EDGAROnline

NVIDIA CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 04/09/15 for the Period Ending 05/20/15

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2701 SAN TOMAS EXPRESSWAY

SANTA CLARA, CA 95050

408-486-2000

0001045810

NVDA

3674 - Semiconductors and Related Devices
Semiconductors

Technology

01/26

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

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


http://www.edgar-online.com

Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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filing.
(1) Amount Previously Paid:

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

Date and time:

Location:

Virtual meeting:

Items of business:

Record date:

Wednesday, May 20, 2015 at 10:30 a.m. Pacific iDhyTime

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

www.virtualshar eholder meeting.com/NVIDIA2015

 Election of twelve directors nominated by the Boafdirectors

» Approval of our executive compensation

+ Ratification of the selection of Pricewaterhousef@as LLP as our independent registered public
accounting firm for fiscal year 2016

Transaction of other business properly brougiidte the meeting

You can vote at the meeting if you were a stoattbobf record at the close of business on Marct2@45.

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 proxylda the mail, by mailing the completed

proxy card.

By Order of the Board of Directors

David M. Shannon
Secretary

Santa Clara, California

April 9, 2015




Table of Contents

TABLE OF CONTENTS

Other Matters

PAGE

DEFINITIONS 1
PROXY SUMMARY 2
PROXY STATEMENT 5
Information About the Meeting 5
Proposal 1—Election of Directors 8
Director Qualifications 8

Our Director Nominees 9
Information About the Board of Directors and Com@gerGovernance 13
Independence of the Members of the Board of Dirscto 13
Board Leadership Structure 13
Role of the Board in Risk Oversight 14
Corporate Governance Policies of the Board of Dinec 14
Stockholder Communications with the Board of Diogst 15
Nomination of Directors 16
Majority Vote Standard 16
Board Meeting Information 16
Committees of the Board of Directors 16
Director Compensation 19
Review of Transactions with Related Persons 21
Security Ownership of Certain Beneficial Owners &ahagement 22
Proposal 2—Approval of Executive Compensation 24
Executive Compensation 25
Compensation Discussion and Analysis 25
Risk Analysis of Our Compensation Plans 38
Summary Compensation Table For Fiscal Years 20054 2nd 2013 39
Grants of Plan-Based Awards For Fiscal Year 2015 40
Outstanding Equity Awards as of January 25, 2015 41
Option Exercises and Stock Vested in Fiscal Yed520 44
Employment, Severance and Change-In-Control Arraneges 45
Potential Payments Upon Termination or Change-Int@b 45
Compensation Committee Interlocks and Insider Eipettion 46
Compensation Committee Report 46
Proposal 3—Ratification of Selection of IndependenRegistered Public Accounting Firm for Fiscal Year2016 47
Fees Billed by the Independent Registered PublmAnting Firm 47
Report of the Audit Committee of the Board of Digs 49
Equity Compensation Plan Information 50
Additional Information 51
Section 16(a) Beneficial Ownership Reporting Coardie 51

a1
iy




Table of Contents

1998 Plan

1999 Plan

2004 Plan

2007 Plan

2012 ESPP

2014 Annual Meeting
2015 Annual Meeting
AC

Board

CC

CD&A

CEO

Company, We or Us
Dodd Frank Act
Exchange Act
Exequity

Fiscal 2014

Fiscal 2015

Form 10-K

GAAP

Internal Revenue Code

Lead Director
NASDAQ
NCGC

NEOs

Non-GAAP Operating
Income

Notice

NYSE

PSUs

RSUs

SEC

PwC

Variable Cash Plan

NVIDIA Corporation 1998 Equity IncentiRé&an
PortalPlayer, Inc. 1999 Stock Option Plan
PortalPlayer, Inc. Amended and Res&@8d Stock Incentive Plan
NVIDIA Corporation Amended and Restated 2007 Eqglrigentive Plan
NVIDIA Corporation Amended and RestatR Employee Stock Purchase Plan
2014 Annual Meeting of Stockholders
2015 Annual Meeting of Stodkleos
Audit Committee
The Company’s Board of Directors
Compensation Committee
Compensation Discussion and Analysis
Chief Executive Officer
NVIDIA Corporation, a Delawaoggoration
Dodd-Frank Wall Street Reform and Consumer PraiacAct
Securities Exchange Act of 1934 nasraled
Exequity LLP, the CC’s independent compensatiorsatiant
The Company’s fiscal year 2014 (Jan@8r 2013 to January 26, 2014)
The Company’s fiscal year 2015 (January 27, 201¥atmary 25, 2015)
The Company’s Annual Report on Form 1@KFiscal 2015 filed with the SEC on March 11130
Generally accepted accounting principles
U.S. Internal Revenue C6d88&6, as amended
Lead independent director
The NASDAQ Stock Market LLC
Nominating and Corporate Governance Committee
Named Executive Officers

GAAP operating income adjusted for certain pre-aheileed costs and/or credits as the Company repoits
earnings materials

Notice of Internet Availability of Proxy Merials
New York Stock Exchange
Performance stock units
Restricted stock units
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PROXY SUMMARY

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

2015 Annual Meeting of Stockholders

Date and time: Wednesday, May 20, 2015 at 10:30 a.m. Pacific iDhylTime

Location: NVIDIA Headquarters, Building E
2800 Scott Boulevard, Santa Clara, California 95050

(See directions on the last page of the proxy istaix)

Virtual meeting: You may also vote at the meeting via the Intehyetisiting
www.virtualshareholder meeting.com/NVIDIA2015 .

Record date: Stockholders as of March 24, 2015 are entitlecbte

Admission to meeting: Photo identification and proof of share ownershil be required to attend the meeting.

Voting Matters and Board Recommendations

While we have summarized the 2015 Annual Meetingppsals below, please review the proxy statemeninfare informationEvery
stockholder’s vote is important. Our Board urges ya to vote your shares FOR each of the proposals tosV.

Page Reference Board Effect of
Matter (for more detail) | Recommendation | Vote Required for Approval Abstentions

Management Proposals:

Election of twelve directors

Approval of our executive compensation

Ratification of selection of

FOR each director Receipt of moréOR votes

PricewaterhouseCoopers LLP as our independent

registered public accounting firm for fiscal yeer

2016

Election of Directors (Proposal 1)

8 nominee thanWITHHOLD votes None
24 FOR Majority of shares present Against
a7 FOR Majority of shares present Against

The following table provides summary informatioroabeach director nominee:

Director
Age Since Occupation

Robert K. Burgess 57
Tench Coxe 57
Persis S. Drell 59
James C. Gaither 77
Jen-Hsun Huang 52
Dawn Hudson 57
Harvey C. Jones 62

Michael G. McCaffery 61

William J. Miller* 69
Mark L. Perry 59
A. Brooke Seawell 67
Mark A. Stevens 55

* Lead Director

2011
1993
2015
1998
1993
2013
1993
2015
1994
2005
1997
2008 **

Independent Consultant

Managing Director, Sutter Hill Ventures

Dean, School of Engineering, Stanford University
Managing Director, Sutter Hill Ventures
President & CEO, NVIDIA Corporation

Chief Marketing Officer, National Football League
Managing Partner, Square Wave Ventures
Chairman & Managing Director, Makena Capital Marmagat
Independent Consultant

Advisor, Third Rock Ventures

Venture Partner, New Enterprise Associates

Managing Partner, S-Cubed Capital

** Mr. Stevens previously served as a member of@oard from 1993 until 200

Chair
Member

Member
Member
Member
Member
Chair
Member
Member

Effect of Broker
Non-Votes

None

None

None

Member

Member

Chair

Member
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Our Board is committed to strong corporate goveceawhich is used to promote the lotegm interest of NVIDIA and our stockholde
Regular stockholder outreach is important to us. &ek a collaborative approach to issues of irapoet to our stockholders that affect
business and also to ensure that they see ourrpove and executive pay practices as stelletured. In Fiscal 2015, our management re¢
out to 10 of our largest stockholders as of June28d4 to gain valuable insights into the corpogteernance and executive compensi
issues they most care about.

In the last four years, the Board has appointed faw directors: Robert K. Burgess, Dawn Hudsorg arost recently, Michael
McCaffery, an assetranagement executive and investment banker, ansisP8r Drell, a physicist and dean of the StanfSaothool o
Engineering. Mr. McCaffery brings to the Board pdsusiness, financial and public market knowleda®,well as extensive execul
management and corporate governance experiena Ascomplished researcher and educator, Ms. Briatis to the Board expert leaders
in guiding innovation in science and technology.

In Fiscal 2015, we also amended our director an@¥tck ownership guidelines as follows:

* Non-employee directors are required to hold a numbshares of the Company's common stock with a vatpel to six times the
annual cash retainer for Board service. Each surelotdr has until the later of (i) the end of fisgaar 2016 or (ii) within five years of
Board appointment, to reach this threshold.

* The CEO is required to hold a number of shaféskedCompany's common stock with a value equalXdimes his annual base salary.
Mr. Huang holds stock with a value equal to 487esrhis annual base salary, based on our closiog asi of March 24, 2015.

« All other NEOs are required to hold a numbesludires of the Company's common stock with a vajueldo his or her annual base
salary. All of our NEOs hold stock with a value egding his or her respective annual base salasgdban our closing price as of
March 24, 2015.

Approval of Executive Compensation for Fiscal 2019Proposal 2)

We are asking our stockholders to cast a non-bindate, commonly referred to as “say on pag’approve our NEO compensation.
Board believes that our compensation policies amtizes are effective in achieving our goals d@faating, retaining and motivating ¢
executive officers, rewarding financial and opemgtperformance and aligning our executiviesérests with those of our stockholders to ci
long-term value. The Board has adopted a poligyro¥iding for annual say on pay votes.

At our 2014 Annual Meeting, nearly 98% of the vobast on our say-opay proposal were in support of the compensatiod fmaoul
executive officers for Fiscal 2014. Consistent viighstrong commitment to engagement, communicaiwhtransparency, the CC continue
regularly review our executive compensation progtaransure alignment between the interests of pecuwdive officers and stockholders.
only changes made to our executive compensatiogrgmo since our stockholders overwhelmingly suppbagr Fiscal 2014 program were
following, each intended to further align pay witerformance:

*  We granted 100% of our CE©équity compensation in the form of P!

 We introduced PSUs for all of our other NE

» We revised our Variable Cash Plan so that 106%uo NEOs’ variable cash opportunity is tied to FNA’ s financial operatir
performance

 We increased emphasis on equity compensation acarage of total target
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Below are important elements of our compensatiog@m we have adopted, and problematic pay practice we avoid:

Heavily weight our NEO compensation toward “at-figkerformance-
based compensation, consisting of equity awards \amhble cas
compensation

Use multi-year vesting terms for all executive oéfi equity awards

Engage with our stockholders and corporate govesgroups to
discuss our executive compensation programs, dgrefunsider their
input and make changes to our pay practices baséuea feedback

Structure our executive compensation programs tomize
inappropriate risk-taking

Cap PSUs and incentive award levels under the dnMauable Cash
Plan

Rigorously administer our compensation prograniuitiag review of
peer group practices, advice by an independent ensgtion
consultant reporting directly to our CC, and longrsling,
consistently-applied practices regarding the tinohgquity grants

Have meaningful stock ownership guidelines for exgcutive officers

Enforce a “no-hedging” policy and a “no-pledgingsligy that does
not allow our executive officers to hedge the ecoitanterest in the
NVIDIA shares they hold or pledge NVIDIA sharescadiateral

Maintain a “clawback” policy for the recovery ofrfi@mance-based
cash and equity compensation in the event of aiahrestatement
that does not require individual misconduct to bfoeced against our
executive officers

Review the external marketplace and make interrmahparison:
among the executive officers when making compeos
determinations

Have three or more independent non-employee diestrve on the
CC, which engages an independent consultant tage@dvice and
counsel on market trends, executive pay practiocdgegulatory
developments

Have employment contracts or severance agreemenslimg for a
specific term of employment or severance benefitis any of our
executive officers

Provide change-in-control benefits to our executiffecers

Provide for automatic equity vesting upon a chaingesntrol except
for the provisions in our equity plans that areliaple to all of our
employees if an acquiring company does not assurselstitute our
outstanding stock awards

Provide tax gross-ups

Offer our executive officers any supplemental egtient benefits or
perquisites that are not available to all NVIDIA @oyees

Allow for the repricing of stock options withoutbskholder approval

Use discretion in performance incentive award deitgation

Ratification of Selection of PricewaterhouseCoopersLP as Independent Registered Public Accounting FFm for Fiscal Year 2016
(Proposal 3)

We are asking our stockholders to ratify our AGelection of PwC as our independent registerddigopaccounting firm for fiscal ye
2016. While we are not required to have our stolddrs ratify the selection of PwC, we are doingoscause we believe it is good corpc
practice. If our stockholders do not ratify theestion, the AC will reconsider the appointment, ndty nevertheless retain PwC as
independent registered public accounting firm. Eifethe selection is ratified, the AC may selectlifferent independent registered pu
accounting firm at any time during the year if éermines that such a change would be in the btesests of NVIDIA and our stockholders.

4
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NVIDIA.

NVIDIA CORPORATION
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CALIFORNIA 95050
(408) 486-2000

Your proxy is being solicited for use at the 2018nf&al Meeting on behalf of the Board. Our 2015 Aaindeeting will take place ¢
Wednesday, May 20, 2015 at 10:30 a.m. Pacific @aylTime.

If you were an NVIDIA stockholder as of the clogeboisiness on the March 24, 2015 record date, pouf hold a valid proxy, you ¢
attend and vote at our 2015 Annual Meeting in pe@oyou can attend and participate via the Interne

Our 2015 Annual Meeting will take place in Rliilg E of our headquarters located at 2800 ScatiB@ard, San
Clara, California 95050. Please see the map atrideof this proxy statement for directions. Chatkyill begin at 10:00 a.m., Pacific Daylic
Time. You must present photo identification for attiamce. If you are a stockholder of record or hglilir shares through the NVID
Sponsored Equity Award Accounts at Charles Schyaiy, name will be verified against the list of $tbolders of record or plan participal
If you are not a stockholder of record but holdrebahrough a broker, trustee or nominee, you mugstide proof of beneficial ownership
the record date, such as a recent account statemettier similar ownership evidendéyou do not provide photo identification or comply
with the other procedures outlined above, you wilhot be admitted to the 2015 Annual Meeting.

You may also attend the 2015 Annual Meetingvaiv.virtualshareholdermeeting.com/NVIDIA201&hich contain
instructions on how to demonstrate proof of stoskership, as well as how to vote and submit questidga the Internet. You will need the 12
digit control number included on your Notice or xyacard (if you received a printed copy of the prawaterials) to enter the meeting via
Internet.

Non-stockholders can also listen to the 2015 AnMébting live atwww.virtualshareholdermeeting.com/NVIDIA201An archived cop
of the webcast will be available atvw.nvidia.com/proxthrough June 5, 2015.

To hold our 2015 Annual Meeting, we need a majoatythe outstanding shares entitled to vote atdlbse of business !
March 24, 2015 represented at the 2015 Annual Megetdither in person or by proxy, or a quorum. Carércord date, there were 553,171
shares of common stock outstanding and entitladte, meaning that 276,585,792 shares must besemier in person or by proxy to ha
quorum. A list of stockholders entitled to votetla 2015 Annual Meeting will be available at ouatiguarters, 2701 San Tomas Express
Santa Clara, California for 10 days prior to thda2®nnual Meeting. If you would like to view theoskholder list, please call our Inves
Relations Department at (408) 486-2000 to schealulappointment.

Your shares will be counted towards the quorum dhigou submit a valid proxy or vote at the 2015nial Meeting. Abstentions a
broker nonvotes will be counted towards the quorum requiremriéthere is not a quorum, a majority of the Wwresent may adjourn the 2!
Annual Meeting to another date.
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You may voteFOR any nominee to the Board, you m&ajiTHHOLD your vote for any nominee or you mABSTAIN
from voting. For each other matter to be votedymu, may voted=OR or AGAINST or ABSTAIN from voting.

