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NVIDIA CORPORATION
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CALIFORNIA 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 21, 2005

Dear Stockholder:

You are cordially invited to attend the AsahMeeting of Stockholders of NVIDIA CorporaticaaDelaware corporation. The meeting
will be held on Thursday, July 21, 2005 at 9:00.dawal time at our executive offices, 2701 San @eraxpressway, Santa Clara, California,
for the following purposes:

1. To elect three directors to hold office until tHg08 Annual Meeting of Stockholders.

2. To ratify the selection of PricewaterhouseCoopé&rB hs our independent registered public accourfitingfor our fiscal year
ending January 29, 2006.

3. To conduct any other business properly broughtregfee Annual Meeting.
These items of business are more fully iilesd in the proxy statement accompanying thisoeoti

Only stockholders of record at the closbudiness on May 23, 2005 are entitled to noticamnd to vote at the annual meeting or any
adjournment or postponement thereof. For 10 dags for the annual meeting, a complete list of stadéers entitled to vote at the annual
meeting will be available at our executive office801 San Tomas Expressway, Santa Clara, Califdfrnjau would like to view the
stockholder list, please call our Stock Administiatdepartment at (408) 486-2000 to schedule apiappent.

Your vote is important. Whether or not yman to attend the annual meetiff,EASE VOTE YOUR SHARES. You may vote your
shares over the telephone or Internet as instructdte accompanying materials, or by returningialete, dated and signed proxy card. If
you plan to vote by proxy card, please do so amptly as possible in order to ensure that we recgour vote. A postage [-paid envelope
is enclosed for your convenience. Please notdfthiatir shares are held of record by a broker, baméther nominee, and you wish to vote at
the annual meeting, you must obtain a proxy casded in your name from that broker, bank or otlegninee.

We look forward to seeing you at the anmeéting.

By Order of the Board of Directo

'3

David M. Shannon
Secretary

Santa Clara, California
May 31, 200¢




NVIDIA CORPORATION
2701 SAN TOMAS EXPRESSWAY
SANTA CLARA, CALIFORNIA 95050

PROXY STATEMENT
FOR THE 2005 ANNUAL MEETING OF STOCKHOLDERS
JULY 21, 2005

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am | receiving these materials?

You received this proxy statement and thedased proxy card because the Board of Directbh$DIA Corporation, or the Board, is
soliciting your proxy to vote at the 2005 Annual éfieg of Stockholders. You are invited to attenel @imnual meeting, however, you do not
need to attend the annual meeting to vote youeshémstead, you may simply complete, sign andmethe enclosed proxy card, or follow -
instructions below to submit your proxy over thiepdone or on the Internet.

We intend to mail this proxy statement andompanying proxy card to all stockholders of rd@mtitled to vote at the annual meeting
on or about June 6, 2005.

Who can vote at the annual meeting?

Only stockholders of record at the closeudiness on May 23, 2005 will be entitled to vait¢he annual meeting. On the record date,
there were 169,438,219 shares of common stockamuiistg and entitled to vote.

What is the difference between a stockholder of recd and a "street name" or beneficial holder?

Stockholder of Record. If on May 23, 2005 your shares were registeliegctly in your name with Mellon Investor ServiddsC, our
transfer agent, then you are a stockholder of cecor

Beneficial Owner. If on May 23, 2005 your shares were held itoalsbrokerage account or by a bank or other noenyroel are
considered the beneficial owner of the shares, yloein shares are held in "street name." If yousdbeneficial owner, these proxy
materials are being forwarded to you by your broRera beneficial owner, you have the right to clingour broker on how to vote the
shares in your account. You are also invited ternatthe annual meeting. However, since you ar¢heostockholder of record, you
will be unable to vote your shares in person atifieual meeting unless you request and obtainié padxy from your broker.

What am | voting on?
There are two matters scheduled for a vote:

. the election of three directors; and

. the ratification of PricewaterhouseCoopers LLP @sinmdependent registered public accounting firmdiar fiscal year ending
January 29, 2006.

In addition, you are entitled to vote ory ather matters that are properly brought befoesahnual meeting.




May | vote by proxy card, by telephone or over thdnternet?
Stockholder of Record. If you are a stockholder of record, there atg fvays for you to vote your shares.

In Person. You may vote in person by coming to the anmu@éting and we will give you a ballot when youariwhether or not
you plan to attend the annual meeting, we urgetgawte by proxy prior to the annual meeting towsasyour vote is counted. You
may still attend the annual meeting and vote is@e®even if you have already voted by proxy.

By Proxy. To vote by proxy, simply complete, sigh andedéie enclosed proxy card and return it promptishanenvelope provide
If you return your signed proxy card to us befdre annual meeting, we will vote your shares asdimct.

By Telephone. To vote by telephone, dial toll-free 1-866-3H060 using a touch-tone phone and follow the residstructions.
You will be asked to provide the Control Numbemfrthe enclosed proxy card. Your vote must be receby 11:59 p.m., Eastern
Daylight Savings Time on July 20, 2005 to be codnte

Over the Internet. To vote on the Internet, go ttp://www.proxyvoting.com/nvda complete an electronic proxy card. You will be
asked to provide Control Number from the enclosedycard. Your vote must be received by 11:59 pEastern Daylight Savings
Time on July 20, 2005 to be counted.

Beneficial Owne

If you hold shares in street name, yourehare registered in the name of your broker andsjpould have received a proxy card and
Voting Instruction Form with these proxy materifitsm your broker rather than from NVIDIA. You shdubllow the Voting Instruction
Form in order to instruct your broker to vote yghares. The broker holding your shares may allowtgadeliver your voting instructions by
telephone or over the Internet. If your Voting lstion Form does not include telephone or Intemm&tructions, please complete and return
your Voting Instruction Form by mail. To vote inrgen at the annual meeting, you must obtain a yabay from your broketr

What is a broker non-vote?

