluating whether to approve the Amended andtédRed 2012 Purchase Plan, our Compensation Coeemidviewed certa
management forecasts of purchases under the Amedbe®Restated 2012 Purchase Plan. Management f@@gbe forecasts below for
periods indicated.

Shares Available for Purchase - Beginning Balance 52,561,63 46,600,00
Stockholder Approval - May 2014 — 12,500,00

Employee Purchases (6,115,40) (6,900,001
Shares Available for Purchase - Ending Balance 46,620,41 @ 52,200,00

@ Includes 174,181 shares that were transferredtitoeserve of the 2012 Purchase Plan from thevesé the NVIDIA Corporation 1998 Employee St
Purchase Plan, the predecessor of the 2012 PurPlease

We do not as a matter of course make public fotecas to our total shares outstanding and purchas#s the Amended and Rest:
2012 Purchase Plan due to the unpredictabilitthefunderlying assumptions and estimates. In péaticthe forecasts set forth above in
Proposal 5 include embedded assumptions regardirep@ses which are highly dependent on the putalitirig price of our common stock ¢
other factors, which we do not control, and, agsult, we do not as a matter of practice providedasts. In evaluating these forecasts
Compensation Committee recognized the high vartghilherent in these assumptions.

However, we have included above a summary of tf@seasts to give our stockholders access to ceitérmation that was considel
by our Compensation Committee for purposes of eadg the approval of the Amended and Restated Zak2hase Plan. These forec
reflect various assumptions regarding our futurerapons.

The inclusion of the forecasts set forth above khaot be regarded as an indication that thesec&sits will be predictive of actual futi
outcomes, and the forecasts should not be relieoh @3 such. Neither we nor any other person makgsrepresentation to any of «
stockholders regarding actual outcomes comparethdoinformation contained in the forecasts sethfabove. Although presented w
numerical specificity, the forecasts are not fat seflect numerous assumptions and estimatesfatute events made by our managemen
our management believed were reasonable at thettieneorecasts 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 agg@ment. In addition, the forecasts do not take &ticount any circumstances or ev
occurring after the date that they were preparet] aocordingly, do not give effect to any changesur operations or strategy that ma
implemented in the future. Accordingly, actual @mrntes may be, and likely will be, materially diffetehan those reflected in the forecasts.
do not intend to update or otherwise revise thedasts to reflect circumstances existing aftedtte when made or to reflect the occurren
future events even if any or all of the assumptionslerlying the forecasts are shown to be in erftie forecasts are forwatdeking
statements within the meaning of Section 27A of Seeurities Act of 1933, as amended, and Sectignhdlthe Securities Exchange Act
1934, as amended. These statements involve rigksuacertainties that could cause actual outcometdifter materially from those in tl
forward-looking statements, including our ability attract and retain talent, and others describhaslir Annual Report on Form I0or the
fiscal year ended January 26, 2014.

The material features of the Amended and Restadé@ Purchase Plan are outlined below. The follovdagcription of the Amended &
Restated 2012 Purchase Plan is a summary onlysagaalified in its entirety by reference to the gdate text of the Amended and Rest:
2012 Purchase Plan. Stockholders are urged totheadctual text of the Amended and Restated 201@hBse Plan in its entirety, whict
appended to this proxy statement as Appendix B.

The purpose of the Amended and Restated 2012 Fagr¢Han is to provide a means by which certain eyagls ma
be given an opportunity to purchase our commorksimattract, motivate, and retain the servicethoge individuals, and to provide incenti
for those individuals to exert maximum efforts tod/aur success.
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The Amended and Restated 2012 Purchase Plan isctuge components. One component is designed toval@ible employees
purchase our common stock in a manner that mayfygdaif favorable tax treatment under Section 423he Code. In addition, purchase ric
may be granted under a component that does nafygtal such favorable tax treatment because ofa@®ns necessary to permit participa
by eligible employees who are foreign nationalemiployed outside of the U.S. while complying wifipkcable foreign laws.

dhe Amended and Restated 2012 Purchase Plan ssiticessor to our 1998 Employee Stock Purchase
or the 1998 Purchase Plan.

The Amended and Restated 2012 Purchase Plan isniatenéd by our Board, which may in turn delegat¢harity tc
administer the Amended and Restated 2012 Purchasetd® a committee. Our Board has delegated coewcumuthority to administer t
Amended and Restated 2012 Purchase Plan to the é@aiion Committee, but may, at any time, revestself some or all of the pow
previously delegated to the Compensation Commitksseh of the Board and the Compensation Commitieeonsidered to be a P
Administrator for purposes of this Proposal 5. Hlan Administrator has the final power to consteunl interpret both the Amended .
Restated 2012 Purchase Plan and the purchase gigimied thereunder. The Plan Administrator hagptiveer, subject to the provisions of
Amended and Restated 2012 Purchase Plan, to deteth@ provisions of each offering of rights toghase our common stock, and whe
employees of any of our parent or subsidiary congsawill be eligible to participate in the Amendaad Restated 2012 Purchase Plan.

If this Proposal 5 is approved, the total numbesltdres of our common st
reserved for issuance under the Amended and Reé2at? Purchase Plan will not exceed 67,932,338shdhis aggregate share reser
the sum of (i) 12,500,000 newly requested shaii@s34,000,000 shares, which is the number of sh#énat our stockholders approved at
2012 Annual Meeting, (iii) the number of shares thherwise remained available for future offeringsler the 1998 Purchase Plan as @
effective date of the 2012 Purchase Plan (which nuexceed 8,432,333 shares), and (iv) the nuib&rares subject to outstanding purc
rights granted under the 1998 Purchase Plan thatdwatherwise have returned to the 1998 Purchaae @uch as upon the cancellatio
expiration of an outstanding purchase right), ah shares become available from time to time (whiely not exceed 15,000,000 shares).

If any purchase right granted under the AmendedRestated 2012 Purchase Plan terminates withoundéeen exercised, the share
common stock not purchased under such purchase wijhagain become available for issuance under Amended and Restated 2
Purchase Plan.

Shares of our common stock are offered under themdled and Restated 2012 Purchase Plan througliea séffering
periods of such duration as determined by the Ridministrator, provided that in no event may aredffg period exceed 27 months. We |
have concurrent or overlapping separate Offeringchvvary in terms (although not inconsistent wiitle provisions in the Amended ¢
Restated 2012 Purchase Plan and not inconsistehttiaé requirements of applicable laws). Each oftgperiod consists of one or m
purchase dates, as determined by the Plan Adnatostprior to the commencement of that offeringiqubr The Plan Administrator has
authority to alter the duration of subsequent d@ffgperiods or change the number of purchase aatbi each such offering period. When
eligible employee elects to join an offering peribd or she is granted a purchase right to acghaees of our common stock on each purc
date within the offering period. On the purchasidall contributions collected from the participare automatically applied to the purchas
our common stock, subject to certain limitations.

The Plan Administrator has the discretion to striteetan offering so that if the fair market valueoof common stock on the first trad
day of a new purchase period within the offeringqakis less than or equal to the fair market valfieur common stock on the first day of
offering period, then that offering will terminaitemediately as of that first trading day, and tletigipants in such terminated offering will
automatically enrolled in a new offering beginnimythe first trading day of such new purchase jerio

Generally, each regular employee (including offigeamployed by us, by any of our parent or subsidiampanies designated
the Plan Administrator, or by any branch or repnéstive office of any of our parent or subsidiangmpanies designated by the F
Administrator may participate in offerings undee tAmended and Restated 2012 Purchase Plan, prosigdd employee has been in
continuous employment for such period precedinditseday of the offering period as the Plan Adisirator may require, but in no event r
the required period of continuous employment beatgrethan two years. In addition, the Plan Admraistr may (unless prohibited by e
provide that an employee will not be eligible to dranted purchase rights under the Amended andafedsf012 Purchase Plan unless
employee is customarily employed for more than @0r& per week and five months per calendar yeag.Pian Administrator may provide
any offering that certain of our employees
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who are “highly compensated” as defined in the Cardenot eligible to participate in the Amended Redtated 2012 Purchase Plan.

However, no employee is eligible to participatéia Amended and Restated 2012 Purchase Plan ifediately after the grant of purch.
rights, the employee would own, directly or indifgcstock possessing 5% or more of the total coradbivoting power or value of all classe
our stock or of any of our parent or subsidiary pamies, including any stock which such employee marschase under all outstand
purchase rights and options. In addition, no emgognay purchase more than $25,000 worth of our ammstock, valued at the time e
purchase right is granted, for each calendar yeangl which those purchase rights are outstanding.

All of our approximately 8,840 employees working nedhan 20 hours per week as of March 25, 2014ebgéle to participate in tt
Amended and Restated 2012 Purchase Plan.

An eligible employee may enroll in the Amended &westated 2012 Purchi
Plan by delivering to us, prior to the date selgédig the Plan Administrator as the beginning ofoffiering period, an agreement authori:
contributions as specified by the Plan Administratchich may be up to 15% of such employee’s easiuring the applicable period.

The purchase price per share at which shares af@umon stock are sold on each purchase date damimdfering period wi
not be less than 85% of the lesser of (i) the rfaarket value per share of our common stock onpheathase date or (ii) the fair market ve
per share of our common stock on the first dayhefdffering period. As of March 25, 2014, the ahgsprice of our common stock as repo
on the NASDAQ Global Select Market was $18.45 pars.

The purchase price of the shares is generally flifdepayroll deductions accumulated over
offering period, unless otherwise required by lolea¥s. During an offering, a participant may charge or her rate of contributions,
determined by the Plan Administrator in the offgridll contributions made for a participant aredited to his or her account under
Amended and Restated 2012 Purchase Plan and depagilh our general funds.

By executing an agreement to participate in the Aaed and Restated 2012 Purchase Plan, an empleyaditied t
purchase shares under the Amended and RestatedPR@dZase Plan. In connection with offerings maulen the Amended and Restated 2
Purchase Plan, the Plan Administrator may specifiyasimum number of shares of common stock that @acticipant may purchase an
maximum aggregate number of shares of common st@tkmay be purchased by all participants in su@driag. If the aggregate number
shares to be purchased upon exercise of outstarmmirghase rights in the offering would exceed anghsmaximum number, the P
Administrator will make a pro rata allocation ofadtable shares in a uniform and equitable mannetes$ an employeg’participation i
discontinued, his or her right to purchase shaexeércised automatically on the next purchase atatiee applicable price. See “Withdrawal’
below.