Stockholder of Record: You are a stockholder of record if your shares wegistered directly in your name with our transégent
Computershare, on March 24, 2015, and can voteskaany of the following ways:

. In person, by attending the 2015 Annual Meeting;
. Via mail, by signing and mailing your proxy caodus before the 2015 Annual Meeting; or
. By telephone or over the Internet, by followirg finstructions provided in the Notice or your promaterials.

You may change your vote or revoke your proxy betbe final vote at the 2015 Annual Meeting in afthe following ways:

» Attend the 2015 Annual Meeting and vote in per

»  Submit another properly completed proxy card withtar date

» Send a written notice that you are revoking yowxprto NVIDIA Corporation, 2701 San Tomas Expresgwsanta Clara, Califorr
95050, Attention: Secretary; or

*  Submit another proxy by telephone or Internet gfter have already provided an earlier pri

If you do not vote at the 2015 Annual Meeting usamy of the ways described above, your shareswilbe voted.

Street Name Holder: If your shares are held through a nominee, such bank or broker, on March 24, 2015, your shareshaid ir
“street name.”As a beneficial owner, such nominee is the stoakdrobf record of your shares. However, you haveritjigt to direct yoL
nominee on how to vote the shares in your accodmt. should have received a Notice or voting indtaucs from your nominee, and sho
follow the included instructions in order to ingttisuch nominee on how to vote your shares. To woperson or over the Internet at the 2
Annual Meeting, you must obtain a valid proxy frgwur nominee.

If you do not instruct your nominee how to vote yghares, such nominee can use its discretion t® siech “uninstructedshares wit
respect to matters considered by NYSE rules torbetihe”. However, your nominee will not be ableviate your shares with respect to “non
routine” matters, including elections of directors (evenaf contested) and executive compensation (inctpdimy advisory stockholder vo
on executive compensation), unless they receiveifgpénstructions from you. A broker novete occurs when a nominee does not re:
voting instructions from the beneficial owner armkd not have the discretion to direct the votinghef sharesTherefore, you MUST give
your nominee instructions in order for your vote tobe counted on the proposals to elect directors artd conduct an advisory approva
of our executive compensation. We strongly encouragyou to vote.

Note that under the rules of the national stockherges, any NVIDIA stockholder whose shares ard hektreet name by a mem
brokerage firm may revoke a proxy and vote hiserdhares in person at the 2015 Annual Meeting iondccordance with applicable rules
procedures of those exchanges, as employed byr#et sBame holder’s brokerage firm.

On each matter to be voted upon, stockholders bagevote for each share of NVIDIA common stock otvas of March 2
2015. Votes will be counted by the inspector ottte. The following table summarizes vote requiests and the effect of abstentions
broker non-votes:

- ; Directors are elected if they receive mb@R
1 Election of twelve directors votes thatWITHHOLD 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 2016 shares present and entitled to vote Against None

If you are a stockholder of record and you returaeigned proxy card without marking any selectigasir shares will be votdelOR eact
of the nominees listed in Proposal 1 &R the other proposals. If any other matter is prgppresented at the 2015 Annual Meeting, Je
Hsun Huang or David M. Shannon as your proxyhold#rn/ote your shares using his best judgment.
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Preliminary voting results will be announced at #8845 Annual Meeting. Final voting results will pablished in a curre
report on Form 8-K, which will be filed with the 8by May 27, 2015.

An SEC rule allows companies like NVIDIA to furnisheir proxy materials over the Internet even & gtockholder has not previou
elected to receive the materials in this manner.o®about April 9, 2015, we sent stockholders whe @wur common stock at the close
business on March 24, 2015 (other than those wéaiqusly requested electronic or paper deliveriosice containing instructions on how
access our proxy materials, vote over the Intesnély telephone, and elect to receive future prmagerials electronically or in printed form
mail.

If you choose to receive future proxy materials cetmically (via www.proxyvote.comfor stockholders of record a
www.icsdelivery.com/nvdar street name holders) you will receive an emait year with links to the proxy materials andxyreoting site.

SEC rules also permit companies and intermediagesh as brokers, to satisfy Notice and proxy nadtelelivery requirements f
multiple stockholders with the same address bydghg a single Notice or set of proxy materialdr@dsed to those stockholders. We fo
this practice, known as “householding,” unless aeehreceived contrary instructions from any stoddéioat that address.

If you received more than one Notice or full sepodxy materials then your shares are either regadtin more than one name or are
in different accounts. Please vote the shares edvey each Notice or proxy card. To modify youtriastions so that you receive one Notic
proxy card for each account or name, please coptantbroker. Your “householdingglection will continue until you are notified otlase o
until you revoke your consent.

To make a change regarding the form in which yaeike proxy materials (electronically or in printy, to request receipt of a separatt
of documents to a household, contact our Investlatidns Department (through our websitenatw.nvidia.com with an electronic me
message ta@nvidia.comor by mail at 2701 San Tomas Expressway, SantaQGalifornia 95050).

We will pay the entire cost of soliciting proxi€3ur directors and employees may also solicit pkieperson, by telephone, by mail,
Internet or by other means of communication. Oveaors and employees will not be paid any addii@mompensation for soliciting proxi
We have also retained MacKenzie Partners on arsagvbasis for an estimated fee of approximately, 0 and they may help us so
proxies from brokers, bank nominees and othertutsinal owners. We may also reimburse brokeragesfi banks and other agents for the
of forwarding proxy materials to beneficial owners.

To be considered for inclusion in next yeaproxy materials, your proposal must be submitieglriting by December 11, 2015 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 Exchange Act. However gifde not hold our 2016 Annual Meeting between ARGl 201!
and June 19, 2016, then the deadline is a reasotiatd before we begin to print and send our proggerials. If you wish to submit a propc
for consideration at the 2016 Annual Meeting tlsahot to be included in next yesuproxy materials, you must do so in writing foliagy the
above instructions not later than the close ofiess on December 11, 2015, and not earlier tharember 11, 2015. We also advise yo
review our Bylaws, which contain additional requirents about advance notice of stockholder propasalslirector nominations.

7
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All of our directors have one-year terms and stanelection annually.

Our Board has twelve members. Upon the recommadati our NCGC, our Board has nominated for electd the 2015 Annu
Meeting the 12 individuals listed in the followitaple to hold office until the next annual meetafgtockholders and until his or her succe
is elected or appointed. Each of the nomineesdlistelow, other than Mr. McCaffery and Ms. Drell, darrently a director of NVIDI,
previously elected by our stockholders.

Our nominees include 11 independent directors,efisetl by the rules and regulations of NASDAQ, ané NVIDIA officer: JenHsur
Huang, who serves as our President and CEO.

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 57 2011 Independent Consultant . 1
Tench Coxe 57 1993 Managing Director, Sutter Hill Ventures . 2
Persis S. Drell 59 2015 Dean, School of Engineering, Stanford University . -
James C. Gaither 77 1998 Managing Director, Sutter Hill Ventures o -
Jen-Hsun Huang 52 1993 President & CEO, NVIDIA Corporation -
Dawn Hudson 57 2013 Chief Marketing Officer, National Football League . 2
Harvey C. Jones 62 1993 Managing Partner, Square Wave Ventures . --
Michael G. McCaffery 61 2015 Chairman & Managing Director, Makena Capital Marmagat . 1
William J. Miller* 69 1994 Independent Consultant . 3
Mark L. Perry 59 2005  Advisor, Third Rock Ventures . -
A. Brooke Seawell 67 1997  Venture Partner, New Enterprise Associates . 2
Mark A. Stevens 55 2008** Managing Partner, S-Cubed Capital . -

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

The NCGC is responsible for reviewing, assessirggransommending nominees to the Board for apprava. NCGC has not establist
specific minimum age, education, experience oil s&duirements for potential members, and insteatbiclers numerous factors, such as
nominee’s: independence; gender; ethnic backgrohigiiievel management experience necessary to overseeusiness; professional ¢
industry knowledge; financial expertise; desirdpihs a member of any committees of the Boardjngitless and ability to devote substal
time and effort to Board responsibilities; ability represent the interests of the stockholders whde rather than special interest groug
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 combinecadbspectrum 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 accot
changes in our business and other trends, as sviiegportfolio of skills and experience of currant prospective Board members.

8






Table of Contents

Listed below are key skills and experience thatNi@®GC and Board consider important for our direstiar have in light of our curre
business and structure. The directors’ biographi#s each directcs’ relevant experience, qualifications and skillatree to this list as of tf
date of this proxy statement.

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

. Because we are a technology, hardware and aatprovider, education or experience in rele
technology is useful in understanding our researthdevelopment efforts, competing technologiesytrious products and proces
that we develop and the markets in which we compete

. Knowledge of accounting and financial reportipigocesses is important because it assists ouctadliseir
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 obka@nd responsibilities of the Board and insight matters being handled by |
Board.

. Directors who have experience as investors eaistathe Board with analyzing methods by whict

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

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

The brief biographies below include information,cdshe date of this proxy statement, regardingspecific and particular experien
qualifications, attributes or skills of each dimrcthat led the NCGC to believe that that direstoould continue to serve on the Board.

has served as an independent investor and boardenémtechnology companies since 2005. He wag ekiexutive 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 ¢insc as chairman of its board of directors fro88% 2005 and as executive chairmar
his final year. Previously, he held key executiwesifions 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 resunes@cutive positions at SGI during 1996. Mr. Burgsssses on the board of Adobe
several privateljreld companies. He was a director of IMRIS Inqoravider of image guided therapy solutions, un@il2. He holds a BCao
degree from McMaster University. He joined the NVAboard in 2011.

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

has been a managing director of Sutter Hill Vergum venture capital investment firm, since 1988¢enre he focuses
investments in the IT sector, particularly semiaactdr companies. Prior to joining Sutter Hill Verds 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 privatelgd technology companies. Mr. Ct
holds a BA degree in Economics from Dartmouth Qmland an MBA degree from Harvard Business Schtljoined the NVIDIA board i
1993.

Mr. Coxe brings to the Board expertise in finanaald transactional analysis and provides valuabéespectives on corporate strategy
emerging technology trends. His significant expeeas an investor gives the Board an understandirige methods by which companies
increase value for their stockholders.
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is the Dean of the Stanford School of EngineernByofessor in the School of Engineering and aeBeafr of Materials Scien
and Engineering and Physics at Stanford University. Drell, who assumed the post of Dean in Septerdb14, has been on the facult
Stanford since 2002. Ms. Drell served as the Direof the U.S. Department of Energy SLAC Nationakcélerator Laboratory from 2007
2012. Ms. Drell is a member of the National AcadeofiySciences and the American Academy of Arts aciériges, and is a fellow of 1
American Physical Society. She has been the retimka Guggenheim Fellowship and a National SaeRoundation Presidential Yot
Investigator Award. Ms. Drell holds a Ph.D. fronetbniversity of California Berkeley and an AB degji@ Mathematics and Physics fr
Wellesley College. She joined the NVIDIA board iraMh 2015.

An accomplished researcher and educator, Ms. Ométigs to the Board expert leadership in guidingamation in science and technolo

has been a managing director of Sutter Hill Vergueeventure capital investment firm, since 2008.ws a partner in t
law firm Cooley LLP from 1971 to 2000 and seniounsel to the firm from 2000 to 2003. Prior to pieiog law he served as a law clerl
The Honorable Earl Warren, Chief Justice of thet&thiStates Supreme Court, special assistant tAghistant Attorney General in the L
Department of Justice and staff assistant to UrBsiéent Lyndon Johnson. Mr. Gaither is a formezsjagtent of the Board of Trustees
Stanford University, former vice chairman of theabw of directors of The William and Flora Hewletiuhdation and immediate past chair
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 corptw 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

cofounded NVIDIA in 1993 and has since served asigees, chief executive officer, and a member of Huard o
directors. Mr. Huang held a variety of positionsnfr 1985 to 1993 at LSI Logic Corp., a computer ahignufacturer, including leading
business unit responsible for the company’s sysiarachip strategy. He was a microprocessor designer fi884 to 1985 at Advanced Mi
Devices, Inc., a semiconductor company. Mr. Huaolgisra BSEE degree from Oregon State UniversityamSEE degree from Stanf
University.

Mr. Huang is one of the technology indu’s most respected executives, having taken NVIDOi# fa startup to a world leader in visi
computing. Under his guidance, NVIDIA has comp#ecrecord of consistent innovation and sharp exeeuytmarked by products that hi
gained strong market shar

has served as Chief Marketing Officer for the NagioFootball League since October 2014. Previowssig, served from 2009
2014 as vice chairman of The Parthenon Group, ais@y firm focused on strategy consulting. She weesident and chief executive offi
of PepsiCola North America, the beverage division of Pepsil@ic. for the U.S. and Canada, from 2005 to 288d president from 2002, ¢
simultaneously served as chief executive officethef foodservice division of PepsiCo, Inc. from 206 2007. Previously, she spent 13 y
in marketing, advertising and branding strategyding leadership positions at major agencies, agb’Arcy Masius Benton & Bowles a
Omnicom. She currently serves on the boards otttire of The Interpublic Group of Companies, Iram,advertising holding company,
Lowes Companies, Inc., a home-improvement retalbe was a director of P.F. Chasi@hina Bistro, Inc., a restaurant chain, until2,0dnc
of Allergan, Inc., a biopharmaceutical company,iluvarch 2014. She holds a BA degree from DartmoQtilege. She joined the NVIDI
board in 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 aatardgure investor for over 30 years. In 1981, héazmded 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 co-founded Tensilica Inc., a pelaheld technology
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IP company that developed and licensed high pedoom embedded processing cores. He served as ahaifithe Tensilica board of direct
from inception through its 2013 acquisition by Cagke Design Systems, Inc. In 2014, coincident wighilvestment in the company, Mr. Jo
joined the board of directors of Tintri Technologyprivate company that builds data storage saistfor virtual and cloud environments.
also served as lead director on the board of direatf Wind River Systems from 2006 until its stdelntel in 2009. Mr. Jones holds a
degree in Mathematics and Computer Sciences froarggtown University and an MS degree in Managerfrent Massachusetts Institute
Technology. He joined the NVIDIA board in 1993.

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

is the Chairman and a Managing Director of Makemital Management, an investment management fimom
December 2005 to December 2013, he was the Chifuive Officer of Makena Capital Management. Fi®aptember 2000 to June 2006
was the President and Chief Executive Officer effittanford Management Company, the university didryi charged with managing Stanf
University’s financial and real estate investments. Priontémf®rd Management Company, Mr. McCaffery was Rledi and Chief Executi
Officer of Robertson Stephens and Company, a Sanckcobased investment bank and investment managementffom January 1993
December 2009, and also served as Chairman fromada@000 to December 2000. Mr. McCaffery serveshenboard of directors, or on
advisory boards, of several privately held compsuaied norprofits. He was a director of KB Home, a homebuigdcompany, from 2003 ur
April 2015. Mr. McCaffery is a Trustee of the Rhad&cholarship Trust. Mr. McCaffery holds a BA degfeom Princeton University, a E
honors degree and an MA degree as a Rhodes SétmtaMerton College, Oxford University, Oxford, Hagd, and an MBA degree from -
Stanford Graduate School of Business. He joined\¥ilDIA board in March 2015.