Brokers that hold shares of NVIDIA commaaock in street name for a beneficial owner typicalhve the authority to vote on "routine”
proposals, such as the two proposals to be voted oar annual meeting, when the broker has netfved instructions from a beneficial
owner. However, brokers are not allowed to exerttis& voting discretion with respect to the apg@ioef non-routine matters, such as the
issuance of NVIDIA common stock. If your NVIDIA canon stock is held in street name, your broker wate your shares on "non-routine"
proposals only if you provide the broker with instfions on how to vote in accordance with the \pfiimstruction Form forwarded to you by
your broker,

How are votes counted?

Votes will be counted by the inspector lectdon appointed for the annual meeting, who sélparately count "For" votes, "Against"
votes, abstentions and broker non-votes. With cegmaProposal 1, the election of three membersioBwmard, you may withhold your vote
for a particular nominee. Withheld votes will nat oted with respect to the directors indicated, ey will not be included in the tabulati
of votes cast. Therefore, withheld votes will haeeeffect on the outcome of Proposal 1.
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To be approved, Proposal 2, the ratificatbPricewaterhouseCoopers LLP as our indeperrdgidtered public accounting firm, must
receive a "For" vote by the holders of a majorityh® shares present in person or representeddsy jpind entitled to vote at the annual
meeting. If you "Abstain" from voting, it will havihe same effect as an "Against" vote. If you dbvate, it will have no effect. Broker non-
votes will also have no effect.

If you are a stockholder of record and yeturned a signed and dated proxy card without mgr&ny voting selections, your shares will
be voted "For" both of the Proposals. If any otinatter is properly presented at the annual meetitigger Jen-Hsun Huang or Marvin D.
Burkett as your proxy will vote your shares usirig lest judgment.

May | change my vote after submitting my proxy?

Yes. If you are a stockholder of recordy yoay revoke your proxy at any time before thelfide at the annual meeting in any one of
the following four ways:

. you may submit another properly completed proxyl egith a later date;

. you may send a written notice that you are revokimgr proxy to our Secretary at 2701 San Tomas &gway, Santa Clara,
California 95050;

. you may attend the annual meeting and vote in perso
. you may submit another proxy by telephone or Irgeaiter you have already provided an earlier proxy

What is the quorum requirement?

A quorum of stockholders is necessary td hovalid annual meeting. A quorum will be presiéat least a majority of the outstanding
shares entitled to vote are represented at theshnmeeting either in person or by proxy. On therdaate, there were 169,438,219
outstanding and entitled to vote meaning that 84,7110 shares must be represented in person ooy ¥ have a quorum.

Your shares will be counted towards thergmoonly if you submit a valid proxy vote or votethe annual meeting. Abstentions and
broker non-votes will be counted towards the quoraquirement. If there is not a quorum, a majooityhe votes present at the annual
meeting may adjourn the annual meeting to anothgr.d

How many votes are needed to approve each proposal?
For Proposal 1, the election of directtins, three nominees receiving the most "For" votilisoe elected.

To be approved, Proposal 2, the ratificatbPricewaterhouseCoopers LLP as our indeperrdgidtered public accounting firm, must
receive a "For" vote by the holders of a majorityh® shares present in person or representeddxy pind be entitled to vote at the annual
meeting.

How can | find out the results of the voting at theannual meeting?

Preliminary voting results will be annouda the annual meeting. Final voting results bdlpublished in our quarterly report on
Form 10-Q for our second quarter ended July 315200

May | receive materials electronically in the future?

We encourage all of our stockholders obrd@nd beneficial stockholders to receive futimarfcial communications, including our
Annual Report on Form 10-K, or annual report, pretgtement and other documents via the Internekeizeg these documents
electronically will assist us




in controlling the costs related to the printinglatistribution of these materials. If you are acktwlder of record, you may elect to receive
future communications electronically by followintggtinstructions included on your proxy card. If yare a beneficial holder you will need to
follow the instructions provided in the Voting Insttion Form included by your broker with this pyostatement.

Who is paying for this proxy solicitation?

We will pay for the entire cost of solicigj proxies. Our directors and employees may alboitgoroxies in person, by telephone or by
other means of communication. Directors and emp@syeill not be paid any additional compensationsfaliciting proxies. We may also
reimburse brokerage firms, banks and other agentfié cost of forwarding proxy materials to becialiowners.

What does it mean if | receive more than one proxgard?

If you received more than one proxy caayryshares are registered in more than one namee dreld in different accounts. Please
complete, sign and return each proxy card to ertbateall of your shares are voted. If you wouletlto modify your instructions so that you
receive one proxy card for each account or naneasgl contact your broker.

What does it mean if multiple members of my househd are stockholders but we only received one set pfoxy materials?

In accordance with a prior notice sentddain brokers, banks, dealers or other agentgraveending only one annual report and proxy
statement to those addresses with multiple stodnslunless we received contrary instructions faom stockholder at that address. This
practice, known as "householding," is designedtiuce our printing and postage costs. If any stolden residing at such an address wishes
to receive a separate set of documents in theefutiley may telephone our Stock Administration depant at (408) 486-2000 or write to our
Stock Administration department at 2701 San Tomgeéssway, Santa Clara, California 95050.