Participants may withdraw from a given offering ipdrby delivering a withdrawal form provided by asd terminating the
contributions. Such withdrawal may occur at anyetiprior to the end of an offering, except as otleswprovided by the Plan Administra
Upon such withdrawal, we will refund accumulated boused contributions without interest to the empk, and such employsefight tc
participate in that offering will terminate. Howeyan employee’s withdrawal from an offering does affect such employeg’eligibility to
participate in future offerings under the Amendad Restated 2012 Purchase Plan.

Purchase rights granted pursuant to any offerirdeuthe Amended and Restated 2012 Purchase Pramags
immediately upon cessation of employment for aasoa or if a participant is otherwise no longegible to participate, and we will refund
accumulated contributions to such employee witlmtetrest.

Purchase rights granted under the Amended andtBés2@12 Purchase Plan are not transferable an
be exercised only by the person to whom such rigtesgranted, except by will, by the laws of deseaml distribution, or, if permitted by 1
Company, by a beneficiary designation.

In the event of certain capitalization adjustmetttg, Plan Administrator will appropriately adjué): the class(e:
and maximum number of securities subject to the Wdaed and Restated 2012 Purchase Plan; (ii) the(elsand number of securities
price per share in effect under each outstandimghase right; and (iii) the class(es) and numbesagfurities that are the subject of
purchase limits under each ongoing offering.
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In the event of a corporate transaction (as defindtie Amended and Restated 2012 Purchase
and described below), any surviving or acquiringpooation (or its parent company) may assume otimo@ outstanding purchase rights
substitute similar purchase rights for outstandiogchase rights. If the surviving or acquiring amgtion (or its parent company) does
assume or continue such rights or substitute simiddnts, then the participantaccumulated contributions will be applied to theghase ¢
shares of our common stock within 10 business gaigs to the corporate transaction, and such ondsitg purchase rights will termin:
immediately thereafter.

For purposes of the Amended and Restated 2012 &&edPlan, a corporate transaction generally willdmmed to occur in the event of
consummation of: (i) a sale or other dispositiomlbbr substantially all of our consolidated asséf) a sale or other disposition of at least !
of our outstanding securities; (iii) a merger, adigation or similar transaction following which vege not the surviving corporation; or (iv
merger, consolidation or similar transaction follogswhich we are the surviving corporation but #mares of our common stock outstan
immediately prior to such transaction are convedeexchanged into other property by virtue of tifamsaction.

The Plan Administrator may amend or terminate tmeeAded and Restated 2012 Purchase Plan .
time. However, purchase rights granted before amend or termination of the Amended and Restated? 2Rdrchase Plan will not
materially impaired by any such amendment or teatiam, except (i) with the consent of the affecpediticipant, (ii) as necessary to comr
with any laws, listing requirements or governmeméggjulations (including Section 423 of the Code]iidy as necessary to obtain or main
favorable tax, listing, or regulatory treatment. W#l obtain stockholder approval of any amendmanthe Amended and Restated 2
Purchase Plan as required by applicable law atiddisequirements.

The following is a summary of the principal Unit&dates federal income taxation consequences toogegs and us with respect
participation in the component of the Amended amdtRed 2012 Purchase Plan intended to qualifynd®maployee stock purchase plan’
within the meaning of Section 423 of the Code. Ehiexmary is not intended to be exhaustive, and doediscuss the income tax laws of
city, state or foreign jurisdiction in which a gaipant may reside or the taxation consequencdsnegpect to participation in any componet
the Amended and Restated 2012 Purchase Plan eatied to meet the requirements of Section 423e0€Citde. The information is based u
current federal income tax rules and thereforeilligext to change when those rules change. Bechagax consequences to any participant
depend on his or her particular situation, eachigipant should consult the recipiesttax adviser regarding the federal, state, Icad, othe
tax consequences of the grant or exercise of ahpaecright or the disposition of stock acquiredasrtle Amended and Restated 2012 Purc
Plan. The Amended and Restated 2012 Purchase $tat gualified under the provisions of Section (4)Dbf the Code and is not subjec
any of the provisions of the Employee Retiremenbme Security Act of 1974. Our ability to realibe tenefit of any tax deductions descr
below depends on our generation of taxable incosneell as the requirement of reasonableness, thesmns of Section 162(m) of the Cc
and the satisfaction of our tax reporting obligasio

Under the component of the Amended and Restated POichase Plan that is intended to qualify asesmployee stock purchase plan’
within the meaning of Section 423 of the Code, digipant will be taxed on amounts withheld for fwerchase of shares of our common s
as if such amounts were paid directly to the pigdict. However, no taxable income will be recogdibg a participant, and no deductions
be allowable to us, upon either the grant or egercif purchase rights. Taxable income will not @eognized until there is a sale or o
disposition of the shares acquired under the Ameéradel Restated 2012 Purchase Plan, or in the ¢hvergarticipant should die while s
owning the purchased shares.

If a participant sells or otherwise disposes offihechased shares within two years after the baggnof the offering period in which su
shares were acquired or within one year after teah purchase date of those shares, then theiparit will recognize ordinary income in
year of sale or disposition equal to the amounthych the fair market value of the shares on thelpase date exceeded the purchase
paid for those shares, and we will be entitledrtoneome tax deduction, for the taxable year incltsuch disposition occurs, equal in am
to such excess. The participant will also recogainapital gain to the extent the amount realizgzhuhe sale of the shares exceeds the s
the aggregate purchase price for those sharesharatdinary income recognized in connection witkirtcquisition.

If the participant sells or disposes of the pureldashares more than two years after the beginrfirigeooffering period in which su
shares were acquired and more than one year hfieadtual purchase date of those shares, theipartiowill generally recognize ordine
income in the year of sale or disposition equahtmlesser of (a) the excess of the fair markatevaf the shares at the time of such dispos
over the purchase price or (b) the excess of tinerfarket value of the shares as of the beginninthe offering period over the purchase pi
Any further gain or any loss will be taxed as agidarm capital gain dioss. We will not be entitled to an income tax detchn with respect 1
such disposition.
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If the participant still owns the purchased shaethe time of death, then a transfer by the estdlde considered a distribution and
lesser of the following amounts will be treatedbadinary income: (a) the excess of the fair mavkdtie of the shares at the time of death
the purchase price or (b) the excess of the faiketavalue of the shares as of the beginning obffering period over the purchase price. .
further gain or any loss will be taxed as a longrteapital gain or loss.

New Plan Benefits

Participation in the Amended and Restated 2012 Hasee Plan will be voluntary and each eligible erppdowill make his or her ov
decision whether and to what extent to participatthe Amended and Restated 2012 Purchase Pladdition, we have not approved i
grants of purchase rights that are conditioned tookbolder approval of this Proposal 5. Accordinglye cannot currently determine
benefits or number of shares that will be receivetthe future by individual employees or groupenfployees under the Amended and Res
2012 Purchase Plan. Our non-employee directorawilbe eligible to participate in the Amended &astated 2012 Purchase Plan.

2012 Purchase Plan Benefits

The following table shows, for each of the indivatkiand the various groups indicated, the numbehafes of our common stock 1
have been purchased under the 2012 Purchase Rtanitsi approval by our stockholders in 2012 thioktarch 25, 2014.

2012 Employee Stock Purchase Plan

Name and position Number of shares

Jen-Hsun Huang
Chief Executive Officer and President 2,722

Colette M. Kress
Executive Vice President and Chief Financial Office —

Karen T. Burns

Vice President, Finance and Former Interim ChiefRcial Officer 3,84¢
Ajay K. Puri

Executive Vice President, Worldwide Sales 3,84¢
David M. Shannon

Executive Vice President, Chief Administrative ©ff and Secretary 3,84¢
Debora Shoquist

Executive Vice President, Operations 3,071
All Current Executive Officers as a Group (5 Pepple 13,49
All Current Non-Executive Directors as a Group —
All Current and Former Employees as a Group (inclg@ll current non-executive officers) 9,596,06

Each Nominee for Director:
Robert K. Burgess —
Tench Coxe —
James C. Gaither —
Jen-Hsun Huang 2,72¢
Dawn Hudson —
Harvey C. Jones —
William J. Miller —
Mark L. Perry —
A. Brooke Seawell —
Mark A. Stevens —

Each Associate of any Director, Executive OfficeNominee —

Each Other Current and Former 5% Holder or FutéeRecipient —
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Section 16(a) of the Securities Exchange Act of413% amended, requires our executive officergctirs and persons who own
than 10% of a registered class of our equity s&earto file initial reports of ownership and ref®of changes in ownership of our comr
stock and other equity securities with the SEC.ddkige officers, directors and greater than 10%lgtolders 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 2014, allt®ecl6(a) filing requirements applicable to oueeutive officers, directors and greater 1
10% beneficial owners were complied with, except #nForm 4, covering the sale of 1,190 sharesioEommon stock by Michael Byron, «
principal accounting officer, was filed late by Mayron .

The Board knows of no other matters that will besgnted for consideration at the 2014 Annual Mgetirany other matters are prope
brought before the 2014 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

DAt Feaniine

David M. Shannon
Secretary

April 10, 2014

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JANUARY 26, 2014 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 26, 2014 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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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
Amended and Restated by the Compensation Committedpril 9, 2014
Approved by the Stockholders: [May _ , 2014]
Termination Date: March 21, 2022

1. General.

€) Successor and Continuation of Prior PlansThe Plan is intended as the successor to and ceitim 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 asvi@! 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 théed 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 grantetbuthe Prior Plai
(including the issuance of shares upon the exemisettlement of any awards granted following Effective 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 S#awards 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 EmplsyBérectors 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 Righ(vi) Performance Stock Awards, (
Performance Cash Awards, and (viii) Other Stock Adsa

(d) Purpose.The Company, by means of the Plan, seeks to secuteetain the services of the group of persomghédi to receiv
Awards as set forth in Section 1(b), to provideeimives for such persons to exert maximum effaststtie success of the Company and
Affiliate, and to provide a means by which suclgiélie recipients may be given an opportunity to éfgrfrom increases in value of 1
Common Stock through the granting of Stock Awards.

2. Administration.

(a) Administration by Board. The Board will administer the Plan unless and uhtl Board delegates administration of the Plaa
Committee or Committees, as provided in Sectiof. 2(c

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

A-1




Table of Contents

(i)

(ii)

(i)
(iv)

v)

(Vi)

(vii)

(viii)

(ix)

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 combinatiohtypes of Award will be granted; (D) the progss of each Awal
granted (which need not be identical), including time or times when a person will be permittedeiteive cash or Comm
Stock pursuant to a Stock Award; (E) the numbeshaires of Common Stock subject to, or the castevafluan Award; and (|
the Fair Market Value applicable 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 fiasver, may correct any defect, omission or incdasisy 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 gtrares of Common Stock may be issued).