Mr. McCaffery brings to the Board a broad arraymafsiness, investment and real estate experienceegognized expertise in financi
matters, as well as a demonstrated commitmentdd gorporate governance.

has served as an independent consultant sinced®% on the board of directors of Waters Corsciantific instrumet
manufacturing company; Digimarc Corp., a develapat supplier of secure identification products digital watermarking technology; a
Glu Mobile, Inc., a publisher of mobile games. Haswpresident, chief executive officer and chairmfathe 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 199hehe various positions at Cont
Data Corp., a supplier of computer hardware, safveand services, including executive vice presidertt president, information services.
was on the board of directors of Overland Stordge, 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 frenuthiversity of Minnesota. He joined the NVIDIA lrdan 1994,

Mr. Miller brings to the Board considerable leadeis and corporate governance experience and an rstaeding of the roles ai
responsibilities of a corporate board. His finanoépertise qualifies him to serve as an “audit coittee financial expertiithin the meanin
of SEC rules.

has been an advisor to Third Rock Ventures, a vertapital firm, since 2012 and isneember of the boards 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 NVIB 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.
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has served since 2005 as a venture partner at MeswEise Associates, and was a partner from 20@D®5 at Technolog
Crossover Ventures. He was executive vice presiflent 1997 to 1998 at NetDynamics, Inc., an apfiicaserver software company, wh
was acquired by Sun Microsystems, Inc. He was senae president and chief financial officer fro@9l 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 intelligencéwsoke company; and several privately held comparitesm 2006 to February 2014, |
Seawell served on the board of directors of Glu Ndglhnc., 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 marketiwgijtipns at Intel Corp., and was a member of tichrteal staff at Hughes Aircraft Co.
served from 2006 to 2012 as a member of the bdaddectors of Alpha and Omega Semiconductor Lichitde is a Trustee of the Univers
of Southern California and a pditne lecturer at the Stanford University Graduatbd@®l of Business. Mr. Stevens holds a BSEE degr&®
degree in Economics and an MS degree in ComputginEering from the University of Southern Calif@rénd an MBA degree from Harvi
Business School. He joined the NVIDIA board in 2@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 hi¢-growtt
opportunities. He provides valuable insight regaglicorporate strategy development and the analgsiacquisitions and divestitures. |
significant experience as an investor gives ther8an 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 do meet any other qualificatiequirements required by the SEC and NASDAQ. rAdtmsidering 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 CEO. Thus, as ofi#te of the mailing of this proxy statement, 92%h& members of our Board
independent. The Board also determined that all beesnof our AC, CC and NCGC are independent ungeticable NASDAQ listin
standards. In addition, all current members ofAfieare “audit committee financial experts” underCSkiles.

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 havihgad Director.

In the absence of a chairman of the board, our @atp Governance Policies provide that our CEOphiasary responsibility for preparil
the agendas for Board meetings. Our CEO also mesider the portion of the meetings of the Boardnathe is present.

Given that we do not have a chairman of the bahelBoard believes that a Lead Director is an itiegart of our Board structure an
critical aspect of effective corporate governandee independent directors consider the role andydason of the Lead Director on an anr
basis. Mr. Miller has been our Lead Director 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 mgsfiseeking to ensure that the independent mendbe¢h® Board can perfor
their duties responsibly while not interfering witte flow of our operations;

»  Working with our CEO, seeking input from all direct, the CEO and other relevant management, d®tpreparation of the agen
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 Boagtfdctively 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

e Coordinating, developing the agenda for, and mditgyaxecutive sessions of the independent mentfettse Board, and acting
principal liaison between the independent membetiseoBoard and the CEO on sensitive issues.

As discussed above, a substantial portion of owar@ds comprised of independent directors. Thevadtivolvement of the independ

directors, combined with the qualifications andngfigant 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 AC has the responsibility to consided discuss our major financial 1
exposures and the steps our management has takemttor and control these exposures. The AC algnitors compliance with certain les
and regulatory requirements and oversees the peafure of our internal audit function. Our NCGC ntors the effectiveness of ¢
anonymous tip process and corporate governancelqed, including whether they are successful eventing illegal or improper liability-
creating conduct. Our CC assesses and monitorshethany of our compensation policies and prograess the potential to encour:
excessive risk-taking.

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 indegrgrdirectors are present. In Fiscal 2015, ourpeddent directors met in executive ses
at three of the four regularly scheduled Board imgst

In addition, independent directors have in the past and will continue to meet, regularly in saled executive sessions with our Cl
In Fiscal 2015, our independent directors met iecetive session with our CEO at three of the fegutarly 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 meeting amgect that all of our directors will attend eacim@al meeting, absent a valid reason. |
of our ten Board members as of the 2014 Annual Mgetttended our 2014 Annual Meeting.

Board Self-Assessments

The NCGC oversees an annual evaluation processeiseutside corporate counsel for NVIDIA intervieeach director to obtain his
her evaluation of the Board as a whole, and ofctiramittees on which he or she serves. The intes/@ulicit ideas from the directors abi
among other things, improving quality of Board amdzommittee discussions on key matters, and ifyémgi specific issues which should
discussed in the future. After these evaluatioescamplete, our outside corporate counsel sumnsatimeresults, provides a preview for
lead director and then submits the summary forudision by the NCGC. If necessary, action plans deeeloped by the NCGC a
recommended for discussion by the full Board.

In response to the evaluations conducted in Fi204ab, director recruitment was prioritized and fesliin the appointments of N
McCaffery and Ms. Drell in March 2015.

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 knowledgecessary or appropriate for the performancaeif tesponsibilities. Orientation progre
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 Bo&dntinuing education
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programs for directors may include a combinatiomntérnally developed materials and presentatipnsgrams presented by third parties,
financial and administrative support for attendaatqualifying academic or other independent pnogra

Director Stock Ownership Guidelines

The Board believes that directors should hold ai@ant equity interest in NVIDIA. Our Corporateo@ernance Policies require each nor
employee director to hold a number of shares ofommnmon stock with a value equal to six times theual cash retainer for Board sen
during the period in which he or she serves agecttir (or six times the base salary, in the cdsmuo CEO). The shares may include ve
deferred stock and shares held in trust and by it family members. Noemployee directors have until the later of (i) #@mel of fiscal yet
2016 or (ii) within five years of Board appointmetd reach the ownership threshold. The stock oshiprguidelines are intended to furt
align director interests with stockholder interests

Each of our non-employee directors currently meetexceeds the stock ownership requirement, ank ebour nonemployee directo
holds shares of our common stock, with the excaptioMs. Hudson, who joined our Board in July 20&48d Mr. McCaffery and Ms. Dre
who joined our Board in March 2015.

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 aehd. Directors and executive officers may not pasehNVIDIA stock on margin, borrc
against NVIDIA stock held in a margin account, tadge 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 Code of Conduct that applies to our akecwfficers, directors and employees, including @rincipal executive office
principal financial officer and principal accourgirofficer. We also have a Financial Team Code ofdlat that applies to our execul
officers, directors and members of our financepanting and treasury departments. The Code of Gunald the Financial Team Code
Conduct are available under Corporate Governandhéninvestor Relations section of our websitevatw.nvidia.com. If we make an
amendments to the Code of Conduct or the Finafi@aim Code of Conduct or grant any waiver from avigion of either code to a
executive officer or director, we will promptly disse the nature of the amendment or waiver omalnsite.

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 an independent corporate adtirallow any employee to confidentially and armaoysly lodge a complaint abt
any accounting, internal control, auditing, CodeCafinduct or other matter of concern (unless préddbby 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 ondhigiect matter, to the Chair of the AC, CC or NC®atters put forth by our stockhold
will be reviewed by the NCGC, which will determiméhether these matters should be presented to taedBdhe NCGC will give serio
consideration to all such matters and will makelé@sermination in accordance with its charter gmgliaable 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 NCGC also resienaterials 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 2015.

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 five times during Fiscal 2015, anttl leetwo day meeting, during which the Board disedsthe strategic direction
NVIDIA, explored and discussed new business oppitias and the product roadmap, and addressededigal facing NVIDIA. We expe
each Board member to attend each meeting of thedBuoal the committees on which he or she servesh Baard member who served dul
Fiscal 2015 attended 75% or more of the meetingseoBoard and of each committee on which he oissheed.

The Board has three standing committees: an ACGC ai@@l a NCGC. Each of these committees operatesr angritten charter, which m
be viewed under Corporate Governance in the Invé&tations section of our websitevavw.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. lisdal 2015, our AC held nine meetings, our CC skl meetings and our NCGC held th
meetings. In March 2015, upon the recommendatidrtheo NCGC, the Board examined the composition eimgirmanship of the Boargl’
committees and approved certain rotations, assueaat) director’s election or mdection, effective immediately following the 20AHhnua
Meeting as set forth below:

| cc | Nncec ]

O e e e A s

Director Annual Meeting | Annual Meeting | Annual Meeting | Annual Meeting | Annual Meeting | Annual Meeting
Robert K. Burgess Chair Chair
Tench Coxe Member Member
Persis S. Drell*
James C. Gaither Member Member
Jen-Hsun Huang*
Dawn Hudson Member Member
Harvey C. Jones Member Member Member Member
Michael G. McCaffery Member Member
William J. Miller Member Chair Chair
Mark L. Perry Chair Chair
A. Brooke Seawell Member Member
Mark A. Stevens Member Member Member Member

* Mr. Huang and Ms. Drell do not serve on any cotteeis.
Committee Functions

Audit Committet

» Oversees our corporate accounting and financialrtieyy proces:
» Oversees our internal audit functi

« Determines and approves the engagement, retemidioratermination of the independent registeredlipudiccounting firm, or any ne
independent registered public accounting firm;

» Evaluates the performance of and assesses théicptadns of our independent registered public actmg firm;

* Reviews and approves the retention of the indéeet registered public accounting firm to perfoanmy proposed permissible nandii
services;

» Confers with management and our independent registgublic accounting firm regarding the resultghef annual audit, the results of
quarterly financial statements and the effectivertdsnternal control over financial reporting;

» Reviews the financial statements to be includesur Form 10K;

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

* Prepares the report required to be includechbyStEC rules in our annual proxy statement or FIB#{; anc

» Establishes procedures for the receipt, retentimhteeatment of complaints we receive regardingactng, internal accounting controls
auditing matters and the confidential and anonynsusmnission by employees of concerns regardingtiguedle 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 othmes tef employment of our CEO and other executivicerfs

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

» Reviews and approves written performance goalstiolCEO relevant to his compensat

» Reviews and approves the disclosure contained iRACENd considers whether to recommend that it lodudted in the proxy statement :
Form 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 transactic

» Establishes procedures for the receipt, retentimht@eatment of complaints we receive regardingations of our Code of Conduct; ¢
» Monitors the effectiveness of our anonymous tipcpes and corporate governance guidel
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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 CC consulted with Exequity aadiewed peer data from the executive peer groygposed by the CC for Fiscal 20:
The CC subsequently recommended, and the Boardwagreffective on the date of our 2014 Annual Megta mix of cash and equ
awards for our noemployee directors with an approximate annual valfi&300,000. This value approximates the averaga &nnue
compensation, both cash and equity, paid by tedgyopeer companies of similar size and market ahpétion to their noremploye:
directors. We refer to this as the 2014 Program.dé/@ot pay any additional retainers or fees foviag as a chairperson or member of B
committees or for attending any Board or committesetings. Discussion of Mr. McCaffery’s and Ms. IDserespective compensation is
included, as they were appointed to the Board inckl2015.

Cash Compensation

Under the 2014 Program, the cash portion of theianretainer, representing $75,000 on an annualizeis, was paid quarterly over
course of twelve months beginning on May 23, 2@id date of our 2014 Annual Meeting.

Equity Compensation

Under the 2014 Program, each remployee director elected in advance of the 201duahMeeting the form of equity award he or
would receive on the first trading day followingetldate of our 2014 Annual Meeting. Nemployee directors were allowed to elect R!
stock options or a 50/50 combination of each. Tggregate value of the equity award was $225,008.1timber of shares subject to each
equaled the value of the annual retainer alloctidtle RSU divided by the average closing markeepover the 60 calendar days ending
business days before the 2014 Annual Meeting, ®RE8U Shares. The number of shares subject tostack option grant equaled 3.2 tir
the number of RSU Shares that would correspondg@hnual retainer value, rounded down to the seautgole share.

In order to correlate the vesting of the equity @lsato the non-employee directoirvice on the Board and its committees ove
following year, RSUs vested as to 50% on Novemi®er2014 (the third Wednesday in November 2014)witid/est as to the remaining 5(
on May 20, 2015 (the third Wednesday in May 201%) atock options granted under the 2014 Progranedeguarterly commencing on-
day of our 2014 Annual Meeting.

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

Non-employee directors choosing RSUs as all or patheif equity compensation could elect to deferlemtent of all such RSUs up
vesting, to be issued on the earliest of (a) thee dd the non-employee director's “separation freervice” @s defined under Treasi
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 SectiofD9A-3(i)(5)), and (c) the thii
Wednesday in March of the year elected by the eroployee director, which year must be no earliantB016. Messrs. Gaither, Jones
Miller elected to defer settlement of the RSUs tgdrduring Fiscal 2015.

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@a@te Governance Policies. Directors who are atsployees do not receive any fee
equity compensation for service on the Board.

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

plans that are applicable to all holders of stogkms under such plans in the event that an aoguadmpany does not assume or substitu
such outstanding stock awards.
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Fiscal 2015 Compensation

The following table provides information regardiRgscal 2015 compensation for nemployee directors, and the number of RSUs

stock options held by them as of January 25, 2015:

Robert K. Burgess 75,000 225,796 — 300,726
Tench Coxe 75,000 — 154,697 229,697
James C. Gaither 75,000 225,726 — 300,726
Dawn Hudson 75,000 112,863® 77,3470 265,210
Harvey C. Jones 75,000 225,796 — 300,726
William J. Miller 75,000 225,726% — 300,726
Mark L. Perry 75,000 225,728 — 300,726
A. Brooke Seawell 75,000 225,7269 — 300,726
Mark A. Stevens 75,000 112,863 77,3470 265,210

1)

&)

(©)]

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 valuécwated in accordance with Financial Accountingurstards Board Accounti
Standards Codification Topic 718, or FASB ASC Topi8, for awards granted during Fiscal 2015. Theumptions used in t
calculation of values of the awards are set forttdem Note 2 to our consolidated financial statemetited “StockBaser
Compensation” in our Form 10-K.

As of January 25, 2015, the following aggregate Ibeinof RSUs were held by our directors: Mr. Burg&SUs for 23,411 shares; |
Gaither, RSUs for 29,515 shares; Ms. Hudson, R2W40,262 shares; Mr. Jones, RSUs for 12,208 shatesMiller, RSUs fo
12,208 shares; Mr. Perry, RSUs for 6,104 sharesSdawell, RSUs for 6,104 shares; and Mr. StevR8&Js for 3,052 shares.

As of January 25, 2015, stock options to purchhsefdllowing aggregate number of shares of our comstock were held by c
directors: Mr. Burgess, options to purchase 66,8ddres; Mr. Coxe, options to purchase 294,885 shafe. Gaither, options
purchase 122,269 shares; Ms. Hudson, options twhpee 105,177 shares; Mr. Jones, options to puectiis 820 shares; Mr. Mille
options to purchase 255,820 shares; Mr. Perrypogtto purchase 123,000 shares; Mr. Seawell, aptiompurchase 207,820 sha
and Mr. Stevens, options to purchase 120,942 shares

On May 27, 2014, each of Messrs. Burgess, Gaitlweres, Miller, Perry and Seawell received an RSuntgfor 12,208 shares as
equity portion of compensation for his service o Board and committees.

On May 27, 2014, Mr. Coxe received a stock optmpurchase 39,065 shares as the equity portioorapensation for his service
the Board and committees with an exercise pricgl8£82 per share, which was the closing price ofcommon stock as reported
NASDAQ on May 27, 2014. The grant date fair valee ghare for these awards as determined under R&EBTopic 718 was $3.9

On May 27, 2014, each of Ms. Hudson and Mr. Stevensived as the equity portion of compensatiortiieir service on the Boe
and committees (a) a stock option to purchase 2%5ares with an exercise price of $18.82 per sheieh was the closing price
our common stock as reported by NASDAQ on May 274 and (b) an RSU grant for 6,104 shares. Thetgfate fair value p
share for the option award as determined under FASB Topic 718 was $3.96.