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

To be considered for inclusion in next y&@aroxy materials, your proposal must be submittesriting by February 6, 2006 to NVIDIA
Corporation, 2701 San Tomas Expressway, Santa, & &5050, Attention: Secretary. If you wish tdmit a proposal that is not to be
included in next year's proxy materials, but thaiyrbe considered at the 2006 Annual Meeting, yostrda so by no earlier than the close of
business on March 26, 2006 and no later than tieeaf business on April 24, 2006.
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BOARD OF DIRECTORS AND COMMITTEE INFORMATION

PROPOSAL 1
ELECTION OF BOARD OF DIRECTORS AND COMMITTEES

Our Board is comprised of nine membersiamtvided into three classes. Each class consfgisethird of the total number of directo
and each class has a three-year term. Vacancidge @oard may be filled only by persons electeé lmyajority of the remaining directors. A
director elected by the Board to fill a vacancwiolass, including vacancies created by an incrieéabe number of directors, shall serve for
the remainder of the full term of that class, antlluhe director's successor is duly elected amalified, or until the director's resignation or
removal.

There are three directors in the class whiesn of office expires this year. Messrs. Har@eyones and William J. Miller are currently
directors of NVIDIA and were previously electedthye stockholders. Dr. Steven Chu is currently eaor of NVIDIA and was appointed to
the Board in July 2004. Our Nominating and Corpg@bvernance Committee reviewed the qualificatafresach of the nominees for
election to this class, and unanimously recommeiigigideach nominee be submitted for re-electidhédBoard. If elected at the annual
meeting, each of these nominees would serve tetiP008 annual meeting and until his successailjsedected and qualified, or until the
director's resignation or removal. In May 2005, Beard appointed Mr. Perry to the Board.

The Board expects all nominees listed batme available for election. If a nominee dedioe is unable to act as a director, your proxy
may be voted for any substitute nominee proposeitidyBoard. Your proxy will be voteelOR the election of these nominees, unless you
instruct otherwise. We encourage our directorgtend the annual meeting and at least one memhbedoard in addition to Mr. Huang w
be present at our 2005 annual meeting. Mr. Huarggthaonly director present at our 2004 annual imgeind has been at all of our annual
meetings since our inception.

Nominees for Election for a Three-year Term Expirirg at Our 2008 Annual Meeting

Steven Chu, Ph.D. Dr. Chu became the Director of the Lawrence Blegkdlational Laboratory, a research
Director since July 2004 laboratory of the Department of Energy managedkyliniversity of California on August 1,
Age 57 2004. From 1987 to August 2004, Dr. Chu served Rofessor of Physics and Applied

Physics at Stanford University. At Stanford, Dr.uG&erved as Chair of the Physics
Department from 1990 through 1993 and from 1998ugh 2001. From 1983 to 1987,

Dr. Chu served as the head of the Quantum Elecsd®ésearch Department at AT&T Bell
Laboratories, the research division of AT&T Comptelecommunications company. In 1997,
Dr. Chu, with two colleagues at National InstitofeStandards and Technology and College
de France, were awarded the Nobel Prize in physidhe development of methods to cool
and trap atoms with laser light. Dr. Chu serveshenBoard of Trustees of the University of
Rochester and on the Board of Directors of Theigilland Flora Hewlett Foundation.

Dr. Chu holds an A.B. degree in Mathematics andS Begree in Physics from the
University of Rochester and a Ph.D. in Physics ftbenUniversity of California at Berkele




Harvey C. Jones
Director since November 1993
Age 52

William J. Miller
Director since November 1994
Age 59

Mr. Jones is the Chairman of the Board of Directdr$ensilica Inc., a privately-held
company he co-founded in 1997. Tensilica designsliaanses application-specific
microprocessors for use in high-volume embeddettsys From December 1987 through
February 1998, Mr. Jones held various positiorSyabpsys, Inc., an electronic design
automation software company, where he served af Ekiecutive Officer through

January 1994 and as Executive Chairman of the BafdBdrectors until February 1998. Prior
to Synopsys, Mr. Jones served as President and Exeeutive Officer of Daisy Systems
Corporation, a computer-aided engineering comphat/he co-founded in 1981. Mr. Jones
currently serves on the Board of Directors of WiRider Systems, Inc., an embedded soft\
and services provider, and several privately-heldganies. Mr. Jones holds a B.S. degree in
Mathematics and Computer Sciences from Georgetomivelsity and an M.S. degree in
Management from Massachusetts Institute of Teclyyo

Mr. Miller has acted as an independent director @rtsultant to several technology
companies since October 1999. From April 1996 thhoDctober 1999, Mr. Miller was Chief
Executive Officer and Chairman of the Board of Biogs of Avid Technology, Inc., a
provider of digital tools for multimedia. Mr. Milfealso served as President of Avid
Technology from September 1996 through October 1B88m March 1992 to October 1995,
Mr. Miller served as Chief Executive Officer of Quam Corporation, a mass storage
company. He was a member of the Board of Direabf@uantum, and Chairman thereof,
from May 1992 and September 1993, respectivelpugust 1995. From 1981 to

March 1992, he served in various positions at @bmata Corporation, a supplier of
computer hardware, software and services, moshtlgcas Executive Vice President and
President, Information Services. Mr. Miller seregsthe Board of Directors of Waters
Corporation, a scientific instrument manufacturaagnpany, and ViewSonic Corporation, a
global provider of visual display technology prottudvir. Miller holds B.A. and J.D. degrees
from the University of Minnesoti

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR O F THE ELECTION

TO THE BOARD OF DIRECTORS OF EACH NAMED NOMINEE.
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Directors Continuing in Office until Our 2006 Annual Meeting

Tench Coxe
Director since June 1993
Age 47

Mark L. Perry
Director since May 2005
Age 49

Mark A. Stevens
Director since June 1993
Age 45

Mr. Coxe is a managing director of the generaina of Sutter Hill Ventures, a venture
capital investment firm. Prior to joining SutterlHfentures in 1987, Mr. Coxe was Director
of Marketing and MIS at Digital Communication Asgdes. Mr. Coxe also serves on the
Board of Directors of Copper Mountain Networks |recprovider of high-speed DSL
solutions, eLoyalty Corporation, a customer loyalbftware firm, and several privately-held
companies. Mr. Coxe holds a B.A. degree in Econsrftam Dartmouth College and an
M.B.A. degree from Harvard Business Scht