To suspend or terminate the Plan at any time. Exagmtherwise provided in the Plan or an Awardeggnent, suspension
termination of the Plan will not materially impairParticipant’s rights under his or her ttmrtstanding Award without his
her written consent.

To amend the Plan in any respect the Board deeoessary or advisable, including, without limitatioelating to Incentiv
Stock Options and certain nonqualified deferred pemnsation under Section 409A of the Code and/drrilmg the Plan ¢
Awards granted under the Plan into compliance thighe subject to the limitations, if any, of apglae 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 eligilbb receive Awards under the Plan, (iii) mateyiaficreases the bene
accruing to Participants under the Plan or matgri@duces the price at which shares of CommonkStoay be issued

purchased under the Plan, (iv) materially extefdstérm of the Plan, or (v) materially expandstiees of Awards availak
for issuance under the Plan, but only to the exteqtired 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 ¢
performancesased compensation from the limit on corporate delility of compensation paid to Covered Employe€d
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 termserfavorable 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 provigtethe 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. Notwithstamgithe foregoing, subject to
limitations of applicable law, if any, and withahie affected Participarst’consent, the Board may amend the terms of anyt
more Awards if necessary (A) to maintain the qiedifstatus of the Award as an Incentive Stock @pt{®) to clarify th
manner of exemption from, or to bring the Awardoimompliance with, Section 409A of the Code andridlated guidanc
thereunder, or (C) to comply with other applicalbles.

Generally, to exercise such powers and to perfarah sicts as the Board deems necessary or expadipnomote the be
interests of the Company and that are not in ccnffith the provisions of the Plan or Awards.

A-2




Table of Contents

(x) To adopt such procedures or terms and@abs (none of which will be inconsistent with thevisions of the Plan) as
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 Urtdes.

(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 administratiaf the Plan, the powe
theretofore possessed by the Board that have bekrgaded to the Committee, including the power abeghte 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 S@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 sifock 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 filahding 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, Dra@ncel any outstanding Options or St
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 stockholdeseo€ompany have approved such an action withinvevMdl2) 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 issuedupatdo Stock Awards after the Effective Date wik exceed 187,767,766 shatéhe “
2007 Plan Reserv®. Such maximum number of shares reserved formisse 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®eaturning Shares, (ii) 25,000,000 shares
were approved at the Company’s 2012 Annual MeetihgStockholders (and reapproved at the Commar3013 Annual Meeting
Stockholders), and (iii) 10,000,000 shares thaewer

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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approved at the Comparsy2014 Annual Meeting of Stockholders. For clarihe 2007 Plan Reserve in this Section 3(a) isn@dtion on th
number of shares of Common Stock that may be ispuegtiant to the Plan. Accordingly, this Sectioa)3{oes not limit the granting of Stc
Awards except as provided in Section 7(a). Shar@g Ipe issued in connection with a merger or actijpisas permitted by NASDAQ Listit
Rule 5635(c) or, if applicable, NYSE Listed Compavignual Section 303A.08, AMEX Company Guide Secfidd or other applicable ru
and such issuance will not reduce the number akshavailable for issuance under the Plan.

(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 Pigiitt pursuant to a Sta
Award are forfeited to or repurchased by the Comgpantheir original exercise or purchase price pans to the Company’
reacquisition or repurchase rights under the Piacluding any forfeiture or repurchase caused by fhilure to meet
contingency or condition required for the vestifgsach shares, or (z) Stock Award is settled inhgcdken 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 Issuancdf any shares subject to a Stock Award are notvdedid to a Participa
because the Stock Award is exercised through actieduof 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 Stdbk, number of shar
subject to the Stock Award that are not deliverethe Participant shall noémain available for subsequent issuance und
Plan. If any shares subject to a Stock Award atedativered to a Participant because such shaeewitintheld in satisfaction
the withholding of taxes incurred in connectiontwihe exercise of an Option, Stock AppreciationtRigr 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 undePlgue If the exercise price of ¢
Stock Award is satisfied by tendering shares of @om Stock held by the Participant (either by actigdivery or attestatior
then the number of shares so tendered shatienain available for subsequent issuance underldre

(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in thiscan 3(d), subject to the provisions of Section
(a) relating to Capitalization Adjustments, the @ggte maximum number of shares of Common Stodknitey be issued pursuant to
exercise of Incentive Stock Options under the Riaeciuding Incentive Stock Options granted under Brior Plans) will be 250,000,000 sh:
of Common Stock.

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

0] Options, Stock Appreciation Rights and Other Stéekards whose value is determined by reference tinarease over
exercise or strike price of at least one hundredqre (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 thg8MB00C

If a Performance Stock Award is in the form of aptiOn, it will count only against the Performandaeck 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 sharesutforized but unissued or reacquired Common Stockuding
shares repurchased by the Company on the open haartherwise.

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 corporatiothereof (as such terms are defined in Sectionsed24(d 424(f) of the Code). Stock Awards other
Incentive Stock Options may be granted to EmployB@ectors and Consultantsrovided, howeveithat Stock Awards may not be grante
Employees, Directors and Consultants who are piogi@ontinuous Service only to
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any “parent’of the Company, as such term is defined in Rule dfOfhe Securities Act, unless (i) the stock unglad such Stock Awards
treated as “service recipient stoakider Section 409A of the Code (for example, bezdius Stock Awards are granted pursuant to a cafg
transaction such as a spin off transaction), i@ Company, in connection with its legal counsak Hetermined that such Stock Awards
otherwise exempt from Section 409A of the Code(iigrthe Company, in connection with its legal cmel, has determined that such S
Awards comply with the distribution requirementsS#ction 409A of the Code.

(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 FormnBRegistration 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 willmtain such terms and conditions as the Board weidnd appropriate. All Options w
be separately designated Incentive Stock Optionsamstatutory Stock Options at the time of grantl,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 OQptar 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 SAB=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) regardieg Percent Stockholders, no Option or SAR willelercisable 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 notwithstandinghamgtin the
Award Agreement to the contrary, the exercise kestprice of each Option or SAR will not be leban the Fair Market Value subject to
Option or SAR on the date the Award is granted.witbstanding 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 ¢stast with the provisions of Section 409A andajfplicable, Section 424(a) of the Cc
Each SAR will be denominated in shares of CommariSequivalents.

(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 Otitmt 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 Regulatiaa promulgated by the Federal Reserve Board that,tp the issuance
the stock subject to the Option, results in eittiner receipt of cash (or check) by the Company errtteipt of irrevocab
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 piogjded, 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 reducqrhytcthe exercise pri
pursuant to the “net exercise,” (B)
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shares are delivered to the Participant as a reduiuch exercise, and (C) shares are withheldatisfg tax withholdin
obligations; or

(iv) in any other form of legal consideration that mayaleceptable to the Board and specified in theiegipe Award Agreemer

(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 whietPrticipant 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 tranafglity of Options and SARs will apply:

0] Restrictions on Transfer.An Option or SAR will not be transferable exceptwyl or by the laws of descent and distribut
(or pursuant to subsections (ii) and (iii) belowjdawill be exercisable during the lifetime of tharkcipant only by th
Participant;provided, however that the Board may, in its sole discretion, penmansfer 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,vinadhe 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 exercisehdi¢h may be based on the satisfaction of Perfoom&boals 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 &mgtion or SAR provisions governing
minimum number of shares of Common Stock as to lvhit 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 thatetmt 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 thatRlaeticipant was entitled to exerc
such Award as of the date of termination of CordiiiService) but only within such period of timelery 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 Continso8ervice, the Participant does not exercise hiseorOption or SAR within the tin
specified herein or in the Award Agreement (asigpple), the Option or SAR will terminate.
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(h) Extension of Termination Date.If the exercise of an Option or SAR following therrination of the Participarst’Continuou
Service (other than for Cause or upon the Parttipaleath or Disability) would either (i) be prohéitsolely because the issuance of shai
Common Stock would violate the registration requieats under the Securities Act, or (ii) subject Baeticipant to shorswing liability unde
Section 16(b) of the Exchange Act due to a tramsa@ngaged 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 shorswing liability under Section 16(b) of the Excharygt, or (B) the expiration of the term of the Qutior SAR as set for
in the Award Agreement. All determinations undes tBection 5(h) will be made in the sole discretiéthe Board.

0] 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 egtion of the term of the Option or SAR as setHfan the Award Agreement. If, af
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 weithtinate.

)] Death of Participant. Except as otherwise provided in the applicable Alvagreement or other agreement between the Pati
and the Company, in the event that (i) a Partidipa@iontinuous Service terminates as a result efRharticipang death (which terminati
event will give rise to acceleration of vestingdaescribed in Section 5(f) above), or (ii) the Rapant dies within the period (if any) specifie(
the Award Agreement after the termination of thetiBipant’s Continuous Service for a reason other than dgdtilth 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 dasigihto 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 thatri®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 Participamgtirement (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 guidelints),vested portion of any Options and SARs magxmacised 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@Mér 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, whicltifieate will be held in such form and manner as
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determined by the Board. The terms and conditidriRestricted Stock Award Agreements may change ftiome to time, and the terms ¢
conditions of separate Restricted Stock Award Agres need not be identicagdrovided, however that each Restricted Stock Aw
Agreement will include (through incorporation oktiprovisions hereof by reference in the Award Agreet or otherwise) the substanct
each of the following provisions:

(i)

(ii)

(i)

(iv)

(v)

(b)

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

Vesting. Shares of Common Stock awarded under a Restridisek 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 Participant Continuous Service terminates as a result obhiter death, then the Restricted Stock Award béttome 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 conditamare 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.

Restricted 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 hereofrbjerence in the Award Agreemen:
otherwise) the substance of each of the followirayisions:

(i)

(ii)

(i)

(iv)

v)

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 Availt
become fully vested as of the date of terminatib@antinuous Service.

Payment. A Restricted Stock Unit Award may be settled by tielivery of shares of Common Stock, their caghvalent, an
combination thereof or in any other form of consadi®n, as determined by the Board and containgderRestricted Stock Ui
Award Agreement.