20




Table of Contents

It is our policy that all employees, officers aricedtors must avoid any activity that is in cortfiigith, 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 2015 that would requiseldsure in this proxy statement or approval yRMCGC.

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 titldemployment, Severance and Change-in-Control Arraregasfor a description of the terms of the 1998 |
and the 2007 Plan, related to a change-in-confrMiDIA.

We have granted stock options and RSUs to ouremoployee directors, and stock options, RSUs andsR8ldur executive officers. £
the section above titlddirector Compensatioand the section below titldexecutive Compensation
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The following table sets forth information as ohdary 25, 2015 as to shares of our common stockfioély owned by each of o
directors, each of the executive officers namethenSummary Compensation Table, all of our directond executive officers as a group,
all known by us to be beneficial owners of fiveqet or more of our common stock. Beneficial owhgrés determined in accordance with
SEC's rules and generally includes voting or investnpawer with respect to securities as well as shafemmmon stock subject to optic
exercisable, or PSUs or RSUs that will vest, witsiindays of January 25, 2015.

This table is based upon information provided tdy®ur executive officers and directors. Inforraatabout principal stockholders, ot
than percentages of beneficial ownership, is basdely on Schedules 13G/A filed with the SEC. Uslesherwise indicated and subjec
community property laws where applicable, we bdidéivat each of the stockholders named in the tadesole voting and investment po
with respect to the shares indicated as benefjoimiined.

NEOs:

Jen-Hsun Huan@ 21,660,48 2,643,37. 24,303,85 4.44%
Colette M. Kress 32,17 72,75( 104,92. *
Ajay K. Puri 136,69 383,24 519,93 *
David M. Shannof 165,47 405,33° 570,80¢ *
Debora Shoquist 14,89¢ 203,58( 218,47¢ *
Directors, not including CEO:

Robert K. Burgess 22,38t 83,34¢ 105,73 *
Tench Coxé? 1,506,73. 285,11¢ 1,791,85. *
Persis S. Drelf — — — &
James C. Gaithé? 158,63: 139,57¢ 298,21( *
Dawn Hudson 3,052 75,29¢ 78,34¢ *
Harvey C. Jone§) 824,49( 167,82 992,31( *
Michael G. McCaffery® — — — &
William J. Miller © 302,80¢ 255,82( 558,62¢ *
Mark L. Perry® 89,69: 123,00( 212,69: G5

A. Brooke Seawelt® 300,00( 207,82( 507,82( *
Mark A. Stevens? 2,065,71; 116,05¢ 2,181,77. *
Directors and executive officers as a group (168 @es)*? 27,283,22 5,162,13 32,445,36 5.90%
5% Stockholders:

FMR LLC ®® 81,530,66 — 81,530,66 14.96%
Vanguard Group, Iné*® 40,029,13 — 40,029,13 7.35%
PRIMECAP Management Compaf§ 33,450,91 — 33,450,91 6.14%
BlackRock, Inc® 30,501,30 — 30,501,30 5.60%

* Represents less than 1 percent of the outstarstiages of our common stock.
@ Based on 544,913,224 shares of our common stoskamaling as of January 25, 2015, adjusted as estjbir SEC rule

@ Includes (i) 19,512,685 shares of common stock bglden-Hsun Huang and Lori Huang, as co-trustédiseaJenHsun and Lori Huar
Living Trust, u/a/d May 1, 1995, or the Huang Tryg} 1,237,239 shares of common stock held bgn#l L. Huang Investments, L.P.
which the Huang Trust is the general partner; aiid567,000 shares of common stock held by The idua012 Irrevocable Trust,
which Mr. Huang and his wife are co-trustees. Byué of their status as dodstees of the Huang Trust and The Huang 2012doable¢
Trust, each of Mr. Huang and his wife may be deetodthve shared
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®)

4)

®)

(6)

)

®)

9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

beneficial ownership of the shares referenced)in({ii), and to have shared power to vote or to citbe vote or to dispose of or direct
disposition of such shares.

Includes 110,800 shares of common stock held bystrennon Revocable Trust, of which Mr. Shannontasdvife are carustees and
which Mr. Shannon exercises shared voting and tnvest power.

Represents (i) 171,312 shares of common stockiheldetirement trust over which Mr. Coxe exerciseke voting and investment pow
and (ii) 1,335,421 shares of common stock helthén@oxe Revocable Trust, of which Mr. Coxe andwife are cotrustees and of whi
Mr. Coxe exercises shared voting and investmentepolr. Coxe disclaims beneficial ownership in #iares held in the retirement ti
and by the Coxe Revocable Trust, except to thenéxtehis pecuniary interest therein.

Ms. Drell and Mr. McCaffery joined the Board in Mar2015

Represents shares of common stock held by the J&m@aither Revocable Trust U/A/D 9/28/2000, of ethMr. Gaither is the trustee ¢
of which Mr. Gaither exercises sole voting and stagent power.

Represents (i) 758,970 shares of common stockihetie H.C. Jones Living Trust, of which Mr. Jorigdrustee and of which Mr. Jor
exercises sole voting and investment power, anda(i21,840 shares of common stock owned by tleg@y C. Jones Trust, of wh
Mr. Jones is carustee and of which Mr. Jones exercises sharadgrand investment power, (b) 21,840 shares of comstock owned t
the Carolyn E. Jones Trust, of which Mr. Jones @#ustee and of which Mr. Jones exercises shareédg/aind investment power &
(c) 21,840 shares of common stock owned by the éyafv. Jones Il Trust, of which Mr. Jones is atewstee and of which Mr. Jor
exercises shared voting and investment power, atoldy, the Jones Children Trusts. Mr. Jones dist$ beneficial ownership of t
11,700 shares of common stock held by the Jonddr€hiTrusts, except to the extent of his pecuniatgrest therein.

Represents shares of common stock held by the ddilkamily Trust, of which Mr. Miller and his wifera cotrustees and of whis
Mr. Miller exercises shared voting and investmenwer.

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

Represents shares of common stock held by the Rogé8nA. Brooke Seawell Revocable Trust U/A date@012009, of whic
Mr. Seawell and his wife are co-trustees and ofciiilr. Seawell exercises shared voting and investipewer.

Includes 2,054,007 shares of common stock helchby3td Millennium Trust, of which Mr. Stevens and ife are corustees 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, 2015, filed with the SEC ebraary 13, 2015 by FMR LLC,
FMR, reporting its beneficial ownership as of Debem31, 2014. The Schedule 13G/A reports that FMR $ple voting power wi
respect to 8,110,288 shares and sole dispositivepwith respect to 81,530,667 shares. FMR is kgtatt 245 Summer Street, Bos
Massachusetts 02210.

This information is based solely on a Schedule A3@Ated February 9, 2015, filed with the SEC obriary 10, 2015 by The Vangu:
Group, Inc., or Vanguard, reporting its beneficalnership as of December 31, 2014. The ScheduléAlLB&ports that Vanguard has s
voting power with respect to 906,474 shares and d@positive power with respect to 39,174,644 eha¥anguard is located at :
Vanguard Boulevard, Malvern, Pennsylvania 19355.

This information is based solely on a Schedule A3@Ated February 10, 2015, filed with the SEC ebrgary 13, 2015 by PRIMEC!
Management Company, or PRIMECAP, reporting its Eeia¢ ownership as of December 31, 2014. The Suled3G/A reports th
PRIMECAP has sole voting power with respect to 6,843 shares and sole dispositive power with résped3,450,918 shart
PRIMECAP is located at 225 South Lake Avenue, ##@3adena, California 91101.

This information is based solely on a Schedule A3@ated January 12, 2015, filed with the SEC obr&ary 2, 2015 by BlackRock, In
or BlackRock, reporting its beneficial ownershipaisDecember 31, 2014. The Schedule 13G/A repbads BlackRock has sole voti
power with respect to 25,531,187 shares and sefditive power with respect to 30,496,770 shakskRock is located at 55 East 5.
Street, New York, New York 10022.
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In accordance with Section 14A of the Exchange #et,are asking our stockholders to vote on an adyisasis, commonly referred to
“say-on-pay”,to approve the compensation paid to our NEOs adodisd in the CD&A, the compensation tables andréiated narratiy
disclosure contained in this proxy statement. spomse to our stockholderw'eference, our Board has adopted a policy of giogifor annue
say on pay votes. This vote is not intended to eskdany specific item of compensation, but ratheraverall compensation of our NE@sc
the philosophy, policies and practices describatiismproxy statement.

This advisory proposal is not binding on the Boardis. Nevertheless, the views expressed by thoktsdtders, whether through this v
or otherwise, are important to management and ttedBand, accordingly, the Board and the CC intencbnsider the results of this vote
making determinations in the future regarding NE@hpensation 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 2015 Annual Meeting.

The Board recommends that you v&@R the approval of the compensation of our NEOs bexaars discussed in these disclosures
believe that our compensation policies and decisame effective in achieving the Companygoals. Therefore the Board recommends the
stockholders adopt the following 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 .”
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This section explains our executive compensatiognam as it relates to the NEOSs listed below fec&l 2015:

Jen-Hsun Huang President and Chief Executive Officer

Colette M. Kress Executive Vice President and Chief Financial Office

Ajay K. Puri Executive Vice President, Worldwidield Operations

David M. Shannon Executive Vice President, Chief Administrative ©fr and Secretary
Debora Shoquist Executive Vice President, Opanatio

The primary goals for our executive compensati@ymm are:

« Attracting, motivating and retaining a talented, innovative and entrepreneurial team of executives tprovide leadership for our
success in a dynamic, competitive market We design our executive compensation program tdatiposNVIDIA competitively
among the companies against which we recruit andpete for talent. Our CC does not use a strict tgig system amot
compensation elements for each NEO, but insteadiders the total compensation necessary to attnagtivate and retain the
individuals.

» Rewarding financial and operating performance- A significant percentage of our NEOs’ compensai® “at-risk” in the form o
variable cash compensation and equity that onl{sugson achievement of performance goals.

« Aligning our NEOSs’ interests with those of our sto&holders to create long-term value- Our CC believes that a mix of both ¢
and equity incentives is appropriate, as cash ianreward NEOs for neaerm results, while equity incentives motivate NEG
increase and sustain stockholder value in the lotegen. Our CC believes that equity compensatioa tsitical element of our tot
compensation package, and for that reason, eqoiitypensation generally comprises a significant pordf the total target value of 1
annual compensation opportunity for each of our NE€specially our CEO. Equity compensation alidgres longterm interests ¢
stockholders and NEOs by creating a strong, dlmnekctbetween NEO compensation and stock price ajgtien. In addition, the four-
year vesting schedule of our equity awards rewamlSNEOs for longer term performance. Our CC akslielbes that if our NEOs ov
shares of our common stock with values that araiféégnt to them, they will have an incentive tot &6 maximize longeternr
stockholder value instead of shéetm gain. Furthermore, the use of PSUs and RSlps s to manage stockholder dilution ar
consistent with market trends and the practicemuiofpeer companies.
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Below are important elements of our compensatiog@m we have adopted, and problematic pay practice we avoid:

Heavily weight our NEO compensation toward “at-tigkerformance-
based compensation, consisting of equity awards \amible cas
compensation

Use multi-year vesting terms for all executive oéfi equity awards

Engage with our stockholders and corporate govesgroups to
discuss our executive compensation programs, dgrefunsider their
input and make changes to our pay practices baséuea feedback

Structure our executive compensation programs tomize
inappropriate risk-taking

Cap PSUs and incentive award levels under the dMauiable Cash
Plan

Rigorously administer our compensation prograniuitiag review of
peer group practices, advice by an independent ensgtion
consultant reporting directly to our CC, and lotarsling,
consistently-applied practices regarding the timohgquity grants

Have meaningful stock ownership guidelines for exgcutive officers

Enforce a “no-hedging” policy and a “no-pledgingsligy that does
not allow our executive officers to hedge the ecoitanterest in the
NVIDIA shares they hold or pledge NVIDIA sharescadiateral

Maintain a “clawback” policy for the recovery ofrfi@mance-based
cash and equity compensation in the event of aiahrestatement
that does not require individual misconduct to bfoeced against our
executive officers

Review the external marketplace and make interrahparison:
among the executive officers when making compeos
determinations

Have three or more independent non-employee diestrve on the
CC, which engages an independent consultant tage@dvice and
counsel on market trends, executive pay practiosdgegulatory
developments
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Have employment contracts or severance agreemenslimg for a
specific term of employment or severance benefitis any of our
executive officers

Provide change-in-control benefits to our executiffecers

Provide for automatic equity vesting upon a chaimgesntrol except
for the provisions in our equity plans that areliaple to all of our
employees if an acquiring company does not assurselstitute our
outstanding stock awards

Provide tax gross-ups

Offer our executive officers any supplemental egtient benefits or
perquisites that are not available to all NVIDIA @oyees

Allow for the repricing of stock options withoutbskholder approval

Use discretion in performance incentive award deitgation
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The primary elements of NVIDIA's fiscal 2015 exegatcompensation program are described below:

Who Receives

When Granted or
Reviewed
Performance Period
Performance Measure

Type of Performance

Maximum Amount that
can be Earned

Vesting

All NEOs

Annually in Q1, made
retroactive to beginning of
fiscal year

N/A
N/A

Short-term emphasis

N/A

N/A

All NEOs All NEOs All NEOs except CEO

Annually in Q1, paid in April of Reviewed annually in Q1, granted on tl Reviewed annually in Q1 and Q3, granted

next fiscal year if earned third Wednesday in March on the third Wednesdays in March and

September, respectively

Annual Annual, with multi-year vesting Misltear vesting

Non-GAAP Operating Income Number of shares eligible to vest is N/A

achievement formulaic based on annual Non-GAAP
Operating Income achievement

Short-term emphasis Long-&nphasis because of 4 year Long-term emphasis because of 4 year

vesting schedule vesting schedule

200% of target variable cash  For our CEO, 150% of his target PSU 100% of initial grant
compensation amount
Ultimate value delivered depends on st
For our other NEOs, 200% of his or he! price on date shares vest
target PSU amount

Ultimate value delivered depends on
stock price on date shares vest

N/A If performance threshold achieved, 25925% on the one year anniversary of the
on the one year anniversary of the datedsdte of grant; 12.5% every six months
grant; 12.5% every six months thereaftdhereafter

In addition to the above key elements of our NE€@shpensation, we maintain medical, vision, denta accidental death and disabi
insurance as well as time off and paid holidaysalbof our employees (including our NEOs on thmeadasis as our other employees). A
our full-time employees (including our NEOS) are eligiblgtaticipate in our Employee Stock Purchase Plaham 401(k) plan. We have
Company match under our 401(k) plan. In calendat420nve matched, on a dollar-for-dollar basis, epenticipants salary deferr
contributions to the 401(k) plan, up to a maximuh®$®,500, provided the participant was an employeeDecember 31, 2014. Each of
NEOs received a $1,500 match in Fiscal 2015 (exiwe¥!r. Huang, who did not participate in our 4K flan).
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In setting Fiscal 2015 NEO compensation, our Cecedéd on the votes cast on our saypany- proposal for Fiscal 2014. At our 2
Annual Meeting, nearly 98% of the votes cast on gsay-onpay proposal were in support of the compensatiod fwaour NEOs for Fisc
2014. While this vote was only advisory and notdimig, our CC carefully considered the results & tlote in the context of our ovel
compensation philosophy, as well as our compensgiaicies and decisions. Our CC also consideredféiedback that our managen
received when meeting with the corporate governaegartments of our large stockholders in Fall 20d3advance of making compensa
decisions for Fiscal 2015).