Mr. Perry currently serves as the senior busindssar for Gilead Sciences, Inc., reporting
the chief executive officer. Mr. Perry was an exaeuofficer of Gilead from 1994 to 2004,
serving in a variety of capacities, including Gext€ounsel, Chief Financial Officer and m
recently, Executive Vice President of Operatioesponsible for worldwide sales and
marketing, legal, manufacturing and facilities. iar@981 to 1994, Mr. Perry was with the |
firm Cooley Godward llp in San Francisco and Palm Aserving as a partner of the firm frc
1987 until 1994. Mr. Perry also serves as a merabtire board of directors of IntraBiotics
Pharmaceuticals, Inc., a pharmaceutical companyeluinc., a biopharmaceutical company
and a privately-held biopharmaceutical company.Rérry holds a B.A. degree in History
from the University of California, Berkeley and.®Jdegree from the University of
California, Davis

Mr. Stevens has been a managing member of Seqapital; a venture capital investment
firm, since March 1993. Prior to that time, begimmin July 1989, he was an associate at
Sequoia Capital. Prior to joining Sequoia, he lie@thnical sales and marketing positions at
Intel Corporation and was a member of the techrsitzdf at Hughes Aircraft Company.

Mr. Stevens currently serves on the boards of séyeivately held companies. Mr. Stevens
holds a B.S.E.E. degree, a B.A. degree in Econoaridsan M.S. degree in Computer
Engineering from the University of Southern Califiarand an M.B.A. degree from Harvard
Business Schoo




Directors Continuing in Office until Our 2007 Annual Meeting

James C. Gaither
Director since December 1998
Age 67

Jen-Hsun Huang
Director since April 1993
Age 42

A. Brooke Seawell
Director since December 1997
Age 57

Mr. Gaither is a managing director of Sutter Ni#intures, a venture capital investment firm.
He is a retired partner of the law firm of Coolegdsvard llp and was a partner of the firm
from 1971 until July 2000 and senior counsel tofitma from July 2000 to 2003. Prior to
beginning his law practice with the firm in 1969r.MBaither served as a law clerk to The
Honorable Earl Warren, Chief Justice of the Uniidtes, Special Assistant to the Assistant
Attorney General in the United States Departmerustice and Staff Assistant to the
President of the United States, Lyndon Johnson@dither is a former president of the Bc
of Trustees at Stanford University and is Vice @inain of the Board of Directors of The
William and Flora Hewlett Foundation and Chairméithe Board of Trustees of The
Carnegie Endowment for International Peace. Mrtl@&aicurrently serves on the Board of
Directors of Levi Strauss & Company, a manufactared marketer of brand-name apparel,
and Siebel Systems, Inc., an information softwgstesns company. Mr. Gaither holds a B.A.
in Economics from Princeton University and a J.Bgre from Stanford University Law
School.

Mr. Huang co-founded NVIDIA in April 1993 and haarged as our President and Chief
Executive Officer since that time. From 1985 to 3.99Ir. Huang was employed at LSI Logic
Corporation, a computer chip manufacturer, wherbdié a variety of positions, most
recently as Director of Coreware, the businessnasiponsible for LSI's "system-on-a-chip”
strategy. From 1984 to 1985, Mr. Huang was a micogssor designer for Advanced Micro
Devices, Inc., a semiconductor company. Mr. Huamigsa B.S.E.E. degree from Oregon
State University and an M.S.E.E. degree from Stanfiniversity.

Mr. Seawell has been a venture partner at New Briser Associates, a venture capital
investment firm, since January 2005. From Febr@860 to January 2005, Mr. Seawell we
partner of Technology Crossover Ventures. Mr. Séaaeted as an independent consultant to
several technology companies from 1999 to 2000mFt897 to 1998, Mr. Seawell was
Executive Vice President of NetDynamics, Inc., pplation server software company.
From 1991 to 1997, Mr. Seawell was Senior Vice ilerg and Chief Financial Officer of
Synopsys, Inc., an electronic design automatiotwswsé company. Mr. Seawell also serve
the Board of Directors of Informatica Corporatiandata integration software company, and
several privately held companies. Mr. Seawell hal@&A. degree in Economics and an
M.B.A. degree in Finance from Stanford Univers
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Independence of the Members of the Board of Directe

As required by The Nasdaq Stock Market,'shor Nasdagq, listing standards, a majority efrttembers of our Board must qualify as
"independent,” as affirmatively determined by tt@aRl. The Board's determinations should take iotmant all relevant securities and other
laws and regulations regarding the definition offépendent,” including those set forth in the perit listing standards of Nasdag, as in e
from time to time.

Consistent with these considerations, afteiew of all relevant transactions or relatiopshbetween each director, or any of his or her
family members, and NVIDIA, its senior managemerd ds independent registered public accounting,fihe Board has determined that all
of the directors are independent directors as iadépnce is currently defined in Rule 4200(a)(19)a$daq's listing standards, except for
Mr. Huang.

All members of the Audit Committee are ipdadent as independence is currently defined ie R850(d)(2)(A)(i) and (ii) of Nasdaq's
listing standards. Rules promulgated by the Seearénd Exchange Commission, or the SEC, requatenth disclose whether a director
qualifying as an "audit committee financial expes#tves on our Audit Committee. The Board has detexd that Mr. Seawell qualifies as an
"audit committee financial expert." The Board madgualitative assessment of Mr. Seawell's levéhofvledge and experience based on a
number of factors, including his formal educationl &xperience as a chief financial officer for peibéporting companies.

All members of our Nominating and Corpor@mvernance Committee are considered to be indep¢nahder the applicable Nasdaqg
listing standards.