Additional Restrictions. At the time of the grant of a Restricted Stock Uswtard, 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 beredited in respect of shares of Common Stock @&y a Restricte
Stock Unit Award, as determined by the Board andtaioed in the Restricted Stock Unit Award Agreeméit the soli
discretion of the Board, such dividend equivalengsy be converted into additional shares

A-8




Table of Contents

(i)

of Common Stock covered by the Restricted Stockt Bmiard in such manner as determined by the BoAry. additiona
shares covered by the Restricted Stock Unit Awaedited by reason of such dividend equivalentsherdash amount of a
such credited dividend equivalents that are notvedrd into additional shares will be subject tbadlthe same terms a
conditions of the underlying Restricted Stock Ukitard Agreement to which they relate.

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.

(c) Performance Awards.

(i)

(ii)

(i)

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, to the extent that an Awarddsintended to qualify as “performance-based corapton” under Sectio
162(m) of the Code, the Board), in its sole disoretin addition, to the extent permitted by apalite law and the applical
Award Agreement, the Board or the Committee, adiegdgle, may determine that cash may be used impay of Performant
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 cetigpl 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@mwhat degree such Performance Goals have beeimesitwill be
conclusively determined by the Committee (or, te éxtent that an Award is not intended to qualdgy”performancease:
compensationunder Section 162(m) of the Code, the Board),drsdle discretion. The Board or the Committee,pgdieable
may provide for or, subject to such terms and dionB as the Board or the Committee, as applicaidg, specify, may permi
Participant to elect for, the payment of any Penfance Cash Award to be deferred to a specifiedataggent. The Board or t
Committee, as applicable, may specify the formafrpent of Performance Cash Awards, which may ble oasther propert
or may provide for a Participant to have the opfimnhis or her Performance Cash Award, or suchigrothereof as the Boe
or the Committee, as applicable, may specify, tgpdiel in whole or in part in cash or other propehtyaddition, to the exte
permitted by applicable law and the applicable AdwAgreement, the Board or the Committee, as afgkcanay determir
that Common Stock authorized under this Plan maydes in payment of Performance Cash Awards, imeguddditiona
shares in excess of the Performance Cash Award iaslacement 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 any Award intended to qualify agsrfprmance-based compensatigh&reunder, the Committee will estab
the Performance Goals applicable to, and the faanfol calculating the amount payable under, the Wiwso later than tt
earlier of (a) the date 90 days after the commerceof the applicable Performance Period, andh@)date on which 25%
the Performance Period has elapsed, and in anyt evemtime when the achievement of the applic#gormance Goe
remains substantially uncertain. Prior to the paynoé any compensation under an Award intendedutdify as “performance-
based compensationinder Section 162(m) of the Code, the Committeéagittify the extent to which any Performance G
and any other material terms under such Award baea satisfied (other than in cases where sucterstéely to the increase
the value of the Common Stock). With respect to Amard intended to qualify as “performance-basethgensation’unde
Section 162(m) of the Code, the Committee may redurc eliminate the compensation or economic berfé upon th
attainment of the applicable Performance Goalshenbiasis of any such further considerations aCihamittee, in its so
discretion, may determine.

(d) Other Stock Awards. Other forms of Stock Awards valued in whole or mrtpby reference to, or otherwise based on, Con
Stock, including the appreciation in value thenealy be granted either alone or in addition to S#elards provided
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for under Section 5 and the preceding provisionthisf Section 6. Subject to the provisions of ttenPthe Board will have sole and comp
authority to determine the persons to whom andithe or times at which such Other Stock Awards Ww#l granted, the number of share
Common Stock (or the cash equivalent thereof) tgramted pursuant to such Other Stock Awards dnalfaér terms and conditions of si
Other Stock Awardsprovided, howevery that in all cases, in the event a Participai@bntinuous Service terminates as a result obhise
death, then any Other Stock Awards held by suctidifzant will become fully vested as of the datgernination of Continuous Service.

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 benefitbagprovided 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 issuand 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 issuancelavba 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 ternonatir expiration of an Award or a possible periodvhich the Award may not be exercis
Neither the Company nor any of its Affiliates hasy aluty 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 Corgpainan Award t
any Participant will be deemed completed as oftidte of such corporate action, unless otherwiseraéned by the Board, regardless of w
the instrument, certificate, or letter evidencihg Award is communicated to, or actually receive@dacepted by, the Participant. In the e
that the corporate records (e.g., Board conseasslutions or minutes) documenting the corporat®maaonstituting the grant contain tel
(e.g., exercise price, vesting schedule or numbshares) that are inconsistent with those in thedl 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 holdemofto 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 @ntthé¢ 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 incorporatedtees case may be.
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(e) Change in Time Commitment.In the event a Participastregular level of time commitment in the perform@arof his or he
services for the Company or any Affiliates is resli¢for example, and without limitation, if the Beipant 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 Awardhe Participar
the Board has the right in its sole discretion yed in compliance with applicable local laws)(tpmake a corresponding reduction in
number of shares or cash amount subject to anjoparf 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 commaition with such a reduction, extend the vestingp@yment schedule applicable to <
Award. In the event of any such reduction, theiBipant will have no right with respect to any port of the Award that is so reduced.

() 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 otheemites 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 tezhas Nonstatutory Stock Options, notwithstanding contrary provision of the applica
Option Agreement(s) or any Board or Committee ngtgmhs 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 satigfgcto the Company as to the Participarthowledge and experience in financial and bus
matters and/or to employ a purchaser representaagonably satisfactory to the Company who is kedgeable and experienced in finan
and business matters and that he or she is caphlglealuating, alone or together with the purchasgresentative, the merits and risk
exercising the Award; and (ii) to give written asswces satisfactory to the Company stating thatPdugicipant is acquiring Common St
subject to the Award for the Participatiwn account and not with any present intentiogetiing or otherwise distributing the Common St
The foregoing requirements, and any assurances givssuant to such requirements, will be inopeeati(A) the issuance of the shares u
the exercise or acquisition of Common Stock untlerAward 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 lay
including, but not limited to, legends restrictitig transfer of the Common Stock.

(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreetngie 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 othergpkg any of the following means (in addition t@ tGompanys right to withhold from ar
compensation paid to the Participant by the Compmmargn Affiliate) or by a combination of such meafis causing the Participant to tends
cash payment; (ii) withholding shares of Commoac&tfrom 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 aounts otherwise payable to the Participant; pbyvsuch 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 tbbvery of Commo
Stock or the payment of cash, upon the exercisgtjngeor 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@wards and determine when, an
what annual percentages, Participants may receayenents, including lump sum payments, following tRarticipants termination c
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 Awagdeement, 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 stibgeSection 409A of the Code, the
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Award Agreement evidencing such Award will incorgier the terms and conditions necessary to avoidahsequences specified in Sec
409A(a)(1) of the Code, and to the extent an Awsgdeement is silent on terms necessary for compéiaauch terms are hereby incorpor
by reference into the Award Agreement. Notwithstagdanything to the contrary in this Plan (and sel¢he Award Agreement specifici
provides otherwise), if the shares of Common Stack publicly traded, and if a Participant holding Award that constitutesdéferre:
compensation” under Section 409A of the Code ispetified employeefor purposes of Section 409A of the Code, no distion or paymel
of any amount that is due because of a “separdtimn service” &s defined in Section 409A of the Code without rdg@ alternativ
definitions thereunder) will be issued or paid befthe date that is six (6) months following theedaf such Participant’sséparation froi
service” or, if earlier, the date of the Participardeath, unless such distribution or payment camdxe in a manner that complies with Sec
409A of the Code, and any amounts so deferredbilbaid in a lump sum on the day after such six(6hth period elapses, with the bale
paid thereafter on the original schedule.

)] Clawback/Recovery.All Awards granted under the Plan will be subjectécoupment in accordance with any clawback pdhiey
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, Bmard 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 outstandinglStwards. The Board will make such adjustments, isdetermination 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@sher than Stock Awards consisting
vested and outstanding shares of Common Stockuiméc to the Compang’right of repurchase or a forfeiture condition)l wérminate
immediately prior to the completion of such dissioo or liquidation, and the shares of Common Stsgkject to the Compars/repurchas
rights or a forfeiture condition may be repurchasedeacquired by the Company notwithstanding #wt fhat 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 Agpesd, in the event of a Corpor
Transaction, any surviving corporation or acquirgwporation (or the surviving or acquiring corggra’s parent compan
may assume or continue any or all Stock Awardstanting under the Plan or may substitute similackstawards for Stoc
Awards outstanding under the Plan (including but lmited to, awards to acquire the same consid@rapaid to th
stockholders of the Company pursuant to the Cotpofaansaction), and any reacquisition or repurehéghts held by tt
Company in respect of Common Stock issued pursodadtock Awards may be assigned by the Companlyetsticcessor 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 AwardeAgrer
(including an option and stock award agreementesitip the terms of the Prior Plans, which ternmaie applicable as
outstanding options and stock awards thereundetha event of a Corporate Transaction in whichsilniving corporation «
acquiring corporation (or its parent company) doesassume or continue any or all outstanding S#eekrds or substitu
similar stock awards for such outstanding Stock Alsathen 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
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(i)

d) ch

(i)

(ii)

(i)

as the “Current Participants”), the vesting of such Stock Awards (and, if applieakthe time at which such Stock Awards |
be exercised) will (contingent upon the effectivenef the Corporate Transaction) be acceleratddllino a date prior to tf
effective time of such Corporate Transaction asBbard will determine (or, if the Board will not demine such a date, to-
date that is five business (5) days prior to theatifve time of the Corporate Transaction), anchsttock Awards will termina
if not exercised (if applicable) at or prior to teHective time of the Corporate Transaction, ang @eacquisition or repurche
rights held by the Company with respect to sucttlS#wards will lapse (contingent upon the effectiees of the Corpore
Transaction).

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 @svirereunder), in the event of a Corporate Trdimsam which 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 areldyeebrsons 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 oudta@nshares of Common Stock not subject to the Gmyp right o
repurchase), upon advance written notice by the 2o of at least five (5) business days to thedrslof such Stock Awarc
will terminate if not exercised (if applicable) prito the effective time of the Corporate Transactprovided, however tha
any reacquisition or repurchase rights held by Goenpany with respect to such Stock Awards will reminate and m:
continue to be exercised notwithstanding the Cafgof ransaction.

ange in Control.

Stock Awards May Be AssumedExcept as otherwise stated in the Stock Award Agesd, in the event of a Change
Control, any surviving corporation or acquiring 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 stawfards 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&oy (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 thereunderhié 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 @QufParticipants, the vesting of such Stock Awamaisd( 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 no
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 lapsenfaagent upon tt
effectiveness of the Change in Control).