The only changes made to our Fiscal 2015 execuetvepensation program since our stockholders ovemaihgly supported our Fisc
2014 executive compensation program were the fatigwintended to further the specific objectivesddd below:

o In years prior to Fiscal 2014, Mr. Huang was awdrdéck options only. In Fiscal 2014, Mr. Huang veasarded
combination of PSUs and stock options.

o In Fiscal 2015, all of Mr. Huang'equity compensation was awarded in the form &fs:

o InFiscal 2014, our NEOs (other than our CEO asudised above) received a combination of stock opimd RSU

o In Fiscal 2015, our NEOs (other than our CEO asudised above) received a combination of PSUs andsR8eighte
roughly 60% toward PSUs.

o In Fiscal 2014, up to 50% of each NEO'’s totaliafale cash target award opportunity was based enGbmpanys
achievement of a corporate financial performancgetaand up to another 50% was based on the BI&€Hievement agail
his or her individual objectives.

o In Fiscal 2015, 100% of each NEO's total variatdsh target award opportunity was based on thep@oys achievement
a corporate financial performance target; therefareNEO may no longer earn a payout under ouratfigiCash Plan if tl
Company does not meet its key financial and opmratiperformance goals.

o In Fiscal 2014, 33% of our CE®total target pay was in the form of cash and &7&$ in the form of equity, specifically
combination of PSUs and stock options. In additEB?6 of our other NEOS' total target pay was infdren of cash and 50
was in the form of equity, specifically a combimatiof RSUs and stock options. A substantial portdroverall cas
compensation was allocated to target variable castpensation for each NEO.

o In Fiscal 2015, our CC assigned a greater emploaséxjuity compensation as a percentage of ovargét pay, resulting
21% of our CEQCs total target pay being in the form of cash an® 78 the form of equity, specifically PSUs. For athe
NEOs, 39% of total target pay was in the form aflcand 61% was in the form of equity, specificallpombination of PSl
and RSUs. Given the CC's goal of delivering a autiil portion of overall pay in the form of "ask" pay and delivering th
"at-risk" pay primarily in the form of longerm equity grants, the CC reduced the target dnrar@able cash compensat
each NEO was eligible to earn to preserve a reaemampetitive total pay position. A larger portiof overall target ca:
was allocated to base salary as the CC supportephitosophy of balancing cash and equity as weefix@ed and variable pi
for NEOs.
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Objectives of Above Changes for Fiscal 2015

v Increase focus on “at-risk” pay, particularly lotegm PSUs that only become eligible to vest basedoievement of specific
performance goals

Motivate our NEOs to achieve maximum results byrgjithem increased opportunity for reward uponrtial, operational and
stock price performance achievements
Achieve greater alignment of our NEOSs’ interestwtiose of our stockholders

Granting PSUs and RSUs is consistent with pay jgexht our peers, helps us manage dilution anaqtes retention of our
NEOs by balancing the risk associated with ourksfrce volatility with a larger portion of casHatated to base salary

The equity granted to our NEOs is more retentiamtimcentive award levels under the annual Vari@laeh Plan
because our equity is subject to a 4 year vestihgdule

The increase in equity granted to our NEOs rei®m@ur stock ownership culture

AN N NN

Summary of Pay Components and At-Risk Pay

As a result of the above changes, our NEO pay coms for Fiscal 2014 compared to Fiscal 2015 efteated below:

CEO Compensation Components (Fiscal 2014 vs. F&&HEbD)

Fiscal 2014 Target Total Direct Compensation for CEQ Fiscal 2015 Target Total Direct Compensation for CEQ
B Base Salary
5 Base Salary 1204

13%%

= Variable Cash

Comp
= PSU 9%(1)
34%94(2)
Variable
Cash Comp
20%0(1)
= PSU
®  Stock 79%0(2)
Options
3300(2)

®  Represents the cash payable under the Variablelashupon achievement of target performance oiNtreGAAP Operating Income go

®  Represents the aggregate fair value of the targetiat of the equity awards the CC intended to delat the time the awards were approved by the

Other NEO Compensation Components (Fiscal 201Eigsal 2015)

Fiscal 2014 Target Total Direct Compensation for All Fiscal 2015 Target Total Direct Compensation for All Other NEOs(3)
Other NEOs(1)

m RSU
2496(4) = Base Salary
30%

B Variable Cash
Comp
990(2)

B PSU

3706(4)

1995(4) I

@ Excludes compensation paid to Ms. Kress, who beaam€FO on September 30, 2C

@ Represents the cash payable under the Variablelashupon achievement of target performance oiNtreGAAP Operating Income go
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®  Excludes a onéime anniversary bonus paid to Ms. Kress pursuahet Offer Letter, dated September 13, 2

®  Represents the aggregate fair value of the targetiat of the equity awards the CC intended to delat the time the awards were approved by the

For Fiscal 2015, the CC selected annual IGg¥AP Operating Income as the financial performatacget for determining awards under
Variable Cash Plan and the PSUs. The CC seleciednthtric because it believes this to be a keycir of our shorterm financia
performance which drives value and contributeshi lbng-term success of the Company. NBRAP Operating Income reflects both
annual revenue generation and effective manageafanerating expenses. The CC determined that nesmeigts achievement of this met
should be based on NEBAAP Operating Income as we report in our earniefsase materials, which reflects adjustments tvaimg incom
to exclude certain items, including stock-based pemsation and acquisition-related costs.

Given that Fiscal 2015 was the first year thatG@menpany granted PSUs to all NEOs, the CC decidadithvas appropriate to have «
performance metric with which the Company and NE@se familiar and selected annual NGA&AP Operating Income as the performe
metric to determine whether, and to what exteng, R8Us would become eligible to vest. In additionr CC selected an annual performs
period for NonGAAP Operating Income due to difficulty in foredasgt our financial results beyond one year as alre$ihe newness of o
growth businesses and market volatility. To ensutengterm performance emphasis, the CC structured thésRISat could become eart
based on the one-year performance to vest ovarrayfmar period and also reduced the target varigddb compensation opportunity.

Based on the operating plan prepared for Fiscab 2&lapproved by the Board, the CC set the follgvgoals for Fiscal 2015 Varial
Cash Plan award determination and PSUs that caddrbe eligible to be earned:

Threshold Goal (“Threshold”) $500 million 25%
Target Goal (“Target”) $660 million 100%
Maximum Goal (“Maximum”) $825 million or more 290

(or 150% for our CEO)

The Fiscal 2015 Target goal of $660 million that tBC set for variable cash compensation and PSWdshigaer than the Target goal
Fiscal 2014 and approximated our Fiscal 2014 adtioa-GAAP Operating Income of $664 million. The Fisca@ll® Target goal, in line wi
the annual operating plan approved by the Boatheabeginning of Fiscal 2015, included budgete@atments in our future growth busine:
and a probable range of revenue that took into wdcboth macroeconomic conditions and reasonabiectmailenging growth estimates
ongoing and new businesses. The CC determinedah&tscal 2015, the Target goal of $660 millionsagttainable with significant effort a
success in execution, and was not certain. In iatgithe CC believed that for Fiscal 2015 achievenod the Maximum goal of $825 millic
was a significant stretch and only possible witlorsg market factors and a very high level of susftdsexecution and performance by
management.

Under the Fiscal 2015 Variable Cash Plan and tmest®f the PSUs, no cash would be earned and n@ R®Uld be eligible to vest unle
the Company attained or exceeded the Threshold @fo®500 million. The payout under the Variable K&an and the number of P<
eligible to vest if Maximum performance was achiweas two times our NEOgarget amounts (with the exception of our CEO w
maximum PSUs was capped at 1.5 times his targetiainiio order to help manage internal pay equitgy. &hievement between the Thresl
and Target and between the Target and Maximum,yiayeere determined using straight-line interpotati

Following the close of Fiscal 2015, the CC met aendewed our financial results against the targetsat the beginning of the yeal
explained above. For purposes of the Variable Gdah and the PSUs, the CC certified that the Compatieved NorGAAP Operatin
Income in Fiscal 2015 of $954 million, which regdltin the payout for Maximum performance under\dariable Cash Plan and the maxinr
number of PSUs becoming eligible to vest, each @ rfully described below.
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In Fall 2014 (after we had set the above metries), had meetings with the corporate governance grafpseveral of our lar
stockholders. During these meetings, several oflaige stockholders supported the use of PSUs atedrthat they prefer a multeal
performance period for PSUs and also prefer thatiseedifferent financial metrics for determiningaads under our Variable Cash Plan
PSUs. While formulating our executive compensafmmnour fiscal year ending January 31, 2016, ourc@@sidered this feedback and m
the following changes for the Variable Cash Plad #re PSUs granted in fiscal year 2016, which Wl discussed in detail in the pr
statement for our 2016 Annual Meeting of Stockhrdde

* Changed our Variable Cash Plan performance metiantannual revenue met

* Used annual Non-GAAP Operating Income as a peidace metric for a portion of PSUs that are deitrgeth based on ongea
performance period; and

* Introduced a three-year total shareholder retoetric for a portion of PSUs that are determinaded on a thregear performanc
period.

Our CC meets periodically on a regular scheduleutjnout the fiscal year to manage our executivepasrsation program. Our (
determines the principal components of compensdtioour NEOs on an annual basis, typically atlikeginning of each fiscal year. Our
then meets again migear in preparation for the portion of the RSU4 tigpically are made in September of each year,rersdthe opportuni
to review and revise equity compensation guideliaethat time. The CC makes all determinationshef compensation that we pay to
NEOs.

During Fiscal 2015, our CC continued to use Exggagd its independent compensation consultant. @uo@ginally retained Exequity
2010 after considering a number of other candidafas CC selected and continues to use Exequityitforexperiences working wi
compensation committees at other technology coregatiie experience of the senior consultant at Eiewith our compensation struct
and the availability of Exequity to attend CC meg$.

During Fiscal 2015, our CC analyzed whether thekvadrExequity as a compensation consultant raisgdcanflict of interest, taking in
consideration the following factors: (i) the fabtt Exequity does not provide any services directi}NVIDIA (although NVIDIA does pay tt
cost of Exequity’s services on behalf of the Ca); the amount of fees paid to Exequity by NVIDIA @ percentage of Exequisytota
revenue; (iii) Exequitys policies and procedures that are designed teeptesonflicts of interest; (iv) any business orgueral relationship
Exequity or the individual compensation advisorsplryed by Exequity with an NEO; (v) any businessparsonal relationship of t
individual compensation advisors with any membeowf CC; and (vi) any NVIDIA stock owned by Exequdr the individual compensati
advisors employed by Exequity. Based on its anslgdithese factors, our CC determined that the wairlExequity and the individu
compensation advisors employed by Exequity doesmatte any conflict of interest.

Exequity reports directly to our CC, advising out ©n all material matters relating to executive and-employee director compensati
Exequity took its direction from our CC Chairmardanteracted with management (our CEO and legallamdan resources departments
needed, to understand management proposals amttifihabjectives and to obtain compensation daaa tanagement gathered for our |
group of companies to assist our CC with decisionBebruary and March 2014. The data that managegshered was from the Radf
Global Technology Survey based on parameters édtell by our CC.

Exequity provided our CC with the following sengcm Fiscal 2015: (i) reviewed and provided recomdaions on the composition
our peer group; (ii) analyzed the Radford survetgd@ii) conducted an independent analysis anéevewf the compensation arrangement:
our CEO and advised our CC regarding base salanjgble cash compensation and equity grant leweledr CEO; (iv) advised the CC
initial equity grants to new noemployee directors; (vi) reviewed and provided fesk on our compensation risk analysis; and (eNjawe(
this CD&A.

With respect to compensation for our CEO, at thgireng of the fiscal year, our CC, working dirgctvith Exequity and without tt
presence of our CEO, deliberates and makes desisiegarding the salary, variable incentive comp@msalevel and equitypase:
compensation opportunity to be awarded to our C&QHe new fiscal year, as well as variable comatiois payouts for the prior fiscal ye
In setting compensation for our NEOs (other than@O), our CC solicits the input of our CEO, weoammends to our CC the salary, ta
variable incentive compensation and eqlifsed compensation to be awarded to our NEOs #on¢hw fiscal year. Our CC remains sa
responsible for making the final decisions on consa¢ion for our NEOSs,
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including our CEO. No NEO is present during disauss of his or her compensation package or pagiefpdirectly in approving the amo
of any component of his or her own compensatiokage.

In any given year, when establishing the elemehtsexecutive compensation, our CC may take into ictemation one or more of t
following factors. The relative weight, if any, giw to each of the factors below varies with eadividual NEO and with respect to e:
element of compensation at the sole discretioruofGC.

The need to attract new talent to our executiventaad retain existing talent in The need to motivate NEOs to address particulanbss challenges that are
a highly competitive industry unique to any given year

An NEO's past performance and expected contributidture results A review of an NEQO's current total compensation

The Company’s performance, operating budget andaeg financial Our CEQ'’s recommendations, because of his diremtvledge of the results
constraints delivered and leadership demonstrated by each NEO

The tren_ds in compensation paid to similarly sedadfficers at our peer The independent judgment of the members of our CC

companies

The 25th, 50th and 75th percentiles of compensat#d to similarly situated The total compensation cost and stockholder ditutésulting from executive
NEOs at our peer companies based on the the détered from the Radford compensation actions, as we believe this helpsaistain a responsible cost
Global Technology Survey structure for our compensation programs*

The philosophy that the total compensation oppdstiemd the percentage of
total compensation “at risk” should increase wité kevel of responsibility-for
example, because the CEO has overall responsifalityur entire company, his
total compensation opportunity is significantly aper, as is his percentage of
performance-based compensation

Internal pay equity-that is, we assess an NEOsaresibilities, the scope of the
NEO’s position and the complexity of the departm@mfunction the NEO
manages, relative to the NEQO's internal peers,said¢ompensation levels
within a relatively narrow band for comparably aied executives

"For a discussion of stock-based compensation sestNote 2 to our consolidated financial statentitted “Stock-Based Compensation” in our Form 10-K

In late Fiscal 2014, Exequity and our human resssidepartment recommended, and our CC approveggeeurcompanies for Fiscal 2(
which are companies that (i) we generally think seenpete with for executive talent, (ii) have amnabished business, market presence
complexity similar to us, and (iii) are of similaize to us as measured by revenue (at roughl2 0%6NVIDIA) and market capitalizations
roughly 0.53.5x NVIDIA). Our peer group for Fiscal 2015 remaihthe same as it was for Fiscal 2014. The medimanue and mark
capitalization for our peer group was approximat®y2 billion and $12.0 billion, respectively, whiclosely approximatesur aggrega
revenue of $4.1 billion for Fiscal 2014 and markagpitalization of approximately $9.0 billion in éaFiscal 2014.

Our CC reviews market practices for compensating desired talent pool, including data from our pgeoup, for the three maj
components of our compensation program and totgetaompensation. When reviewing and analyzingatheunt of each major compon
and the total compensation opportunity for our NE@Q#& CC reviews each component at the 25th, 56th #bth percentiles for our pi
companies for guidance. Our CC reviews these pagldeas reference points in its overall decisiorking as indicative of the level
compensation necessary to attract, retain and atetiour NEOs. Our CC sets the actual amount of elechent of compensation and the 1
compensation opportunity of each NEO based in gaiits review of peer group data and in part onftutors discussed above and belo
Compensation Actions for Fiscal 20itbrespect of actual decisions for Fiscal 2015.