Corporate Governance Policies of the Board of Dirdors

In January 2004, the Board documented tivermance practices followed by NVIDIA by adopti@grporate Governance Policies to
assure that the Board will have the necessary gtyttamd practices in place to review and evalwatebusiness operations as needed and to
make decisions that are independent of our manageifiee policies are also intended to align therigdts of directors and management with
those of our stockholders. The Corporate Governiatieies set forth the practices the Board willde with respect to board composition
and selection, regular evaluations of the Boardisncommittees, board meetings and involvemeseofor management, chief executive
officer performance evaluation, and board commsti@ed compensation. The Corporate Governance &olistre adopted by the Board to,
among other things, reflect changes to the Nasdtig standards and rules promulgated by the SE@plement provisions of the Sarbanes-
Oxley Act of 2002. As required under Nasdaq'srigtstandards, our independent directors have ipabeand will continue to meet regularly
in scheduled executive sessions at which only iaddent directors are present. The Board has aggblit. Gaither lead independent
director meaning that, among other things, he pviiside over the executive sessions of the indeperdirectors. Our Corporate Governance
Policies may be viewed atww.nvidia.com

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate whth Board or any of its members regarding nominatafrdirectors or other matters may do
so by sending written communications addressedit@ecretary at our executive offices at 2701 Samas Expressway, Santa Clara,
California 95050. All stockholder communicationse&ed by NVIDIA that are addressed to the attentibthe Board will be compiled by
our Secretary. If no particular director is namletters will be forwarded, depending on the subjeatter, to the Chair of the Audit,
Compensation, or Nominating and Corporate Goverm&uammittee. Nominations of directors or other eratput forth by our stockholders
will be reviewed by the Nominating and Corporatev@oance Committee, which will determine whethesthmatters should be presented to
the Board. The Nominating and Corporate Governance




Committee will give serious consideration to altlsumatters and will make its determination on matte be presented to the Board in
accordance with its charter and applicable laws.

Code of Ethics

We have adopted a Worldwide Code of Etthies applies to all our executive officers, direstand employees. In addition, we have
adopted a Financial Team Code of Ethics that applie@ur executive officers and directors and mesbéour finance, accounting and
treasury departments. Both of the Worldwide CodEtbfcs and the Financial Team Code of Ethics aadlable on our website at
www.nvidia.com If we make any amendments to the Worldwide Cddetloics or the Financial Team Code of Ethics @grany waiver
from a provision of either code to any executiviécef or director, we will promptly disclose thetnee of the amendment or waiver on our
website.

Committees of the Board of Directors

The Board has three committees: an Audm@iitee, a Compensation Committee, and a NominaimCorporate Governance
Committee. Each of the committees operates undeiti@n charter, which may be viewedvatvw.nvidia.com The following table provides
membership and meeting information for our fiscedy2005:

Nominating and

Corporate
Name Audit Compensation Governance
Tench Coxe X X
James C. Gaithe X X*
Harvey C. Jone X* X
William C. Miller X*
A. Brooke Seawel X
Mark A. Steven: X
Total meetings in fiscal year 200! 9 7 4

* Committee Chairperson

In May 2005, the Nominating and Corporatev&nance Committee reviewed the members of eattteddoard's committees for fiscal
2006 and made recommendations to the Board regacdimmittee membership. The Board approved themgendations and, as a result,
Mr. Perry took Mr. Stevens' position on the Audd@r@mittee, Mr. Stevens became a member of the Cosagtien Committee, and Dr. Chu
became a member of the Nominating and Corporate@ance Committee.

The Board met seven times during the iasaf year. We expect each Board member to attack meeting of the Board and the
committees on which he serves. Each Board memlirtlve exception of Dr. Chu, attended 75% or nadrthe aggregate of the meetings of
the Board and of the committees on which he setveld, during the period for which he was a direciocommittee member, respectively.

Audit Committee

The Audit Committee of the Board overseasamrporate accounting and financial reportingcpss. In fulfilling this responsibility, the
Audit Committee:

. evaluates the performance of and assesses théacaimns of the independent registered public aoting firm;

. determines and approves the engagement of theendept registered public accounting firm;
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. determines whether to retain or terminate the iexjshdependent registered public accounting fimocappoint and engage
new independent registered public accounting firm;

. reviews and approves the retention of the indepgim@gistered public accounting firm to perform gmgposed permissible
non-audit services;

. confers with management and our independent registaublic accounting firm regarding the effectigss of internal control
over financial reporting;

. discusses with management and the independentaregigpublic accounting firm the results of thewadraudit and the results
of our quarterly financial statements;

. reviews the financial statements to be includeounannual report; and
. establishes procedures, as required under apmital| for the receipt, retention and treatmerdarhplaints received by

NVIDIA regarding accounting, internal accountingntwls or auditing matters and the confidential andnymous submission
by employees of concerns regarding questionableusting or auditing matters.

Compensation Committee

The Compensation Committee of the Boarikmes and approves the overall compensation stratadypolicies for NVIDIA. In fulfillinc
this responsibility, the Compensation Committee:

. reviews and approves the compensation and othestef employment of our chief executive officer;

. reviews and approves corporate performance godishjectives relevant to the compensation of oecative officers and
other senior management; and

. administers our stock option and purchase planghla compensation plans and other similar progtam

We also have a Non-Officer Stock Option @uttee that may award stock options to employees ark not officers. Mr. Huang is the
sole member of this Committee and he is authori@aedake certain stock option grants under our gdadentive plans in accordance with
guidelines established by the Compensation Comenitte

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance (@itiee of the Board:

. identifies, reviews and evaluates candidates teesas directors of NVIDIA (consistent with criteaaproved by the Board);
. recommends candidates for election to the Board,;

. makes recommendations to the Board regarding tmebmeship of the committees of the Board;

. assesses the performance of the Board; and

. reviews and assesses our corporate governancépiesc

The Nominating and Corporate Governance 1@ittee strives to select individuals as directomimeees who have the highest personal
and professional integrity, who have demonstrat@egtional ability and judgment and who will be mefective, in conjunction with the
other nominees to the Board, in collectively seguime long-term interests of the stockholders. Toenmittee will also consider any other
factor which it deems relevant, including industperience and diversity, in selecting individugdsdirector nominees.
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COMPENSATION OF DIRECTORS
Employee Director Compensation

Directors who are employees of the Compmnot receive any fees or equity compensatiothi@ir service on the Board. In fiscal
2005, Mr. Huang was our only employee director.