Stock Awards Not Assumed Held by Persons other tha€urrent Participants . Except as otherwise stated in the S
Award Agreement (including an option and stock 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 areldyeebrsons other than Current Participants, tiséing of such Stock Awar
(and, if applicable, the time at which such Stoskatd may be exercised) will not be acceleratedsamuth Stock Awards (oth
than a Stock Award consisting of vested and outktgnshares of Common Stock not subject to the Gmyp right o
repurchase),
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upon advance written notice by the Company of astldive (5) business days to the holders of sutdtkSAwards, wil
terminate if not exercised (if applicable) prior ttee effective time of the Change in Contrptpvided, however that an
reacquisition or repurchase rights held by the Camypwith respect to such Stock Awards will not tevate and may contin
to be exercised notwithstanding the Change in @antr

(iv) Additional Provisions . A Stock Award may be subject to additional acalen of vesting and exercisability upon or af
Change in Control as may be provided in the 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 vedbaal or any portion ¢
the shares subject to the Stock Award (i) immediatpon the occurrence of a Change in Control, twaebr not such Sto
Award is assumed, continued, or substituted byra\dng or acquiring entity in the Change in Contrand/or (ii) in the event
Participants Continuous Service is terminated, actually orstruetively, within a designated period followirtgetoccurrence
a Change in Control, but in the absence of suchigiom, no such acceleration will occur.

10. Termination or Suspension of the Plar

(a) Plan Term. Unless sooner terminated by the Board pursuanettich 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 Participgs 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 lawdigB) the Participant’s
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commission of an act of personal dishonesty thatlires personal profit in connection with the Compar any other entity having a busin
relationship with the Company, (C) any materialdste by the Participant of any provision of any agment or understanding between
Company or an Affiliate and the Participant regagdihe terms of the Participasitservice as an Employee, Officer, Director or Gdtast tc
the Company or an Affiliate, including without litation, the willful and continued failure or reflisd the Participant to perform the mate
duties required of such Participant as an Emplogdécer, Director or Consultant of the Companyaor Affiliate, other than as a result
having a Disability, or a breach of any applicablgention assignment and confidentiality agreemaentsimilar agreement between
Company or an Affiliate and the Participant, (D¢ tRarticipans disregard of the policies of the Company or afiliafe so as to cause lo
damage or injury to the property, reputation or Eryges of the Company or an Affiliate, or (E) arifier misconduct by the Participant the
materially injurious to the financial condition lbusiness reputation of, or is otherwise materialiyrious to, the Company or an Affiliate.

(9) “ Change in Control” means the occurrence, in a single transaction arseries of related transactions, of any one aernbthe
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 Companihen 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, thee8uliferson 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 willisemed 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 substantithiéysame 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 Subgiglio 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 pgial 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 cabteld by assuming the conversiol
all equity securities convertible (immediately oisame future time) into shares entitled to vote, it 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 agreemdme
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foregoing definition will applyprovided, further, that no Change in Control will be deemed to oaqaon announcement or commenceme
a tender offer or upon a potential takeover or ugptogkholder approval of a merger or other transagctn each case without a requirement
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 degrto 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 discredind without a Participant’s consent, amend thendifih of “Change in Controlto conforn
to the definition of “Change in Control” under Sect409A of the Code and the regulations thereunder

(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 Stock means the common stock of the Company.
(k) “ Company” means NVIDIA Corporation, a Delaware corporation.
)] “ Consultant” means any person, including an advisor, who isf{gaged by the Company or an Affiliate to renderscdting o

advisory services and is compensated for suchcgsryvor (ii) serving as a member of the board dfadors 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 resdsrvice 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 Participardg’ 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 oero!
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 rtbe surviving
corporation; or
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(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 pouf
the assets of” the Company as determined undersiingaRegulation Section 1.4092(#)(5) (without regard to any alternative defioit
thereunder).

(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 Direct8tetk Option Plan.

(n “ Disability ” means, with respect to a Participant, the inabditpuch Participant to engage in any substandaifgl 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 kasn 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 286idal 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 promulgategdneer.
(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 outstagdecurities.

(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 otherwisemeihed by the Boardhe closing sales pricdéor such stock as quoted
such exchange or market (or the exchange or maikietthe greatest volume of trading in the Commawock) 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 StbekFair Market Value will be determined by thealBd in good faith ar
in a manner that complies with Sections 409A arzi @2he Code.
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) “ Full Value Award” means a Stock Award that is not an Option with @espo which the exercise or strike price is asi€0%
of the Fair Market Value on the date of grant &tack Appreciation Right with respect to which theercise or strike price is at least 100¢
the Fair Market Value on the date of grant.

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

(aa) “Non-Employee Directof’ means a Director who either (i) is not a currenplayee or officer of the Company or an Affilie
does not receive compensation, either directlyndiréctly, from the Company or an Affiliate for seres rendered as a consultant or in
capacity other than as a Director (except for amwarh as to which disclosure would not be requiraden Item 404(a) of Regulation kKs-
promulgated pursuant to the Securities AcRggulation S-K")), does not possess an interest in any other transaftti which disclosul
would be required under Item 404(a) of Regulatiel, &nd is not engaged in a business relationshipvfich disclosure would be requil
pursuant to Iltem 404(b) of Regulation S-K; or iptherwise considered a “non-employee director’furposes 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 Compankimihe 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 Stocktggapoursuant
the Plan.

(ee) “Option Agreement means a written agreement between the Companyrafptionholder 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 peratio 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 emptogpé the Company or areffiliated
corporation” who receives compensation for priovges (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, directlyiodirectly, through any contract, arrangem
understanding, relationship or otherwise, has areshvoting power, which includes the power to vatéo direct the voting, with respeci
such securities.

(kk) “ Participant” means a person to whom an Award is granted purgaahe Plan or, if applicable, such other persdw olds 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 Committeetq the extent that an Award is not intendedualify
as “performance-based compensatiantier Section 162(m) of the Code, the Board) vélest for purposes of establishing the Perform
Goals for a Performance Period. The Performande@rithat will be used to establish such Perfomea@oals may be based on any one ¢
combination of, the following: (1) earnings, incind any of the following:
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gross profit, operating income, income before inedax, net income, and earnings per share, in easdwith any one of or combination of
following exclusions or inclusions: (a) interestame, (b) interest expense, (c) other income thaktegorized as naperating income, (
other expense that is categorized as op@rating expense, (e) income tax, (f) depreciatimid (g) amortization; (2) total stockholder retus3)
return on equity or average stockholdegquity; (4) return on assets, investment, ortaapmployed; (5) stock price; (6) gross profit gias
(7) operating income margin; (8) cash flow from i@gtieg activities (including cash flow from opergjiactivities per share); (9) free cash 1
(including free cash flow per share); (10) changedsh and cash equivalents (or cash flow) (inolydhange in cash and cash equivalent
share (or cash flow per share)); (11) sales ormaedargets; (12) increases in revenue or prodnanue; (13) expenses and cost redu
goals; (14) improvement in or attainment of expelesels; (15) improvement in or attainment of waikicapital levels; (16) economic va
added (or an equivalent metric); (17) market shét8) share price performance; (19) debt reductf@f) implementation or completion
projects or processes; (21) customer satisfacfR?); stockholdersequity; (23) capital expenditures; (24) debt ley€¥S) workforce diversity
(26) growth of net income or operating income; (2mployee retention; (28) quality measures; and {@3he extent that an Award is

intended to qualify as “performance-based comp@nsaunder Section 162(m) of the Code, other measurgeidbrmance selected by

Board. Partial achievement of the specified ciat@niay result in the payment or vesting correspantbrthe degree of achievement as spec
in the Stock Award Agreement or the written termisadPerformance Cash Award. The Committee (orhtodxtent that an Award is |
intended to qualify as “performance-based compé@nsaunder Section 162(m) of the Code, the Board) willits sole discretion, define t
manner of calculating the Performance Criterigi¢sts to use for such Performance Period.

(nn) “ Performance Goal$ means, for a Performance Period, the one or maaks @stablished by the Committee (or, to the exteattal
Award is not intended to qualify as “performancedxh compensationtinder Section 162(m) of the Code, the Board) fer Berformanc
Period based upon the Performance Criteria. Pediocam Goals may be based on a Compaial basis, with respect to one or more bus
units, divisions, Affiliates, or business segmerasd in either absolute terms or relative to thefgpmance of one or more compar:
companies or the performance of one or more retevaices. The Committee (or, to the extent thatAsvard is not intended to qualify
“performance-based compensatianider Section 162(m) of the Code, the Board) wéllduthorized to appropriately make adjustmentd
method of calculating the attainment of Performa@oals for a Performance Period as follows, pravitteat any such adjustments mus
objectively determinable to the extent that the Advia intended to qualify as “performance-based pemsation"under Section 162(m) of t
Code: (1) to exclude the effects of stdmksed compensation (including any modification ghs); (2) to exclude the portion of any le
settlement assigned as past infringemen¢ ( the fair value associated with the portion oftleetent that is nomecurring); (3) to excluc
restructuring charges (including any costs assediatith a reduction in force and/or shutting dovfrbosiness operations, such as sevel
compensation and benefits and the cost to shut dipenating sites/offices); (4) to exclude amortatexpenses associated with intang
assets obtained through a business combinatioruiGiign or asset purchase); (5) to exclude othestsc incurred in connection w
acquisitions or divestitures (including potentiatjaisitions or divestitures) that are required écelipensed under generally accepted accot
principles (including any direct acquisition cothsit are not associated with providing ongoing rfeithenefit to the combined company
certain compensation costs associated with an sitiqu, such as one-time compensation charges,eldegn retention incentives, a
associated payroll tax charges); (6) to excludeexthange rate effects; (7) to exclude the effetthanges to generally accepted accou
principles; (8) to exclude the effects of any sty adjustments to corporate tax rates; (9) tdukethe effects of any “extraordinary itenes’
determined under generally accepted accountingiptas; (10) to exclude the dilutive effects of aisifions or joint ventures; (11) to exclt
the effect of any change in the outstanding shaf€&mmon Stock by reason of any stock dividendpiit, stock repurchase, reorganizat
recapitalization, merger, consolidation, spififi-combination or exchange of shares or otherilamtorporate change, or any distribution
common stockholders other than regular cash didsle(l2) to exclude the effects of the award ofusas under the Compasybonus plan
(13) to exclude any goodwill and intangible assepairment charges that are required to be recoutheldr generally accepted accoun
principles; (14) to exclude the effect of any othausual, nomecurring gain or loss or other extraordinary itemany charges related to eve
that are infrequent or unusual in the Companyusiness operations; (15) to assume that anydsssidivested by the Company achie
performance objectives at targeted levels duriegbdlance of a Performance Period following sueistiture; (16) to include nooperatione
credits (i.e ., situations when directly related amounts havebeen previously charged to the Compangsults of operations); and (17) to
extent that an Award is not intended to qualify'erformance-based compensatianider Section 162(m) of the Code, to appropriatedyke
any other adjustments selected by the Board.