For fiscal year 2015, our peer group consistedhefcompanies listed below:

Activision Blizzard Analog Devices, Inc. Intulhc. Micron Technology, Inc.
Adobe Systems, Incorporated Autodesk, Inc. Juniper Networks, Inc. Network Appliance, Inc.
Advanced Micro Devices Broadcom Corporation KLAKREor Corporation SanDisk Corporation
Agilent Technologies, Inc. Citrix Systems Inc. LSI Symantec Corporation
Altera Corporation Electronic Arts, Inc. Marv@kchnology Group Xilinx
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In making Fiscal 2015 compensation decisions, &mheNEO our CC reviewed the total target cash dppiy (base salary plus varia
cash compensation), target equity compensationrtymty and total target pay for similarly situatedecutives of our peer companies. The
considered the factors discussedractors Used in Determining Executive Compensatioove, the CG& specific compensation objectives
Fiscal 2015 as outlined iRiscal 2015 Compensation Changasove and the CE®’recommendation for NEOs (other than himself). OG
did not use a formula or assign a particular weigteny one factor in determining each NEO'’s tapgst. Rather, our C&’determination of tt
total target compensation, mix of cash and equity fixed and variable pay opportunities was subjector each NEO and the C&bveral
objectives for total pay positioning and balanding pay mix as discussed above. In making compensadgcisions, the CC did not review |
consider each element of pay independently; rathess reviewed in the context of overall targay mpportunity for each NEO. According
when the CC made changes to one element of pase titanges were made primarily in the context @fekiels of the other elements of |
and resulting total target pay for such NEO. Gelhgraxcept in the case of our CEO (as describddvije resulting total target compensat
for the NEOs was above the median of the market (ait not above the 75th percentile) as a re$uhlensignificant target equity opportur
awarded to each NEO. In approving this structure,GC was mindful that these equity awards woulg be realized at aboverarket level
upon exceptional performance. To reflect the £@ocess in making compensation decisions foraF&@15, the summary below describes
each NEO separately, the three primary compondriscal 2015 compensation and compensation chaogssich NEO.

The CC determined that for all NEOs, long-term faenancebased equity awards granted in Fiscal 2015 wouldpeise a meaningf
portion of their Fiscal 2015 total target compeimgatand more so than in Fiscal 2014) and accolgliegch NEO received a greater portio
total target compensation for Fiscal 2015 in thenf@f equity awards. In order to effectuate the kagis on longerm equity awards, whi
maintaining total target direct compensation ateasonable and appropriate level for each NEO, tBer€duced each NE®'targe
compensation under the Variable Cash Plan by appedgly 50% (which fluctuated by individual basetdtbe subjective decision of the C
The CC felt that this adjustment was appropriat@abee of the introduction of PSUs for all NEOs, akhivere dependent in part on meeting
same objective performance goal as the Variabléeh ®dan, and therefore the CC believed our NEOs wafBciently motivated to wol
towards achieving such goal. In addition, the CIEtfee increase in base salaries for all of our ISEfPovided an appropriate balance tc
reduced Variable Cash Plan compensation. As destabove, the CC’s overall goal was to enhance-terrg opportunity to drive results &
increase alignment with stockholders while maintajra sufficient level of cash for competitive amadentive purposes. The PSUs and R
delivered additional long-term incentive and retenbenefits (that the annual cash incentive lapksdvesting over a fouyear period, to tt
extent the performance goal was attained (for P@bg)to the extent the NEO remained in service wgtiffor PSUs and RSUs).

The CC determined a target equity opportunity vahat it wanted to deliver to each NEO in Fiscal2®ased on the factors descri
above. Generally, this target equity opportunity d¢the higher end of peer data, which the C@eined was appropriate based on thesCC
emphasis on long-term performance-based compensatid allowing for aboveiarket rewards for exceptional performance. To rdste
actual shares awarded based on the target oppgrttime CC reviewed the 9fay trailing average of our stock price to smoath daily
volatility to inform it on the number of sharesdeliver for RSUs and the target number of sharedetiver for PSUs. In line with its goal
increasing the proportion of performartased pay, the CC decided to deliver a greatefopodf equity awards in the form of PSUs t
RSUs. For each NEO other than Mr. Huang, the C&@eteld roughly 60% of the target equity opportunitythe form of PSUs and 40% of
target equity opportunity in the form of RSUs, whigercentages fluctuated by NEO based on individdpistments as determined by the CC.

For PSUs, the target number of shares awardedcto MBO represented the number of shares eligibleest upon achievement of Tar
performance on the NOBAAP Operating Income goal for Fiscal 2015. Forheatour NEOs, the minimum number of shares elagiol ves
was 25% of the target number of shares if Threshelformance was achieved and the maximum numbsharks eligible to vest was cap
at 200% of the target number of shares (or 150%\ViorHuang) if Maximum performance was achieved. $thares were eligible to ves
Threshold performance was not achieved. If at [Eastshold performance was achieved, 25% of thythédi shares would vest on the one
anniversary of the grant date and 12.5% of thaldéigshares would vest every six months thereafter the next three years, subject tc
NEQ's continued service with us. Additional informatiabout the PSUs and the performance metric thdegta discussed iHow and Wh
we Chose our Performance Metric and Period for P&hid VVariable Cash Compensatiahove.
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For RSUs, our CC granted 50% of the shares in Mafd#. In August 2014, our CC reviewed the gramesifor the second half of 1

year that had been established at the start o&lF28d5 and decided no changes for any of the NE€)e necessary. Therefore, another 50
the RSU shares were granted in September 2014f Mle RSUs vest over a four year period beginminghe date of grant (with 25% vest
on approximately the one year anniversary of the dagrant), subject to the NEO’s continued sexwidth us.

Fiscal 2014 Fiscal 2015 Market Position of
Pay (%) Pay ($) Change Fiscal 2015 Pay

Below is a summary of the Fiscal 2015 compensatanisions and changes for each individual NEO:

Jen-Hsun Huang - President, Chief Executive Officer, Co-founder and Director

Target Cash Compensation 2,175,001 1,700,001 @ down 22% <25th
Base Salary 850,00( 1,000,001
Target Variable Cash Compensation 1,325,001 700,00 @
Target Equity Compensation® 4,500,001 6,300,001 @ up 40% 50th
Target Total Compensation 6,675,00! 8,000,00! up 20% 25th -50th ®

1)

@)

@®)

)

®)

Target cash compensation was at the lower-end eofntarket data as a result of the €@ecision to heavily weight compensation in themfami

performancebased equity opportunities. Base salary was inetkdés provide an appropriate level of fixed pay é@y to day performance and
recognition of low Fiscal 2014 target cash compgosan comparison to market data.

Represents cash payable upon achievement of Taegermance under our Variable Cash Plan. BasezliotNonGAAP Operating Income achievem
at Maximum performance, Mr. Huang earned a maxiraward of $1.4 million.

Based on the target aggregate fair value of equityrds at the time of CC appro’

100% of Fiscal 2015 target equity compensation wase form of PSUs. Mr. Huang'target equity opportunity was $6.3 million, saséd on mark
data, overall CC objectives and internal pay equityich equated to a target PSU award of 400,0@@esh(100,000 shares eligible to vest upon Thrd
performance and 600,000 shares eligible to vesh aximum performance). Based on our NBAAP Operating Income achievement at Maxin
performance, 150% of the target PSUs (or 600,0@8esh became eligible to vest over a four yeaopdneginning on the date of grant (with 25% ve:
on March 18, 2015).

Market position of target total compensation waghsly below the 50th percentile as a result of @@'’s objective to balance internal pay equity '
other NEOs and external market competitiveness attier peer CEOs.
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Colette M. Kress - Executive Vice President and Chief Financial Officer

Fiscal 2014 Fiscal 2015 Market Position of Fiscal
Pay (%) Pay ($) Change 2015 Pay

Target Cash Compensatior” 1,050,00! 1,050,00! no change 50th ©
Base Salary 500,00 775,00(
Target Variable Cash Compensation 550,00( 275,000 @
Target Equity Compensation® — @ 2,097,431 @ — 65th
Target Total Compensation — 3,147,341 — 65th ©

@ Ms. Kress began employment in the second half s€dfi2014; therefore, Fiscal 2014 target cash cosgi®n has been annualized to present a
accurate comparison of year over year change adddes a sigen bonus of $1.5 million paid in Fiscal 2014; Fis2@l5 target cash compensa
excludes an anniversary bonus of $1.0 million paid-iscal 2015 pursuant to Ms. Kressffer letter (which must be repaid upon a resigmatoi
termination under certain circumstances). The Cterdened that these special bonuses were necessatjract Ms. Kress, in consideration of
compensation opportunity at her prior employer.

@ Target variable cash compensation reduction by &dfsilar to Mr. Puri and Ms. Shoquist) and a baalary increase were determined by the CC |
appropriate because they resulted in overall tavgsth compensation at the median of the market data

@ Market position of target cash compensation wastawan that of the other NEOs in part due to idikpay equity for cash compensat

@ Represents cash payable upon achievement of Taegermance under our Variable Cash Plan. BaseslioNonGAAP Operating Income achievem
at Maximum performance, Ms. Kress earned a maxiraward of $550,000.

®  Based on the target aggregate fair value of eguityrds at the time of CC appro
©®  Excludes new hire equity grant as it will not preisen accurate comparison of year over year ch

M Target equity opportunity was $2.1 million (129,5tares), set based on market data, overall CCtolge and internal pay equity. 40% of target st
(or 52,000 shares) were allocated to RSUs and 60%rget shares (or 77,500 shares) were allocat&SUs (where 19,375 shares were eligible tc
upon Threshold performance and 155,000 shares elagible to vest upon Maximum performance). Based our NonGAAP Operating Incorr
achievement at Maximum performance, 200% of thgetalPSUs (or 155,000 shares) became eligible toowes a four year period beginning on the
of grant (with 25% vesting on March 18, 2015).

®  Market position of target total compensation wagdothan that of Mr. Shannon and Ms. Shoquistwag determined by the CC to be appropriate t
on the subjective determination of the CC.

Ajay K. Puri - Executive Vice President, Worldwide Field Operations

Fiscal 2014 Fiscal 2015 Market Position of Fiscal
Pay (%) Pay (%) Change 2015 Pay

Target Cash Compensation 1,250,00! 1,250,001 no change > 90th
Base Salary 500,00( 875,001
Target Variable Cash Compensation 750,00( 375,000 @
Target Equity Compensation® 1,211,93 1,611,720 @ up 33% 65th
Target Total Compensation 2,461,93 2,861,72! up 16% 65th ©

™ Target variable cash compensation was reduced %y (Sbnilar to Ms. Kress and Ms. Shoquist) and ksslary was increased to provide an approf
level of fixed pay for retention and security igHt of increased “at-riskfotal compensation. Base salary amount was choasedbon internal pay equ
with other NEOs, individual performance and resyitises as head of worldwide field operations.

@ Represents cash payable upon achievement of Tegermance under our Variable Cash Plan. BaseslioNonGAAP Operating Income achievem
at Maximum performance, Mr. Puri earned a maximurard of $750,000.

®  Based on the target aggregate fair value of equitgrds at the time of CC appro

@ Target equity opportunity was $1.6 million (100,0&¢ares), set based on market data, overall CCtolge and internal pay equity. 35% of target st
(or 35,000 shares) were allocated to RSUs and &5%rget shares (or 65,000 shares) were allocat&SUs (where 16,250 shares were eligible tc
upon Threshold performance and 130,000 shares elagible to vest upon Maximum performance). Based our NonGAAP Operating Incorr
achievement above Maximum, 200% of the target P®WU4$30,000 shares) became eligible to vest ofeuayear period beginning on the date of g
(with 25% vesting on March 18, 2015).

®  Market position of target total compensation wagdpthan that of Mr. Shannon and Ms. Shoquistwag determined by the CC to be appropriate t
on the subjective determination of the CC.
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David M. Shannon - Executive Vice President, Chief Administrative Officer and Secretary

Fiscal 2014 Fiscal 2015 Market Position of Fiscal
Pay (%) Pay ($) Change 2015 Pay

Target Cash Compensation 1,000,001 1,000,001 no change > 90th
Base Salary 500,00( 800,00(
Target Variable Cash Compensation 500,00( 200,00 @
Target Equity Compensation® 1,049,13 1,348,631 @ up 29% 65th
Target Total Compensation 2,049,13 2,348,63 up 15% 75th ©

@ Target variable cash compensation was reduced %y (66 compared to 50% for Mr. Puri and Mses. Keegs Shoquist) based on the subjective dec
of the CC. Base salary was increased to provideaggropriate level of fixed pay for retention andséy in light of increased “at-risk'total
compensation, and chosen based on internal pagyenmith other NEOs, individual performance and sgbilities as head of human resources, lege
intellectual property licensing.

@ Represents cash payable upon achievement of Tgegfermance under our Variable Cash Plan. BaseslioNonGAAP Operating Income achievem
at Maximum performance, Mr. Shannon earned a maximward of $400,000.

®  Based on the target aggregate fair value of equitgrds at the time of CC appro

@ Target equity opportunity was $1.3 million (84,08ltares), set based on market data, overall CCtokgs@nd internal pay equity. 31% of target st
(or 26,000 shares) were allocated to RSUs and &0%rget shares (or 58,000 shares) were allocaté&SUs (where 14,500 shares were eligible tc
upon Threshold performance and 116,000 shares elagible to vest upon Maximum performance). Based onr NonGAAP Operating Incorr
achievement at Maximum performance, 200% of thgetaPSUs (or 116,000 shares) became eligible toowes a four year period beginning on the
of grant (with 25% vesting on March 18, 2015).

®  Market position of target total compensation wasapproximately the 75th percentile among peer gérnesunsels which the CC determined tc
appropriate based on Mr. Shanroiroader scope of responsibilities as comparezkéautive officers at peer companies, individuafqgrenance an
internal pay equity with other NEOs.

Debora Shoquist - Executive Vice President, Operations

Fiscal 2014 Fiscal 2015 Market Position of Fiscal
EEVAC)) Pay ($) Change 2015 Pay

Target Cash Compensation 800,00( 850,00( up 6% 75th
Base Salary 500,00( 700,00(
Target Variable Cash Compensation 300,00( 150,00 @
Target Equity Compensation® 908,95: 1,409,18! @ up 55% 75th
Target Total Compensation 1,708,95; 2,259,18! up 32% > 75th ©

@ Target variable cash compensation was reduced %@y(Stnilar to Ms. Kress and Mr. Puri) and baseryaleas increased to provide an appropriate lev
fixed pay for retention and security in light ofcieased “at-risk” total compensation. Base salangpunt was increased as a result of Ms. Shoguis!
increasing responsibilities, as well as internal @quity and individual performance.

@ Represents cash payable upon achievement of Tgegfermance under our Variable Cash Plan. BaseslioNonGAAP Operating Income achievem
at Maximum performance, Ms. Shoquist earned a maxiraward of $300,000.

®  Based on the target aggregate fair value of equitgrds at the time of CC appro

@ Target equity opportunity was $1.4 million (87,0€fares), set based on Ms. Shogsisttreasing responsibilities, market data, oveZéllobjectives ar
internal pay equity. 40% of target shares (or 38,80ares) were allocated to RSUs and 60% of tatgates (or 52,000 shares) were allocated to
(where 13,000 shares were eligible to vest uporedtuld performance and 104,000 shares were eligiblest upon Maximum performance). Base
our NonGAAP Operating Income achievement at Maximum pentonce, 200% of the target PSUs (or 104,000 shhees)me eligible to vest over a f
year period beginning on the date of grant (witBb2kesting on March 18, 2015).

®  Market position of target total compensation waghsly above 75th percentile among peer operatiexscutives which the CC determined tc
appropriate based on Ms. Shoquist's expanding resspitities, impact on Company results and intepeyf equity with other NEOs.
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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 and CFO will be required to disgorge tia¢ aftertax amount of that portion of the variable compéinsapayment th:
would not have been payable if the original intedrmannual financial statements reflected the Rexstent; and

» The Board or the committee of independent directoay require any other officer or employee to repiy(or a portion of) th
variable compensation payment that would not haaenlpayable if the original interim or annual fin@h statements reflected -
Restatement, as determined by the Board or sucimdtee in its sole discretion. In using its distet the Board or the independ
committee may consider whether such person wadvieddn the preparation of our financial statememtstherwise caused the ni
for the Restatement and may, to the extent pemniifeapplicable law, recoup amounts by (1) reqgimartial or full repayment |
such person of any variable or incentive compeaosair any gains realized on the exercise of st@tlons or on the opemarket sal
of vested shares, (2) canceling (in full or in pany outstanding equity awards held by such pessatior (3) adjusting the futt
compensation of such person.