Non-Employee Director Compensation
The following table summarizes informatimmour compensation practices for our non-emplalpetors.

NON-EMPLOYEE DIRECTOR COMPENSATION TABLE FOR
FISCAL 2005 AND FISCAL 2006

Annual Cash Retaine No

Initial Option Grant upon Option to purchase 75,000
election to the Boar shares of common stor
Annual Board Option Option to purchase 25,000
Grant shares of common stor
Annual Committee Option to purchase 5,000
Option Grant shares of common stocl
Reimbursement of Yes

expenses attendant to
Board membershi

* Directors who serve on more than one committee areed their option to purchase an additional 6,80are:
for sitting on a second committee in each of fi&@04, 2005 and 2006.

Cash Compensation

Directors do not receive any cash compémsébr their services as members of our Board,doeteligible for reimbursement for their
expenses incurred in attending Board and commitiegtings in accordance with our policies.

Equity Compensatio

Options to purchase shares of our commueksire automatically granted to our non-employiesctbrs under our 1998 Non-Employee
Directors' Stock Option Plan, or the Directors'mRkand our 1998 Equity Incentive Plan, or the 1B&8. In July 2000, the Board amendec
1998 Plan, to incorporate the automatic grant jgiomss of the Directors' Plan into the 1998 Plar.ofition grants to non-employee directors
are non-discretionary and will be made from shaxeslable under our 1998 Plan unless shares aesvate available under the Directors'
Plan. Please see "Change of Control Agreements! éiscussion of the change of control provisiohspdions to purchase shares of our
common stock.

Initial Grants. Under the Directors' Plan, each non-employsscthr who is elected or appointed to our BoardHerfirst time is
automatically granted an option to purchase 75d0@0es on the date of election or appointment, mwésts quarterly over a three-year
period and has an exercise price equal to 100%eoflbsing price of our common stock as reportetiagdaq for the last market-
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trading day prior to the date of grant. On May 2005, Mr. Perry was automatically granted an opt@mpurchase 75,000 shares of our
common stock at an exercise price of $25.42 paesha

Annual Grants—Board Members.On August 1st of each year each non-employeetdir is automatically granted an option to
purchase 25,000 shares, or the Annual Grant. Tma&lriGrant begins vesting on the second anniversfahe date of the grant and vests
quarterly during the next year. The Annual Grarit g fully vested on the third anniversary of thete of the grant, provided that the director
has attended at least 75% of the meetings followieglate of grant. On August 1, 2004, Messrs. CGxéther, Jones, Miller, Seawell and
Stevens each received an option to purchase 25(@0@s of our common stock at an exercise pri@d 542 per share.

Annual Grants—Committee MembersOn August 1st of each year, each non-employreetdr who is a member of a committee of the
Board is automatically granted an option to purel®®00 shares, or the Committee Grant. A Comm@eat vests in full on the first
anniversary of the date of the grant, provided thatapplicable director has attended at least Gbfte committee meetings during the year
following the date of the grant. On August 1, 20€4c¢h of Messrs. Coxe, Gaither, Jones, Miller, ®Haamd Stevens received a Committee
Grant at an exercise price of $15.42 per shareside€oxe, Gaither and Jones all of whom were mesmdfdwo committees during fiscal
2005 each waived their right to receive a secorbipo purchase 5,000 shares of our common stekich they would have received for
their service on a second committee.

Annual Grants—Vesting. If a non-employee director fails to attendeatst 75% of the regularly scheduled meetings duhiagear
following the grant of an option, rather than vegtas described previously, the Annual Grantsweitit 30% upon the three-year anniversary
of the grant date and 70% during the fourth yaazchghat in each case the entire option will becfufig vested on the four-year anniversary
of the date of the grant and the Committee Graiits/@st annually over four years following the daif grant at the rate of 10% per year for
the first three years and 70% for the fourth yEar.the Annual Grants and Committee Grants, ifpson has not been serving on the Board
or committee since a prior year's annual meetlmgnumber of shares granted will be reduced peofaateach full quarter prior to the date of
grant during which such person did not serve irhsapacity.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatias of May 1, 2005 as to shares of our common dieckficially owned by:

. each director;

. each of the executive officers named in the SumrGanyppensation Table;

. all of our directors and executive officers as augr, and

. all those known by us to be beneficial owners oferthan five percent of our common stock.

Beneficial ownership is determined in adesrce with the rules promulgated by the SEC anéngdlg includes voting or investment
power with respect to securities as well as shafresmmon stock subject to options exercisable iwii® days of May 1, 2005. Unless
otherwise indicated, the address of each of thiwiohahls listed below is c/o NVIDIA Corporation, @Y San Tomas Expressway, Santa Clara,
California 95050.