(o0) “ Performance Period means the period of time selected by the Commftieeto the extent that an Award is not intendedualify
as “performance-based compensationter Section 162(m) of the Code, the Board) oveickvthe attainment of one or more Performi
Goals will be measured for the purpose of detemgirsi Participans right to and the payment of a Stock Award or ddP@ance Cash Awar
Performance Periods may be of varying and oventepguration, at the sole discretion of the Comraitiar, to the extent that an Award is
intended to qualify as “performance-based comp@nsatinder Section 162(m) of the Code, the Board).
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(pp) “ Performance Stock Award means a Stock Award granted under the terms anditons of Section 6(c)(i).
(gqg) “ Plan” means this NVIDIA Corporation Amended and Rest&2807 Equity Incentive Plan.

(rr) “ Prior Plans” means the NVIDIA Corporation 1998 Equity Incemif’lan, the NVIDIA Corporation 1998 Non-Employeeadators’
Stock Option Plan, the NVIDIA Corporation 2000 Ntatstory Equity Incentive Plan, and the PortalPiayec. 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 whichaisted pursuant to the terms and conditior
Section 6(a).

(tt) “ Restricted Stock Award Agreemehtmeans a written agreement between the Company &uddar of a Restricted Stock Awi
evidencing the terms and conditions of a Restri@®atk Award grant. Each Restricted Stock Awarde®gnent will be subject to the terms
conditions of the Plan.

(uu) “ Restricted Stock Unit Award means a right to receive shares of Common Stockain 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 holtler of a Restricted Stock U
Award evidencing the terms and conditions of a Raetl Stock Unit Award grant. Each Restricted &tamit Award Agreement will t
subject to the terms and conditions of the Plan.

(ww) “ Rule 16b-3" means Rule 16b-3 promulgated under the Excharg@®any successor to Rule 16b-3, as in effechftime 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 Com8tork that is granted pursuant to
terms and conditions of Section 5.

(zz) “ Stock Appreciation Right Agreemefitmeans a written agreement between the Company haltiar 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 elaagnajority 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 purg¢aaSection 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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NVIDIA Corporation
2012 Employee Stock Purchase Plan

Adopted by the Compensation Committee: March 22, 21p
Approved by the Stockholders: May 17, 2012
Amended and Restated by the Compensation Committed&pril 9, 2014
Approved by the Stockholders: [May __, 2014]

1. General; Purpose

(a) The Plan is intended as the successor to amihoation of the NVIDIA Corporation 1998 Employ&ock Purchase Plan (the *
1998 Plan”). From and after 12:01 a.m. Pacific Standard TiméhenEffective Date, no additional rights to purahahares of Common Stc
will be granted under the 1998 Plan. All rightptachase shares granted on or after 12:01 a.nfid®&tandard Time on the Effective Date
be granted under this Plan. Any rights to purctssees of Common Stock granted under the 1998vAlaremain subject to the terms of -
1998 Plan and any offering document or other ageeesnor governing documents describing the ternus comditions of offerings ma
pursuant to the 1998 Plan.

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

(i)  In addition, from and after 12:01 a.m. Pacific $&@m Time on the Effective Date, with respect te #ggregate number
shares subject, at such time, to outstanding gramter the 1998 Plan that would, but for the opemabf this sentenc
subsequently return to the share reserve of th8 P®%h (such shares, th&eturning Shares’), such shares of Common St
will not return to the share reserve of the 19%hPhand instead that number of shares of Commark ®tgual to the Returnii
Shares will immediately be added to the Share Res®s and when such a share becomes a ReturningsStip to a maximu
number set forth in Section 3(a) below.

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

(c) The Company, by means of the Plan, seeks to rétairservices of such Employees, to secure andnrétai services of ne
Employees and to provide incentives for such persorexert maximum efforts for the success of tbmfany and its Related Corporations.

(d) This Plan includes two components: a 423 Corappand a No#23 Component. It is the intention of the Compamfhave th
423 Component qualify as an Employee Stock PurcR&se The provisions of the 423 Component, acogigj will be construed in a mani
that is consistent with the requirements of Secli2® of the Code. In addition, this Plan authorittesgrant of Purchase Rights under the No
423 Component that does not meet the requireméts Employee Stock Purchase Plan because of dmgatecessary or advisable to pe
or facilitate participation in the Plan by Emplogeho are foreign nationals or employed or locataetside of the United States wt
complying with applicable foreign laws; such Pudadights will be granted pursuant to rules, pracesl or subplans adopted by the Bi
designed to achieve these objectives for EligibtgpByees and the Company and its Related Corpasatiexcept as otherwise provided he
or determined by the Board, the NéA3 Component will operate and be administeredthénseame manner as the 423 Component. In adt
under the 423 Component of the Plan, the Company meke separate Offerings which vary in terms @ltfh not inconsistent with t
provisions in the Plan and not inconsistent with tequirements of an Employee Stock Purchase Blahthe Company will designate wh
Designated Company is participating in each sepd#fering.

(e) If a Participant transfers employment from the Campor any Designated 423 Corporation participaiinthe 423 Component
a Designated Non-423 Corporation participating he Non423 Component, he or she will immediately ceaseddicipate in the 4z
Component; however, any Contributions made folRtiechase Period in which such transfer occurs will
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be transferred to the Non-423 Component, and sacticipant will immediately join the then currenff€ing under the No#23 Componel
upon the same terms and conditions in effect ferdri her participation in the Plan, except for smubdifications as may be required
applicable law. A Participant who transfers empleytifrom a Designated Non-423 Corporation partiiiggin the Non423 Component to tl
Company or any Designated 423 Corporation particigan the 423 Component will remain a Participenthe Non423 Component until ti
earlier of (i) the end of the current Offering Reriunder the Nod23 Component, or (ii) the Offering Date of thestiOffering in which he «
she participates following such transfer.

2. Administration.

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

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

() To determine how and when Purchase Rights will faatged and the provisions of each Offering (whieledhnot be identica
including which Designated 423 Corporations andi@peted Nond23 Corporations will participate in the 423 Comgono
the Non-423 Component.

(i) To designate from time to time which Related Coapions of the Company will be eligible to partidipan the Plan ¢
Designated 423 Corporations and Designated Azh-Corporations and which Affiliates will be elig to participate in tt
Plan as Designated Nat23 Corporations and also to designate which DassgghCompanies will participate in each sepi
Offering (to the extent the Company makes sep@#&xings).

(iii) To construe and interpret the Plan and PurchasatRignd to establish, amend and revoke rules agdlations for it
administration. The Board, in the exercise of {hisver, may correct any defect, omission or incdaastsy in the Plan, in
manner and to the extent it deems necessary odexqpido make the Plan fully effective.

(iv) To settle all controversies regarding the PlanRmethase Rights granted under the |
(v)  To suspend or terminate the Plan at any time agded in Section 1.
(vi) To amend the Plan at any time as provided in Sedtk

(vii) Generally, to exercise such powers and to perfaroh scts as it deems necessary or expedient togpeatime best interests
the Company and its Related Corporations and ty cart the intent that the 423 Component be treatedn Employee Sto
Purchase Plan.

(viii) To adopt such procedures and slans as are necessary or appropriate to pernfidaditate participation in the Plan
Employees who are foreign nationals or employetboated outside the United States. Without limitthg generality of, b
consistent with, the foregoing, the Board spedifjcs authorized to adopt rules, procedures aripkns, which, for purpos
of the Non423 Component, may be outside the scope of Sedf8nof the Code, regarding, without limitation,gdility to
participate in the Plan, handling and making of @bations, establishment of bank or trust accouat$iold Contribution:
payment of interest, conversion of local currenalgligations to pay payroll tax, determination ofnbéiciary designatic
requirements, withholding procedures and handlinghare issuances, which may vary according td lezpuiirements.

(c) The Board may delegate some or all of the admatistn of the Plan to a Committee or Committeesdifninistration is delegat
to a Committee, the Committee will have, in conimgctvith the administration of the Plan, the powsrsretofore possessed by the Board
have been delegated to the Committee, includingptiveer to delegate to a subcommittee any of theiradirative powers the Committee
authorized to exercise (and references in this fldhe Board will thereafter be to the Committeesabcommittee), subject, however, to ¢
resolutions, not inconsistent with the provisiorigh®e Plan, as may be adopted from time to timeth®y Board. The Board may retain
authority to concurrently administer the Plan wtik Committee and may, at any time, revest in thar& some or all of the powers previol
delegated. Whether or not the Board has delegatethsstration of the Plan to a Committee, the Boailtl have the final power to determi
all questions of policy and expediency that magein the administration of the Plan.

(d) All determinations, interpretations and construtsionade by the Board in good faith will not be sabjto review by any pers
and will be final, binding and conclusive on alfrgens.
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3. Shares of Common Stock Subject to the Plan.

(a) Subject to the provisions of Section 11(a) relatiogCapitalization Adjustments, the maximum aggtegaumber of shares
Common Stock that may be issued under the Plamwilexceed 67,932,333 shares of Common StocK' (8teare Reservé), which numbe
is the sum of (i) 12,500,000 shares that were afgat@t the Compang’2014 Annual Meeting of Stockholders, (i) 32,@@ shares that we
approved at the Comparsy2012 Annual Meeting of Stockholders, (iii) thewher of shares subject to the 1998 Plan's AvailRielgerve, in &
amount not to exceed 8,432,333 shares, and (ivihaber of shares that are Returning Shares, dsshares become available from tim
time, in an amount not to exceed 15,000,000 shares.

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

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

4, Grant of Purchase Rights; Offering.

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

(b) If a Participant has more than one Purchase Rigistamding under the Plan, unless he or she otberwdicates in forms deliver
to the Company: (i) each form will apply to allltié or her Purchase Rights under the Plan; and @iyirchase Right with a lower exercise
(or an earliegranted Purchase Right, if different Purchase Riglalve identical exercise prices) will be exerciethe fullest possible exte
before a Purchase Right with a higher exerciseepfic a lategranted Purchase Right if different Purchase Riglatge identical exerci
prices) will be exercised.