We will review and update the Compensation RecoWwlicy as necessary for compliance with the clakbgolicy provisions of tr
Dodd-Frank Wall Street Reform and Consumer Praiachict when the final regulations related to thaligy are issued.

Section 162(m) of the Internal Revenue Code linfitsamount that we may deduct from our federalimedaxes for remuneration paic
our CEO and three most highly compensated execuoffi@rs (other than our CFO) to $1 million pergmn covered per year, unless cel
requirements are met. Section 162(m) of the InteRewvenue Code provides an exception from this diéalu limitation for certain forms
“performance-based compensation”. While our CCiisdfiul of the benefit to NVIDIAS performance of full deductibility of compensatioi
CC believes that it should not be constrained leyrquirements of Section 162(m) of the Internalddee Code where those requirem
would impair flexibility in compensating our NEOs & manner that can best promote our corporateciblgs. Therefore, our CC has
adopted a policy that requires that all compensalie deductible and approval of compensation, dioty the grant of “performandease:
compensationto our NEOs, by our CC is not a guarantee of dekilitt under the Internal Revenue Code. Our CCints to continue
compensate our NEOs in a manner consistent withekeinterests of NVIDIA and our stockholders.

Our CC also considers the impact of Section 409AhefInternal Revenue Code, and in general, oucutke 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.
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With the oversight of the CC, members from the Canys legal, human resources and finance departmensctively Management, a
Exequity, the independent consultant engaged byCtbeperformed an assessment of the Comgaogmpensation programs and policies
Fiscal 2015 as generally applicable to our emplsyeascertain any potential material risks thay becreated by our compensation progr.
The assessment focused on programs with varialfitgayout and the ability of participants to ditgaffect payout and the controls o
participant action and payout. Specifically, Managat and Exequity reviewed the Companyariable cash compensation and e«
compensation programs. Management and Exequityifiéehthe key terms of these programs, potentimicerns regarding risk taking beha
and specific risk mitigation features. Manageme@tssessment was first presented to our chief astnaitive officer and our chief financ
officer. The assessment was then presented toGhe C

The CC considered the findings of the assessmesttribed above and concluded that our compensatmgrgms, which are structurec
recognize both short-term and lotegm contributions to the Company, do not creatksrivhich are reasonably likely to have a matadaiers
effect on our business or financial condition.

The CC believes that the following compensationgiefeatures guard against excessive risk-taking:

e Our compensation program encourages our emmoteeemain focused on both our short-term and-teng goals. For examp
while our Variable Cash Plan measured performancanoannual basis in Fiscal 2015, our equity awaeds in installments over fc
years, with the first installment not vesting unitie first anniversary of the grant date, whichlvedieve encourages our employee
focus on the long-term performance of NVIDIA. Anhuariable pay is not awarded below the executixel;

 We design our variable cash and PSU compensatimgrans for executives so that payouts are baseatlievement of corpore
performance targets, and we cap the potential apaydut;

» 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 urtlderVariable Cash Plan and of PSUs are approvaddZC and consistent with -
annual operating plan approved by the full boachegear;

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

» All executive officer equity awards have mutgar vesting

* We have stock ownership guidelines that we tselgre reasonable and are designed to align ogutye 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 @mployees froi
insulating themselves from the effects of NVIDIAgkt price performance.
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Summary Compensation Table for Fiscal Years 2015024 and 2013

The following table summarizes information regagdihe compensation earned by our CEO, our chieinfifal officer and our oth
three executive officers during fiscal years 2@l 4 and 2013. We refer to these individuals as\&0s.

Non-Equity
Incentive Plan All Other
Name and Principal Fiscal SEIELY Bonus Stock Compensation Compensation Total
Position Year $) (©) Awards ($) @ $)?@ (©) %)
Jen-Hsun Huang 2015 998,41t — 6,896,00! — 1,400,001 5,000 @ 9,299,41;
(F;rﬁesident and Chief Executive 2014 837,45 — 2,111,401 1,657,75 1,405,003 11,00 @ 6,022,631
Icer

2013 784,21: — — 3,303,001 1,454,87! — 5,542,08
Colette M. Kres& 2015 773,77 1,500,001 © 2,247,92| — 550,00 1,50 © 5,073,19
Executive Vice President and Chi¢ - 5014 158,94 — 3,242,801 — 190,66t — 3,592,41
Financial Officer

2013 = = = = = = =
Ajay K. Puri 2015 873,61¢ — 1,734,32! — 750,00 1,50 © 3,359,44
Executive Vice President, 2014 498,47 — 745,20( 321,08 815,30 1,50 © 2,381,55
Worldwide Field Operations

2013 482,42 — 352,12 660,60 581,95 — 2,077,10
David M. Shannon 2015 798,73t = 1,455,83 = 400,00( 1,50 © 2,656,06.
Executive Vice President, Chief 2014 498,37: - 645,30 277,80 530,20 1,50 © 1,953,17.
Administrative Officer and Secreta

2013 482,48 = 352,12 550,50 407,36t = 1,792,48
Debora Shoquist 2015 698,89: — 1,510,20! — 300,00( 1,50 © 2,510,59
Executive Vice President, 2014 498,37 — 558,90 240,81 318,12( 1,50 © 1,617,70
Operations

2013 478,16: — 352,12 440,40 232,78: — 1,503,46
) Amounts shown in this column do not reflect dodanounts actually received by the NEO. Instead gtla@sounts reflect the aggrec

full grant date fair value calculated in accordandtth FASB ASC Topic 718 for the respective fisgahr. The assumptions used in
calculation of values of the awards are set forttdem Note 2 to our consolidated financial statemetited “StockBaser
Compensation” in our Form 10-K. With regard to thEOs’ stock awards with performanbeased vesting conditions, the repo
grant date fair value assumes the probable outafntiee performanceelated conditions at Target, determined in acaurdawitt
applicable accounting standards. Based on the npesftice that was actually achieved for Fiscal 2@&,grant date fair values
stock awards would be $10,344,000 for Mr. Huang58%28,020 for Ms. Kress, $2,854,925 for Mr. Puri,485,750 for Mr. Shannt
and $2,406,685 for Ms. Shoquist.

@ As applicable, reflects amounts earned in fiscarye®015, 2014 and 2013 and paid in March of easpertive year pursuant to
Variable Cash Plan for each respective year. Rtihéuinformation please see diompensation Discussion and Analyai®ve.

® Represents awards for the filing of patents of Whitr. Huang is a named inventor with the U.S. Paterd Trademark Office,
PTO. Awards are made to all NVIDIA employees whpatents are filed by NVIDIA with the PTO.

@ Ms. Kress joined NVIDIA as our Executive Vice Pdet and Chief Financial Officer in September 2
® Represents a sigoa bonus paid in Fiscal 2014 that was earned icalF015
© Represents match of contributions to our 401(kjrggssplan, which we provide to all eligible empleg
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Grants of Plan-Based Awards for Fiscal Year 2015

The following table provides information regardialyj grants of plarbased awards that were made to or earned by ouisNIEfng Fisc:
2015. Disclosure on a separate line item is pralifde each grant of an award made to an NEO. Tfoermation in this table supplements
dollar value of stock options and other awardSah in theSummary Compensation Table for Fiscal Years 20054 2nd 201dy providing
additional details about the awards.

The PSUs and RSUs set forth in the following tatéee made under our 2007 Plan. PSUs are eligiblesbbased on performance ag:
pre-established criteria. Both PSUs and RSUs diestuto service based vesting.

Estimated Possible Payouts Under Non-| Estimated Future Payouts Under
Equity Incentive Plan Awards Equity Incentive Plan Awards © Avcgrc?stbﬁlruitggl: of %:T :/glit:
Grant | Approval Threshold Maximum Shares of Stock of Stock
Name Date Date Threshold ($)| Target ($) | Maximum ($) ) Target (#) # or Units (#) Awards ($) @
i]_len-Hsun 3/19/14 3/12/14 — 100,00( 400,00( 600,00( — 6,896,001 @
uan
9 1/27/14 3/12/14 175,00( 700,00( 1,400,00! — — —
gdene M. 3/19/14 3/12/14 = 19,378 77,50( 155,00( = 1,336,101 ©
ress
3/19/14 3/12/14 — — 26,00( © 448,24(
9/17/14 8/20/14 — — 26,00( © 463,58(
1/27/14 3/12/14 68,75( 275,00( 550,00( — — —
Ajay K. Puri - 3/19/14 3/12/14 — 16,25( 65,00 130,00( — 1,120,601 ©
3/19/14 3/12/14 — — 17,500 © 301,70(
9/17/14 8/20/14 — — 17,50¢ @ 312,02t
1/27/14 3/12/14 93,75( 375,00( 750,00( — — —
David M. 3/19/14 3/12/14 — 14,50( 58,00( 116,00( — 999,92( ©
Shannon
3/19/14 3/12/14 — — 13,00 © 224,12(
9/17/14 8/20/14 — — 13,00¢ @ 231,79(
1/27/14 3/12/14 50,00( 200,00( 400,00( — — —
Debore_i 3/19/14 3/12/14 — 13,00( 52,00( 104,00( — 896,48(
Shoquist
3/19/14 3/12/14 — — 17,500 © 301,70(
9/17/14 8/20/14 — — 17,50¢ @ 312,02t
1/27/14 3/12/14 37,50( 150,00( 300,00( — — —
@ Represents range of awards payable under our 2@t@mble Cash Plan as further explained in the @editled Compensation Discussion &
Analysisabove.
@ Represents range of possible shares able to bedeaith respect to PSUs as further explained instiion titledCompensation Discussion &
Analysisabove.
@ Amounts shown in this column do not reflect dodanounts actually received by the NEO. Instead gtla@sounts reflect the aggregate full grant

fair value calculated in accordance with FASB AS@pit 718 for the awards. The assumptions usedeircéificulation of values of the awards art
forth under Note 2 to our consolidated financialtestnents titled “Stock-Based Compensation” in ooimf 10K. With regard to the stock awa
with performance-based vesting conditions, the nteplogrant date fair value assumes the probableome of the performanaelated conditions
target, determined in accordance with applicabé®aating standards.

@ Based on the performance that was actually achifordgiscal 2015, the grant date fair value woudd#i0,344,001

® Based on the performance that was actually achifordgiscal 2015, the grant date fair value woudd#2,672,20!

© Represents RSUs granted to Messrs. Puri and Shamibkises. Kress and Shoquist in the first quaft@&iscal 2015 pursuant to the 2007 Plan.
CC approved these grants on March 12, 2014 fortgraiMarch 19, 2014, the same day that senmual grants were made to all of our other elg
employees.

o Represents RSUs granted to Messrs. Puri and ShamabMses. Kress and Shoquist in the third quaft&iscal 2015 pursuant to the 2007 Plan.

CC approved these grants on August 20, 2014 fortgna September 17, 2014, the same day that aemial grants were made to all of our ¢
eligible employees.

@ Based on the performance that was actually achifordgiscal 2015, the grant date fair value woudd§2,241,20!
© Based on the performance that was actually achifordgiscal 2015, the grant date fair value woudd#i,999,84(
(0 Based on the performance that was actually achifordgiscal 2015, the grant date fair value woudd#i,792,96(
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Outstanding Equity Awards as of January 25, 2015

The following table presents information regardmgstanding equity awards held by our NEOs as ofidgy 25, 2015. As of January
2015, none of our NEOs held unearned equity ineerdr stock awards.

Option Awards Stock Awards

Number of Securities Number of Securities Number of Market Value of
Underlying Unexercised Underlying Unexercised Option Option Units of Stock Units of Stock
Options (#) Options (#) Exercise Expiration That Have That Have Not
Exercisable Unexercisable Price ($) Date Not Vested (#) Vested ($)?
Jen-Hsun Huang 180,001 — 10.0¢ 9/16/2015 — —
250,00( — 10.2( 3/17/2016 — —
200,00( — 2368 @ 3/18/2015 — —
250,00t — 15.9¢ 9/15/2016 — —
250,00( — 18.1( 3/16/2017 — —
250,00t — 10.5¢ 9/14/2020 — —
234,37! 15,62 @ 17.62 3/17/2021 — —
203,12! 46,878 @ 14.46: 9/20/2021 — —
206,25( 93,75( © 14.4¢ 3/20/2022 — —
168,75l 131,25( © 13.71 9/18/2022 — —
103,90t 133,59: @ 12.6: 3/19/2023 — —
74,21¢ 163,28. © 16.0( 9/17/2023 — —
— — — — 121,55¢ © 2,517,461
— — — — 600,000 12,426,00
Colette M. Kress _ _ _ _ 165,000 62 3,417,15!
— — — — 26,00 ® 538,46(
— — — — 155,000 @ 3,210,05!
— — — — 26,000 ™ 538,46(
Ajay K. Puri 45,00( — 15.9¢ 9/15/2015 — —
41,25( — 18.1( 3/16/2016 — —
44,53( — 10.5¢ 9/14/2020 — —
39,84! 2,651 © 17.5% 3/15/2021 — —
34,53 7,96¢ @ 14.46: 9/20/2021 — —
41,25( 18,75 © 14.4¢ 3/20/2022 — —
33,75( 26,25( © 13.71 9/18/2022 — —
20,12¢ 25,878 © 12.62 3/19/2023 — —
14,37¢ 31,628 @ 16.0( 9/17/2023 — —
— — — — 1,56 @ 32,37(
— — — — 3,128 @ 64,71¢
— — — — 4,68¢ 97,08t
— — — — 6,25( @ 129,43¢
— — — — 17,25 ® 357,24¢
— — — — 20,70C ® 428,69’
— — — — 17,50C @ 362,42¢
— — — — 130,000 ™ 2,692,301
— — — — 17,500 362,42¢
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David M. Shannon 50,10¢ = 10.2( 3/17/2015 = =
42,50( = 15.9¢ 9/15/2015 = =
37,50 = 18.1( 3/16/2016 = =
47,50 = 10.5€ 9/14/2020 = =
39,84 2,651 @ 17.6: 3/17/2021 = =
34,53 7,96¢ © 14.46: 9/20/2021 = =
34,37 15,628 © 14.4¢ 3/20/2022 = =
28,12 21,87t © 13.71 9/18/2022 = =
17,41 22,38¢ @ 12.6: 3/19/2023 = =
12,43; 27,36 © 16.0( 9/17/2023 = =

= = = = 1,56: @ 32,37(
= = = = 3,128 @ 64,71¢
= = = = 4,686 @ 97,08¢
= = = = 6,25( 1 129,43
= = = = 14,93¢ @ 309,36t
= = = = 17,928 @ 371,22
= = = = 13,000 @ 269,23
= = = = 116,000 @ 2,402,36|
= = = = 13,000 269,23

Debora Shoquist 32,50( — 15.9¢ 9/15/2015 — —
29,47t — 18.1( 3/16/2016 — —
8,75( — 10.5¢ 9/14/2020 — —
37,50 2,50 @ 17.5: 3/15/2021 — —
12,50( 7,50 @ 14.46¢ 9/20/2021 — —
12,50( 12,50 © 14.4¢ 3/20/2022 — —
12,50( 17,50 © 13.71 9/18/2022 — —

94t 19,407 @ 12.6: 3/19/2023 — —
1,421 23,71¢ © 16.0( 9/17/2023 — —
— — — — 1,25( @ 25,88¢
— — — — 2,50( @ 51,77
— — — — 4,68t @ 97,08¢
— — — — 6,25( 129,43
— — — — 12,93¢ @ 267,94
— — — — 15,52t @ 321,52
— — — — 17,500 @ 362,42
— — — — 104,000 @ 2,153,841
— — — — 17,500 @ 362,42

@

@)

3

)

(5)

6)

Unless otherwise noted, represents the closing pfiour common stock as reported by NASDAQ ondhte of grant which is the exercise pric
stock option grants made pursuant to our 2007 Plan.