Shares Beneficially
Owned (Including the
Number of Shares
Shown in the
First Column)(1)

Shares Issuable
Pursuant to
Options Exercisable
Within 60 days of
Name and Address of Beneficial Owner May 1, 2005 Number Percent

Directors and Named Executive Officers

Jer-Hsun Huang(2 2,739,24: 11,362,33 6.€%
Marvin D. Burkett 275,00( 284,87¢ *
Jeffrey D. Fisher(3 323,22( 520,88! *
Di Ma, Ph.D.(4) — 78,69: *
David M. Shannol 171,87! 181,72( *
Steven Chu, Ph.C 18,75( 18,75( *
Tench Coxe(5 278,71t 2,047,40: 1.2
James C. Gaither(l 329,96¢ 1,125,25! &
Harvey C. Jones(i 378,71t 1,354,02; *
William J. Miller(8) 443,71 594,65: *
A. Brooke Seawel 578,71¢ 653,71¢ *
Mark A. Stevens(9 278,71t 1,142,59 *
All directors and executive officers as a groufl3 persons)(1C 5,962,95! 19,970,36 11.4%
* Less than one percent.

(1) This table is based upon information provided tbyisur officers and directors. Unless otherwisdated in the relevant footnote to
this table and subject to community property lavieere applicable, we believe that each of the stidns named in the table has ¢
voting and investment power with respect to theeshindicated as beneficially owned. Applicablecpatages of beneficial
ownerships are based on 168,951,231 shares obounon stock outstanding as of May 1, 2005, adjuasecbquired by rules
promulgated by the SEC. Based on currently aval&ohedules 13D and 13G filed with the SEC, weatdnow of any stockholde
other than Jen-Hsun Huang and his wife, Lori Huavigy are beneficial owners of greater than 5% ofamummon stock.

2 Includes 7,755,922 shares of common stock helcehyHksun Huang and Lori Huang, as co-trustees od¢heHsun and Lori Huang
Living Trust u/a/d May 1, 1995, or the Trust, ari?@113 shares of common stock held by J. and Lngllavestments, L.P., of which
the Trust is the general partner. By virtue of itls¢atus as co-trustees of the Trust, each of JamHiuang and Lori Huang may be
deemed to have shared beneficial ownership of ffe5/22 shares held

14




(3)

(4)

()

(6)

(7)

(8)
(9)

(10)

by the Trust and the 802,413 shares held J. artliing Investments, L.P. and to have shared powsast®or to direct the vote or to
dispose of or direct the disposition of such sdiasi

Includes 161,665 shares of common stock held byrigteer Family Trust, of which Mr. Fisher and higenare trustees, and 36,000
shares held by Mr. Fisher and his wife, as custoftiatheir three minor children under the Unifo@ifts to Minors Act.

Includes 78,091 shares of common stock held byMarand 600 shares held by Dr. Ma and his wife ussotlian for their two minor
children under the Uniform Gifts to Minors Act. DMa resigned his position on January 31, 2005.

Includes 82,104 shares of common stock held irieeneent trust over which Mr. Coxe exercises votamgl investment power,
246,582 shares held in The Coxe Revocable Trusthafh Mr. Coxe and his wife are dnistees, or Trust, and 745,287 shares he
Sutter Hill Ventures, A California Limited Partnaig, or Ltd. Partnership, of which Mr. Coxe is Maiveg Director of the General
Partnership of Ltd Partnership. Mr. Coxe disclabeseficial ownership in the shares held by Trustlaid. Partnership, except to the
extent of his pecuniary interest in Ltd. Partngushi

Includes 745,287 shares of common stock held bieSHill Ventures, A California Limited Partnershi which Mr. Gaither is a
Managing Director of the General Partner of LtditRership. Mr. Gaither disclaims beneficial ownépsh the shares held by Ltd.
Partnership, except to the extent of his pecuniggrest in the Ltd. Partnership.

Includes 567,336 shares of common stock held byJbties, 384,048 shares of common stock held iddhes Living Trust of which
Mr. Jones and his wife are the trustees and 23%8afes owned by ACK Family Partners of which Mnekand his wife are the
general partners. As one of the general partnersJdhes is deemed to beneficially own all of thares owned by ACK Family
Partners.

Includes 150,936 shares held by the Millbor Familyst, of which Mr. Miller and his wife are co-ttegs.

Includes 427,872 shares held by The 3rd Millennitmmst, of which Mr. Stevens and his wife are ccstees, and an aggregate of
715,000 shares of common stock owned by entitidlgas#d with Sequoia Capital: (a) 209,734 sharekllby Sequoia Capital
Franchise Fund; (b) 28,600 shares held by Sequep@al Franchise Partners; (c) 186,832 sharestheequoia Capital IX;

(d) 25,989 shares held by Sequoia Capital EntremsnAnnex Fund; (e) 25,514 shares held by Sedtaytal IX Principals Fund;

(f) 189,981 shares held by Sequoia Capital X; {@B38 shares held by Sequoia Capital Technologn&arX; and (h) 20,512 shares
held by Sequoia Capital X Principals Fund. Mr. 8tes; a director of NVIDIA, is a general partnetiafse funds affiliated with
Sequoia Capital, and therefore he may be deemiedrteficially own these shares; however, Mr. Stevisdaims beneficial
ownership of the shares held by these funds, exoape extent of his pecuniary interest therein.

Includes shares described in footnotes one throughabove.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934 requires our executive officers, direstand persons who own more than 10% of a

registered class of our equity securities to filiial reports of ownership and reports of changeswvnership of our common stock and other
equity securities with the SEC. Executive officalisectors and greater than 10% stockholders apgined by SEC regulations to furnish us
with copies of all Section 16(a) forms they file.

To our knowledge, based solely on a revaétine copies of such reports furnished to us aritlem representations that no other reports

were required, during the fiscal year ended Jan8@y®2005, all Section 16(a) filingquirements applicable to our executive officdigctor:
and greater than 10% beneficial owners were comahplith.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The material in this report is not "soliciting matd," is not deemed “filed" with the SEC and id tmbe incorporated by reference in any of
our filings under the Securities Act of 1933 or Sexurities Exchange Act of 1934, whether madedefoafter the date hereof and
irrespective of any general incorporation languageny such filing.