(c) The Board will have the discretion to structureGiifering so that if the Fair Market Value of theasbs of Common Stock on -
first Trading Day of a new Purchase Period wittiattOffering is less than or equal to the Fair MaNalue of the shares of Common Stoc
the Offering Date, then (i) that Offering will temate immediately as of that first Trading Day, diijd the Participants in such termina
Offering will be automatically enrolled in a newféifing beginning on the first Trading Day of su@wnPurchase Period.

5, Eligibility.

€) Purchase Rights may be granted only to Employe&seo€ompany or, as the Board may designate inrdanoe with Section 2(t
to Employees of a Related Corporation or an AtiiaExcept as provided in Section 5(b), an Employédenot be eligible to be grant
Purchase Rights unless, on the Offering Date, thel&yee has been in the employ of the Company,lat&kCorporation or an Affiliate,
the case may be, for such continuous period pregeslich Offering Date as the Board may requirejbub event will the required period
continuous employment be equal to or greater thanyears. In addition, the Board may (unless pritdsibby law) provide that no Employ
will be eligible to be granted Purchase Rights urttle Plan unless, on the Offering Date, such Eyg@Ets customary employment with
Company, the Related Corporation or the Affiliadamiore than 20 hours per week and more than fivettnsgper calendar year or such o
criteria as the Board may determine consistent &ébtion 423 of the Code.

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

0] the date on which such Purchase Right is gmiill be the “Offering Datedf such Purchase Right for all purposes, inclu
determination of the exercise price of such Puretiright;
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(i)  the period of the Offering with respect to suchdhPase Right will begin on its Offering Date and eoihcident with the end
the original Offering; and

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

(c) No Employee will be eligible for the grant of anyrBhase Rights if, immediately after any such PasehRights are granted, s
Employee owns stock possessing five percent or mibtiee total combined voting power or value of@d#isses of stock of the Company ¢
any Related Corporation (unless otherwise requisethw). For purposes of this Section 5(c), thesuf Section 424(d) of the Code will af
in determining the stock ownership of any Employae®] stock which such Employee may purchase urdeutstanding Purchase Rights i
options will be treated as stock owned by such Bygs.

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

(e) Officers of the Company and any Designated Compiirliey are otherwise Eligible Employees, will bkgible to participate i
Offerings under the Plan. Notwithstanding the foiag, the Board may (unless prohibited by law) jevin an Offering that Employees w
are highly compensated Employees within the meaair®gction 423(b)(4)(D) of the Code will not bééle to participate.

6. Purchase Rights; Purchase Price.

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

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

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

(d) The purchase price of shares of Common Stogkised pursuant to Purchase Rights will be nottlan the lesser of:
0] an amount equal to (85%) of the Fair Market Valfithe shares of Common Stock on the Offering Da
(i)  an amount equal to (85%) of the Fair Market Valfithe shares of Common Stock on the applicableaise Dat:
7. Participation; Withdrawal; Termination.
(a) An Eligible Employee may elect to authorize payd#tuctions as the means of making Contributionsdmgpleting and deliverir
to the Company, within the time specified in thdgdihg, an enrollment form provided by the Compahlge enrollment form will specify tl

amount of Contributions not to exceed the maximurmoint specified by the Board. Each Participant'sitfloutions will be credited to
bookkeeping account for such Participant undePtfae and will be deposited
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with the general funds of the Company except wizgnglicable law requires that Contributions be dépdswith a third party or otherwi
segregated. If permitted in the Offering, a Papaait may reduce (including to zero) or increaseohitier Contributions. If required un
applicable law or if specifically provided in theféring, in addition to or instead of making Cobtrtions by payroll deductions, a Particif
may make Contributions through the payment by aarsktheck or wire transfer prior to a Purchase Datethe manner directed by 1
Company.

(b) During an Offering, a Participant may cease makiogtributions and withdraw from the Offering by igeting to the Company
withdrawal form provided by the Company. The Compamnay impose a deadline before a Purchase Datevitbhdrawing. Upon suc
withdrawal, such Participant's Purchase Right &t @©ffering will immediately terminate and the Caany will distribute to such Participant
of his or her accumulated but unused ContributidnBarticipant's withdrawal from that Offering wilave no effect upon his or her eligibi
to participate in any other Offerings under thenPlaut the Participant will be required to deligenew enroliment form to participate in fut
Offerings.

(c) Unless otherwise required by applicable law, PusehRights granted pursuant to any Offering under Rlan will terminat
immediately if the Participant either (i) is no g@r an Employee for any reason or for no reasofiijois otherwise no longer eligible
participate. The Company will distribute to sucHiidual all of his or her accumulated but unusedhi@ibutions.

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

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

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

(b) If any amount of accumulated Contributions remaina Participant's account after the purchase afeshof Common Stock on -
final Purchase Date of an Offering and such remgigimount is less than the amount required to pgelone share of Common Stock,
such remaining amount will be held in such Parénifs account for the purchase of shares of Conatack under the next Offering under
Plan, unless such Participant withdraws from ardaseligible to participate in such Offering, in ieh case such amount will be distribute:
such Participant after the final Purchase Datehaut interest (unless otherwise required by applecdaw). If the amount of Contributic
remaining in a Participant's account after the ppase of shares of Common Stock on the final Puecbade of an Offering is at least eque
the amount required to purchase one whole sha@®@wfmon Stock, then such remaining amount will mdtaver to the next Offering and w
instead be distributed in full to such Participafter the final Purchase Date, without interestdss otherwise required by applicable law).

(c) No Purchase Rights may be exercised to any extdassithe shares of Common Stock to be issued syain exercise under
Plan are covered by an effective registration statd pursuant to the Securities Act and the Plan meaterial compliance with all applica
laws. If on a Purchase Date the shares of Commack$tre not so registered or the Plan is not ith ssenpliance, no Purchase Rights wil
exercised on such Purchase Date, and the Purctatsewilll be delayed until the shares of Common IStae subject to such an effect
registration statement and the Plan is in mateoahpliance, except that the Purchase Date willarewent be more than 27 months from
Offering Date. If, on the Purchase Date, as delagettie maximum extent permissible, the sharesarhi@on Stock are not registered anc
Plan is not in material compliance with all apptialaws, no Purchase Rights will be exercisedahdccumulated but unused Contributi
will be distributed to the Participants withoutargst (unless otherwise required under applicalaial law).

9. Covenants of the Company.

The Company will seek to obtain from each fedestdte, foreign or other regulatory commission ogrexy having jurisdiction over t
Plan such authority as may be required to grantiige Rights and issue and sell shares of Comnegk Stereunder unless doing so wouli
an unreasonable cost to the Company compared t@dtential benefit to Eligible Employees which t@empany shall determine at
discretion. If, after commercially reasonable efprthe Company is unable to obtain the authotiigt ttounsel for the Company det
necessary for the grant of Purchase Rights oraWwéul issuance and sale of Common Stock under due, And at a commercially reason:
cost, the Company will be relieved from any lidlilfior failure to grant Purchase Rights and/orssue and sell Common Stock upon exe
of such Purchase Rights.
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10. Designation of Beneficiary

(a) The Company may, but is not obligated to, pernmitaaticipant to submit a form designating a benaficivho will receive ar
shares of Common Stock and/or Contributions from Rfarticipant's account under the Plan if the Elpent dies before such shares ar
Contributions are delivered to the Participant. TQwnpany may, but is not obligated to, permit tletiBipant to change such designatio
beneficiary. Any such designation and/or changetine®n a form approved by the Company.

(b) If a Participant dies, and in the absence of adviadineficiary designation, the Company will deliegy shares of Common St
and/or Contributions to the executor or administraif the estate of the Participant. If no execatoadministrator has been appointed (ic
knowledge of the Company), the Company, in its shigeretion, may deliver such shares of Common Stowd/or Contributions to tl
Participant's spouse, dependents or relatived, may spouse, dependent or relative is known toQbmpany, then to such other person a
Company may designate.

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

(a) On a Capitalization Adjustment, the Board will apmiately and proportionately adjust: (i) the cl@s3 and maximum number
securities subject to the Plan pursuant to Se&ajy (ii) the class(es) and number of securitiggext to, and the purchase price applicak
outstanding Offerings and Purchase Rights; angdti& class(es) and number of securities thatreresubject of the purchase limits under
ongoing Offering. The Board will make these adjustiis, and its determination will be final, bindiagd conclusive.

(b) On a Corporate Transaction, then: (i) any survidogporation or acquiring corporation (or the suiv or acquiring corporatior
parent company) may assume or continue outstarflimghase Rights or may substitute similar rightsl(iding a right to acquire the sa
consideration paid to the stockholders in the Crafeo Transaction) for outstanding Purchase Rightsii) if any surviving or acquirin
corporation (or its parent companydes not assume or continue such Purchase Righisesr not substitute similar rights for such Puse
Rights, then the Participants’ accumulated Contiohe will be used to purchase shares of CommonokSigthin ten business days prior to
Corporate Transaction under the outstanding PuecRaghts, and the Purchase Rights will terminat@édiately after such purchase.

12. Amendment, Termination or Suspension of the Plan.

€) The Board may amend the Plan at any time in ameshe Board deems necessary or advisable. Howexeept as provided
Section 11(a) relating to Capitalization Adjustnserstockholder approval will be required for anyesaiment of the Plan for which stockhol
approval is required by applicable law or listimgjuirements, including any amendment that eithenéterially increases the number of sh
of Common Stock available for issuance under tten P(ii) materially expands the class of individualigible to become Participants .
receive Purchase Rights, (iii) materially increases benefits accruing to Participants under than Ir materially reduces the price at wi
shares of Common Stock may be purchased underléme @) materially extends the term of the Plan,(v) expands the types of awe
available for issuance under the Plan, but in @d¢h through (v) above only to the extent stocklew approval is required by applicable lav
listing requirements.

(b) The Board may suspend or terminate the Plan atiame; No Purchase Rights may be granted under lgoe Wwhile the Plan
suspended or after it is terminated.