Calculated by multiplying the number of RSUs by thesing price ($20.71) of NVIDIA common stock on January 23, 2015, the last adiay
before the end of our Fiscal 2015, as reported ADNAQ.

In connection with the settlement of the stockhplderivative lawsuits relating to our historicabsk option practices, effective May 7, 2C
NVIDIA and Mr. Huang agreed to amend the stockapigranted to Mr. Huang on March 31, 2006, Marth?®07 and March 19, 2008 to incre
the aggregate exercise price of options exercidablen aggregate of 700,747 shares held by Mrnigdey $3.5 million.

The option vested as to 25% of the shares on MBE8¢I2012, and vested as to the remaining 75% ialeguarterly installments over the next tt
years such that the option was fully vested on Mdf, 2015.

The option vested as to 25% of the shares on Sépte?i, 2012, and vests as to the remaining 758¢gual 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¢l2013, and vests as to the remaining 75% inleguaterly 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 Ségted®, 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.
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®)

)

(10)

(11)

(12)

(13)

(14

(15)

(16)

1

(18)

(19)

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 o
will be fully vested on March 20, 2017.

The option vested as to 25% of the shares on Sépte8, 2014, and vests as to 6.25% at the endadf quarterly period thereafter such tha
option will be fully vested on September 18, 2017.

The RSU was earned on January 26, 2014 based @vectent of a prestablished performance goal. The RSU vested 25% 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.

The RSU was earned on January 25, 2015 based @veaxtent of a prestablished performance goal. The RSU vested a5%o of the shares
March 18, 2015, and vests as to 12.50% approxisnatadry six months thereafter over the next thregry such that the RSU will be fully vestec
March 21, 2018.

The RSU vested as to 25% on September 17, 2014/emtd as to 12.50% approximately every six mottteseafter over the next three years :
that the RSU will be fully vested on SeptemberZi 7.

The RSU vested as to 25% on March 19, 2015, and assto 12.50% approximately every six monthsetiféer over the next three years such
the RSU will be fully vested on March 21, 2018.

The RSU will vest as to 25% on September 16, 28(48,vests as to 12.50% approximately every six hotitereafter over the next three years
that the RSU will be fully vested on September2®.8.

The RSU vested as to 25% on March 21, 2012, anédes to 12.50% approximately every six montheetifter over the next three years such
the RSU was 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/emtd 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 26

The following table shows information regardingioptexercises and stock vested by our NEOs duriscaF2015.

Option Awards Stock Awards

Number of Value Number of Value
Shares Realized Shares Realized
Acquired on on Acquired on on
Name Exercise (#) Exercise ($) Vesting (#) Vesting ($)®
Jen-Hsun Huang — — 72,93: @ 1,367,98!
Colette M. Kress — — 55,00( @ 1,053,25!
Ajay K. Puri 185,47( @ 1,280,40; ® 32,878 © 620,87¢
David M. Shannon 158,75( 914,63: @ 30,56: ® 577,12¢
Debora Shoquist 274,23. 1,309,990 @ 27,06: © 511,01
@ The value realized on vesting represents the numibghares acquired on vesting multiplied by the fzarket value of our comm:

stock as reported by NASDAQ on the date of vesting.

@ The number of shares acquired on vesting includesygregate of 30,948 shares that were withhebdiyataxes due upon vesti
® The number of shares acquired on vesting includesygregate of 22,828 shares that were withhegbdiyataxes due upon vesti
@ Mr. Puri exercised stock options and sold 167,18&es during Fiscal 2015. Mr. Puri also exercigedksoptions for an additior

18,282 shares during Fiscal 2015 for an aggregeteise price of $185,545 which he still holds &the date of this proxy statement.

® The value realized by Mr. Puri upon the exercise sale of the 167,188 shares represents the differbetween the exercise price
share of the stock option and the sales price @fsttares of common stock. The value realized orciseeof the additional 18,2
shares represents the difference between the sg&epcice per share of the stock option and theimgogrice of the shares of ¢
common stock as reported by NASDAQ on the datexefaise.

® The number of shares acquired on vesting includesygregate of 15,005 shares that were withhegbdiyataxes due upon vesti

Y The value realized by Mr. Shannon and Ms. Shoqupsin the exercise and sale of the shares reprethenttifference between 1
exercise price per share of the stock option aedsties price of the shares of common stock. Theevaalized was determin
without considering any taxes that may have beeadoWhe exercise price of each such stock optichegaal to the closing price
our common stock as reported by NASDAQ on the daggant.

® The number of shares acquired on vesting includesygregate of 13,907 shares that were withhegbdiyataxes due upon vesti

© The number of shares acquired on vesting includexggregate of 14,129 shares that were withhetdyaaxes 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 2007 Plan provides that in the event of a c@fgotransaction or a changeeontrol, outstanding stock awards may be asst
continued, or substituted by the surviving corporatif the surviving corporation does not assuo@jtinue, or substitute such stock awe
then (a) with respect to any stock awards thahate by individuals performing services for NVIDifamediately prior to the effective time
the transaction, the vesting and exercisabilityvigions of such stock awards will be accelerateduih and such stock awards will
terminated if not exercised prior to the 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-ikontrol or certain other corporate transactions\6fDIA, unvested options, RSUs and PSUs will fullgst in some cas
as described above undémployment, Severance and Change-in-Control Arrareggs—Change-in-Control Arrangemeriffe table belo
shows our estimates of the amount of the benegit @ our NEOs would have received if the unvesiptions, RSUs and PSUs held by tl
as of January 25, 2015 had become fully vested sesw@t of a change-inentrol. The estimated benefit amount of unvestptions wa
calculated by multiplying the number of in-th@ney unvested options held by the applicable NEQhe difference between the $2C
closing price of our common stock on January 23,52@he last trading day of Fiscal 2015, as repoboie NASDAQ, and the exercise price
the option. The estimated benefit amount of unebRBUs and unvested PSUs was calculated by muttgpthe number of RSUs or PSUs t
by the applicable NEO by the $20.71 closing pritews common stock on January 23, 2015.

Unvested In-the-Money Options, RSUs and
Name PSUs at January 25, 2015 (#Y Total Estimated Benefit ($)

Jen-Hsun Huang 1,105,93. 14,497,00
Colette M. Kress 294,50( 6,099,09!
Ajay K. Puri 266,70: 3,897,99!
David M. Shannon 230,36¢ 3,362,60.
Debora Shoquist 213,27" 3,219,55!

®The amounts in this column include unvested PStsdoh NEO, representing the probable outcomesopérformancerelated conditions
Target on the March 12, 2014 grant date, as s#t forder “Estimated PSUs at Targetdpon certification by our CC in March 2015,
actual number of such NEO’s PSUs that became #&igiibvest are set forth under “Actual PSUs Eligitd Vest™:

_ Estimated PSUs at Target Actual PSUs Eligible to Vest

Jen-Hsun Huang 400,00( 600,00(
Colette M. Kress 77,50( 155,00(
Ajay K. Puri 65,00( 130,00
David M. Shannon 58,00( 116,00(
Debora Shoquist 52,00( 104,00(
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For Fiscal 2015, the CC consisted of Messrs. Bsigéexe, Gaither and Stevens and Ms. Hudson. Nobmenof the CC is an officer
employee of NVIDIA, and none of our executive offis serve as a director or member of a compensedimmittee of any entity that has
or more executive officers serving as a membeuoBnard or CC.

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 includgtienAnnual Report on Form 30-0f NVIDIA for the year ended January 25, 2015 an
this proxy statement.

COMPENSATION COMMITTEE
Robert K. Burgess, Chairman
Tench Coxe

Dawn Hudson

Mark Stevens
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The AC has selected PwC to serve as our independgidtered public accounting firm for our fiscatay ending January 31, 20
Stockholder ratification of the AG’selection of PwC is not required by our Bylawsany other governing documents or laws. As a maf
good corporate governance, we are submitting thectsen of PwC to our stockholders for ratificatidh our stockholders do not ratify t
selection, the AC will reconsider whether or notrétain PwC. Even if the selection is ratified, #h€ in its sole discretion may direct
appointment of a different independent registenablip accounting firm at any time during the fisg&lar if it determines that such a che
would be in our best interests and those of owkstolders.

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 attded2015 Annual Meeting. The PwC representativé veile an opportunity to maki
statement at the 2015 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 31, 2016.

The following is a summary of fees billed by PwC fiscal years 2015 and 2014 for audit, tax aneofitofessional services during e
fiscal year:

Audit Fees? $ 4,161,54 $ 3,894,82!
Audit-Related Fees — —
Tax Fees? 261,77: 171,47¢
All Other Feed? 3,60( 3,60(
Total Fees $ 4,426,91. $ 4,069,89:
@ Audit fees included fees for the audit of our cditsded financial statements, the audit of ourrimét 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 intdoma! entities and comfort letter fees relatednt® ¢onvertible note offering comple

in Fiscal 2014.
@ Tax fees consisted of fees for tax compliance amg@ltation 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.

All of the services provided for fiscal years 2048d 2014 described above were ppproved by the AC or the Chairman of the
through the authority granted to him by the AC, ethis described below.

Our AC determined that the rendering of servicégiothan audit services by PwC was compatible miéimtaining PwC'’s independence.
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Pre-Approval Policies and Procedures

The AC has adopted policies and procedures forptteeapproval of all audit and permissible raurdit services rendered by
independent registered public accounting firm. Podicy generally permits prapprovals of specified permissible services in diedinec
categories of audit services, audit-related sesvaral tax services up to specified amounts. Presgppmay also be given as part of the AC’
approval of the scope of the engagement of ourpeddent registered public accounting firm or oriratividual case-bycase basis before 1
independent registered public accounting firm igagred to provide each service. In some cases thaQuprovides preapproval for up to
year related to a particular defined task or scépether cases, the AC has delegated power to MaRerry, the Chairman of our AC, to -
approve additional noaudit services if the need for the service was ticipated and approval is required prior to thetrssheduled meetil
of the AC. Mr. Perry then communicates such prerayd to the full AC 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 thetéshiStates, or GAAP, the system of internal contredr financial reporting, and t
procedures designed to facilitate compliance witboanting standards and applicable laws and regokatPricewaterhouseCoopers LLP
PwC, our independent registered public accounting for fiscal year 2015, was responsible for perfimg 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 25, 2015CPnjudgments 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 2015 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 25, 2015.

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 25, 2015 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 compensatio
outstanding options, options, warrants plans (excluding securities reflected in
warrants and rights and rights (%) column (a))
Plan Category ©) (9)) (c)
Equity compensation plans approved by @ @
security holder§ 21,342,00 14.6( 76,949,84
Equity compensation plans not approy 4 c @ .
by security holders? .04 Slees
Total 21,344,71 14.61 @ 76,949,84 ©
@ This row includes our 2007 Plan (which is intendedthe successor to and continuation of our 1988, Rlur 1998 Nof=mployet

Directors’ Stock Option Plan, our 2000 Nonstatutory Equityeimive Plan and the 2004 Plan) and our 2012 ESPRBetJour 201
ESPP, participants are permitted to purchase aunumn stock at a discount on certain dates throayhati deductions within a pre-
determined purchase period. Accordingly, these rarmare not determinable.

@ Represents the weightederage exercise price of outstanding stock optohg
® The number of shares that remained available tordlissuance as of January 25, 2015 is as fol
Number of shares remaining available for future issance or for the
grant of future rights as of January 25, 2015
2007 Plan 24,501,78
2012 ESPP 52,448,06
Total 76,949,84
@ This row represents the 2004 Plan and the 1999 Rlaich are described belc

PortalPlayer, Inc. 2004 Stock Incentive Plan

We assumed the 2004 Plan and all related outstguagiitions in connection with our acquisition of RdfPlayer, Inc. in January 2007. 7
2004 Plan was adopted by the PortalPlayer stockheld 2004. Each option we assumed in connectitinaur acquisition of PortalPlayer t
been converted into the right to purchase that rurobshares of NVIDIA common stock determined byltiplying the number of shares
PortalPlayer common stock underlying such optio®3601 and then rounding down to the nearest winaheber of shares. The exercise [
per share for each assumed option has been syraildjdsted by dividing the exercise price by 0.3684 then rounding up to the nearest w
cent. Vesting schedules and expiration dates ®agsumed options did not change. Under the 20804 Bptions generally vest as to 259
the shares one year after the date of grant atm H¢8" of the shares each month thereafter and expirgears from the date of grant. We
longer make option grants from this plan.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the 1999 Plan whaetompleted our acquisition of PortalPlayer inudag 2007. The 1999 Plan v
terminated upon completion of PortalPlagenitial public offering of common stock in 200Bach option we assumed in connection witk
acquisition of PortalPlayer has been converted thtoright to purchase that humber of shares of INXIcommon stock determined
multiplying the number of shares of PortalPlayemomon stock underlying such option by 0.3601 and tteeinding down to the nearest wt
number of shares. The exercise price per sharesfdnt assumed option has been similarly adjustetiMiging the exercise price by 0.3601 .
then rounding up to the nearest whole cent. Vestalgedules and expiration dates did not changeetihé 1999 Plan, options generally
as to 25% of the shares one year after the dajeaot and as to 1/48of the shares each month thereafter and expirgears from the date
grant.
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Section 16(a) of the Exchange Act requires our etkee officers, directors and persons who own ntbes 10% of a registered class of
equity securities to file initial reports of ownkiig and reports of changes in ownership of our comstock and other equity securities with

SEC. Executive officers, directors and greater tha¥b stockholders are required by SEC regulatiorfarhish us with copies of all Section 1€
(a) forms they 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 Fiscal 2015, all Section 16i{ang requirements applicable to our executiviicers, directors and greater than 1
beneficial owners were complied with.

The Board knows of no other matters that will besgnted for consideration at the 2015 Annual Mgetirany other matters are prope
brought before the 2015 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 9, 2015

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JANUARY 25, 2015 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 25, 2015 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 arédintification purposes only and may be tradersasktheir respective companies.
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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

nv I D I A 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 19, 2015. Have
INVESTOR RELATIONS your proxy card in hand when you access the website and follow the instructions
27071 SAN TOMAS EXPRESSWAY to obtain your records and to create an electronic voting instruction form.
SANTA CLARA, CA 95050 During The Meeting - Go to wwwe.virtualshareholdermeeting.com/NVIDIA2015

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
follows 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 19, 2015. 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:
M88724-P61233 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH.AND RETURNTHIS PORTICN OhLY

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 0 0 0

1b.  Tench Coxe The Board of Directf)rs recommends you vote FOR the For Against Abstain
following proposals:

1c.  Persis S. Drell 2. To approve our executive compensation 0 (8] 0
3 To ratify the selection of PricewaterhouseCoopers LLP as
our independent registered public accounting firm for our 0 0 0
fiscal year ending January 31, 2016.

1d. James C. Gaither

le. Jen-Hsun Huang NOTE: In their discretion, the proxyholders are authorized to

vote upon such other business as may properly come before

% BawnHudson the meeting or any adjournment thereof.

1g. Harvey C. Jones

1h.  Michael G. McCaffery

1. William J. Miller

1j.  Mark L. Perry

0O 0O 0O0b oo oo o o
0O O OO0 oo oo o o
0O 0O OO0 0o o oo o o

1k.  A. Brooke Seawell

1. Mark A. Stevens 0 0 0

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.

M83725-P61233

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

May 20, 2015

The stockholder(s) hereby appoint(s) Jen-Hsun Huang and David M. Shannon (the "Proxies"), 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 bhallot, all of the shares of common stock of NVIDIA CORPORATION that the stockholder(s) is/are entitled to vote
at the 2015 Annual Meeting of Stockholders to be held at 10:30 a.m., PDT on May 20, 2015, 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 and 3.

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