(c) Any benefits, privileges, entittements and obligat under any outstanding Purchase Rights grantéoteban amendme
suspension or termination of the Plan will not batenially impaired by any such amendment, suspansiaermination except (i) with t
consent of the person to whom such Purchase Rights granted, (i) as necessary to comply with &ws, listing requirements,
governmental regulations (including, without lintiten, the provisions of Section 423 of the Code #mal regulations and other interpre
guidance issued thereunder relating to EmployeekSairchase Plans) including without limitation augch regulations or other guidance
may be issued or amended after the Effective [at@ii) as necessary to obtain or maintain favéedhx, listing, or regulatory treatment. Tc
clear, the Board may amend outstanding PurchasktRigithout a Participant's consent if such amenmdn® necessary to ensure that
Purchase Right and/or the Plan comply with the irequents of Section 423 of the Code.
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13. Code Section 409A; Tax Qualification.

(a) Purchase Rights granted under the 423 Componerihtareded to be exempt from the application of Beactt09A of the Coc
under Treasury Regulation Section 1.409A-1(b)(p)Hurchase Rights granted under the M@8-Component to U.S. taxpayers are intend
be exempt from the application of Section 409Ah# Code under the shadgrm deferral exception and any ambiguities willdoastrued ar
interpreted in accordance with such intent. SubjecSection 13(b) hereof, Purchase Rights gramed.5. taxpayers under the Nd@<
Component will be subject to such terms and coomiitithat will permit such Purchase Rights to satiee requirements of the shaetrr
deferral exception available under Section 409AhefCode, including the requirement that the sheuégect to a Purchase Right be deliv
within the shortterm deferral period. Subject to Section 13(b) bErin the case of a Participant who would otheeni® subject to Secti
409A of the Code, to the extent the Board determthat a Purchase Right or the exercise, paymettlierment or deferral thereof is subjec
Section 409A of the Code, the Purchase Right méligranted, exercised, paid, settled or deferrea imanner that will comply with Secti
409A of the Code, including U.S. Department of Breg regulations and other interpretive guidanseidd thereunder, including withs
limitation any such regulations or other guidarita imay be issued after the adoption of the Platwithstanding the foregoing, the Comp
will have no liability to a Participant or any othgarty if the Purchase Right that is intendedeéakempt from or compliant with Section 4(
of the Code is not so exempt or compliant or for action taken by the Board with respect thereto.

(b) Although the Company may endeavor to (i) qualifyuachase Right for favorable tax treatment undeddtvs of the United Stal
or jurisdictions outside of the United States drdvoid adverse tax treatment (e.g., under Sectk8A of the Code), the Company make:
representation to that effect and expressly disavamy covenant to maintain favorable or avoid uofalle tax treatment, notwithstand
anything to the contrary in this Plan, includingcen 13(a) hereof. The Company will be unconstedinn its corporate activities withc
regard to the potential negative tax impact oni€lpeints under the Plan.

14, Effective Date of Plan.

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

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

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

(c) The Plan and Offering do not constitute an emplayneentract. Nothing in the Plan or in the Offerindl in any way alter the .
will nature of a Participant's employment, if applhle, or be deemed to create in any way whatsc@werobligation on the part of &
Participant to continue in the employ of the Compan a Related Corporation or an Affiliate, or dretpart of the Company or a Relz
Corporation or an Affiliate to continue the emplagmh of a Participant.

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

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

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

€) “ 423 Component means the part of the Plan, which excludes tha-8Z8 Component, pursuant to which Purchase Riglat
satisfy the requirements for Employee Stock Pureliftlans may be granted to Eligible Employees.

(b) “ Affiliate " means any branch or representative office of atBe@l@€orporation, as determined by the Board, whetiogv ol
hereafter existing.
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(c) “ Board” means the Board of Directors of the Company.

(d) “ Capitalization Adjustment means any change that is made in, or other evkatsotcur with respect to, the Common S
subject to the Plan or subject to any PurchasetRifibr the Effective Date without the receipt @insideration by the Company throl
merger, consolidation, reorganization, recapit#lira reincorporation, stock dividend, dividendproperty other than cash, large nonrecui
cash dividend, stock split, liquidating dividendntbination of shares, exchange of shares, changerporate structure or other similar eq
restructuring transaction, as that term is useBimancial Accounting Standards Board Accountingn8gads Codification Topic 718 (or €
successor thereto). Notwithstanding the foregothg, conversion of any convertible securities of @@empany will not be treated a
Capitalization Adjustment.

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

() “ Committee” means a committee of one or more members of tieedto whom authority has been delegated by tteedo

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

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

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

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

)] “ Corporate Transactiorf means the occurrence, in a single transaction arseries of related transactions, of any one aerol
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 Subsisia

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

(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 simi@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 pouf
the asset of” the Company as determined under GingdRegulation Section 1.4092@)(5) (without regard to any alternative defioit
thereunder).

() “ Designated Non-423 Corporatiohmeans any Related Corporation or Affiliate seledigdhe Board as eligible to participats
the Non-423 Component.

()] “ Designated Company means a Designated Non-423 Corporation or Desigrt28 Corporation.

(m) “ Designated 423 Corporatiori means any Related Corporation selected by the Basrdligible to participate in the 4
Component.

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

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

the Company provided this Plan is approved by thm@any's stockholders at such meeting.
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(p) “ Eligible Employee” means an Employee who meets the requirements gktifothe document(s) governing the Offering
eligibility to participate in the Offering, providethat such Employee also meets the requirementslifgibility to participate set forth in tl
Plan.

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

(n “ Employee Stock Purchase Plahmeans a plan that grants Purchase Rights intetmde options issued under aeniploye:
stock purchase plan,” as that term is defined itti8e 423(b) of the Code.

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

() If the Common Stock is listed on any establishedlsexchange or traded on any established matestair Market Value of
share of Common Stock will be tl#sing sales pricdor such stock as quoted on such exchange or mérkéte exchange
market with the greatest volume of trading in thentthon Stockpn the date of determination, as reported in such source
the Board deems reliable. Unless otherwise provirlethe Board, if there is no closing sales prietifie Common Stock on t
date of determination, then the Fair Market Valué be the closing sales price on the last precgdiate for which suc
guotation exists.

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

(u) “Non-423 Component means the part of the Plan, which excludes theGt8ponent, pursuant to which Purchase Rights tie
not intended to satisfy the requirements for Emeéo$tock Purchase Plans may be granted to Elifiblgloyees.

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

(w) “ Offering Date” means a date selected by the Board for an Offdorcommence.

(x) “ Officer " meansa person who is an officer of the Company or a ®Rdl&€orporation within the meaning of Section 16z
Exchange Act and the rules and regulations prontetbdnereunder.

) “ Participant” means an Eligible Employee who holds an outstag@iurchase Right.

(2) “ Plan " means this NVIDIA Corporation 2012 Employee Stdtlkrchase Plan, including both the 423 and M28-Component
as amended from time to time.

(aa) “Purchase Daté means one or more dates during an Offering seldstetle Board on which Purchase Rights will be esex
and on which purchases of shares of Common Stdtkevcarried out in accordance with such Offering.

(bb) “ Purchase Period’ means a period of time specified within an Offeriggnerally beginning on the Offering Date or oa fhist
Trading Day following a Purchase Date, and endimg ®urchase Date. An Offering may consist of anmaare Purchase Periods.

(cc) “ Purchase Right means an option to purchase shares of Commork $ranted pursuant to the Plan.

(dd) “ Related Corporatior’ means any “parent corporation” or “subsidiary pmation” of the Company whether now or subseque
established, as those terms are defined in Sectidh®) and 424(f), respectively, of the Code.

(ee) “Securities Act’ means the U.S. Securities Act of 1933, as amended
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(ff) “ Trading Day” means any day on which the exchange(s) or markat(sjhich shares of Common Stock are listed, iroidbut no
limited to the NYSE, Nasdaq Global Select Markie¢ Nasdaqg Global Market, the Nasdaq Capital Maskeny successors thereto, is opel
trading.

B-10




Table of Contents

'g‘ Building E
3 *

Y = c E.

el

?

(7}

(7}]

s

g

<A NVIDIA.

\_

Walsh Avenue

_

(

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 Walsmaee
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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VOTE BY INTERNET
Before The Meeting - Go to www.proxyvote.com

nVI D IA Use the Internet to transmit your voting instructions and for electronic delivery of

information up until 11:59 p.m. Eastern Daylight Time on May 22, 2014. Have

INVESTOR RELATIONS your proxy card in hand when you access the website and follow the instructions
2701 SAN TOMAS EXPRESSWAY to obtain your records and to create an electronic voting instruction form.
SANTA CLARA, CA 95050 During The Meeting - Go to www.virtualshareholdermeeting.com/NVIDIA2014

You may attend the Meeting via the Internet and vote during the Meeting. Have
the information that is printed in the box marked by the arrow available and
follow the instructions

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. Eastern Daylight Time on May 22, 2014. Have your proxy card in
hand when you call and then follow the instructions. There is NO CHARGE
for this call.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, ¢/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: X
M67432-P48318 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

NVIDIA CORPORATION

The Board of Directors recommends you vote FOR
all the Nominees:

1. Election of Directors
Nominees: For Withhold Abstain

1a. Robert K. Burgess O D O The Board of Directors recommends you vote FOR the For Against Abstain
following proposals:

1b.  Tench Coxe 2 To approve our executive compensation.

3 To ratify the selection of Pricewaterhouse Coopers LLP as
ourindependent registered public accounting firm for our
fiscal year ending January 25, 2015.

1c.  James C. Gaither

1d. Jen-Hsun Huang 4 To approve an amendment and restatement of our

Amended and Restated 2007 Equity Incentive Plan.

0O 0O 0O o
O O O
0O O O

5 To approve an amendment and restatement of our 2012
Employee Stock Purchase Plan

le. Dawn Hudson

1f.  Harvey C. Jones NOTE: Such other business as may properly come before the

meeting or any adjournment thereof.
1g.  William J. Miller

1h.  Mark L. Perry

1i.  A.Brooke Seawell

0O 0O OO0 oo o o
0O 0O O 0o o o o o
0O 0 0o oo o o

1j. Mark A. Stevens

()]
()]
()]

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each
sign personally. All holders must sign. If a corporation or partnership, please sign in full
corporate or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Staterment, Annual Report and Letter to Stockholders are available at www.proxyvote.com.

M&7433-P42318

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

May 23, 2014

The stockholder(s) hereby appoint(s) Jen-Hsun Huang and David M. Shannon, or either of them, as proxies, each with the power to
appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of
the shares of cormmon stock of NVIDIA CORPORATION that the stockholder(s) is/are entitled to vote at the 2014 Annual Meeting
of Stockholders to be held at 10:30 a.m., PDT on May 23, 2014, at Building E of the company's headquarters 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, 4 and 5.

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

Continued and to be signed on reverse side