The Audit Committee of the Board of Dirastoor the Board, is composed of three directashef whom qualifies as "independent”
under the current requirements of The Nasdaq Sttauket, Inc. and the Securities and Exchange Cosiaris The Audit Committee acts
pursuant to a written charter that was originatippted by the Board in May 2000 and was most récamended and restated in April 2003.
The Nominating and Corporate Governance Committelettae Board considers membership of the Audit Catamannually. The Audit
Committee reviews and assesses the adequacyobiiter annually. The Audit Committee held nine timgs during fiscal 2005.

In accordance with its charter, the Audih@nittee oversees accounting, financial reportimgrnal control over financial reporting,
financial practices and audit activities of NVIDBxd its subsidiaries. The Audit Committee membegsat professional accountants or
auditors, and their functions are not intendeduplidate or to certify the activities of managementhe independent registered public
accounting firm. The Audit Committee provides adyicounsel and direction to management and theardient registered public account
firm on the basis of the information it receivescdissions with management and the independersteegd public accounting firm, and the
experience of the Audit Committee's members inrmss, financial and accounting matters. The Audin@ittee relies, without independent
verification, on the information provided by NVIDI&nd on the representations made by managemerthéhfimancial statements have been
prepared with integrity and objectivity, on the regentations of management, and the opinion ohthependent registered public accounting
firm that such financial statements have been pegbm conformity with GAAP.

The Audit Committee reviews the results acdpe of the audit and other services providethbyndependent registered public
accounting firm and reviews all financial statensesutd the accounting policies followed by NVIDIAgrto the issuance of the financial
statements with both management and the indepenelgistered public accounting firm. The Audit Cortte® has ultimate authority and
responsibility to select, evaluate and, when apste replace the independent registered pubtioatting firm for NVIDIA.

Management is responsible for the finanepbrting process, the preparation of consolidéitethcial statements in accordance with
generally accepted accounting principles, or GAthR,system of internal control over financial repay, and the procedures designed to
facilitate compliance with accounting standards applicable laws and regulations. Pricewaterhousp€s LLP, or PwC, the Company's
independent registered public accounting firm fecdl 2005, was responsible for performing an irehelent audit of the consolidated
financial statements in accordance with GAAP asdiigy a report thereon and of its internal contradr financial reporting as of January 30,
2005. Their judgments as to the quality, not jhstacceptability, of the Company's accounting fpples and such other matters are required
to be disclosed to the Audit Committee under ajpplie accounting standards.

In this context, the Audit Committee revashand discussed the audited consolidated finasizitdments for fiscal 2005 with
management and PwC. Specifically, the Audit Coneritias discussed with PwC the matters required thdcussed by Statement on
Auditing Standards No. 61, as amended, as welaauditors' independence from management and NV/libtluding the matters in the
written disclosures and the letter from the indejgen registered public accounting firm receivedhsy Audit Committee in accordance with
the requirements of the Independence Standards
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Board Standard No. 1. The Audit Committee has etswsidered whether the provision of certain peeditton-audit services by PwC is
compatible with their independence.

During the course of fiscal 2005, manageansempleted the documentation, testing and evaloaif the Company's system of internal
control over financial reporting as a result of thquirements set forth in Section 404 of the SaabaOxley Act and related regulations. The
Audit Committee was kept apprised of the progrétheevaluation and provided oversight and adtacemanagement during the process. In
connection with this oversight, the Audit Committeeeived periodic updates at its meetings. Oneeltitumentation, testing and evaluation
were completed, the Audit Committee reviewed aisduised with management its assessment and repihwet effectiveness of the
Company's internal control over financial reportaggof January 30, 2005. During fiscal 2005, thdiAGommittee met separately with
members of the Company's Internal Audit departraedtindependent registered public accounting fimith and without management, to
discuss the results of their examinations and thigservations and recommendations regarding thep@ows internal control over financial
reporting. The Audit Committee also reviewed argtdssed with PwC its attestation report on managgsnessessment of internal control
over financial reporting and its review and remmrtthe Company's internal control over financiglaing. NVIDIA filed these reports with
the SEC in its annual report for fiscal 2005.

Based on the Audit Committee's review aisdubsions referred to above, the Audit Commitee®mmended to the Board that the
audited consolidated financial statements be iredud the annual report for fiscal 2005.

AUDIT COMMITTEE
William J. Miller, Chairman

A. Brooke Seawell
Mark A. Steven:
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FEES BILLED BY THE INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The following is a summary of fees billegd PricewaterhouseCoopers LLP, or PWC, for fisc&l2fbr audit, tax and other professional
services during the fiscal year and by KPMG LLP; fmumer auditors, for fiscal 2004 and a portiorfis€al 2005:

2005(1) 2005(2) 2004
AUDIT FEES(3): $ 39,70C $ 1,733,600 $ 885,00(
AUDIT -RELATED FEES(4): — — 24,00(
TAX FEES(5): 101,56¢ 176,36¢ 156,00(
ALL OTHER FEES(6): 31,35( 1,50( —
TOTAL FEES $ 172,61¢ $ 1,911,46¢ $ 1,065,00!

@) Fee information for services rendered by KPMG fidganuary 26, 2004 through March 22, 2005.
2 Fees paid to PwC from April 2005 through the afafitfiscal 2005.

(3)  Audit fees include fees for the audit of our coigated financial statements, the initial audit of eternal control over financial
reporting (for fiscal 2005), as mandated by théb&aes Oxley Act of 2002, reviews of our quartemahcial statements, including ¢
annual report, and include fees for SEC registnagiatements and consents, and consultation omaiieg standards or transactions.
KPMG fees also include statutory audits of foresgibsidiaries.

(4) Audit-related fees include fees for professionavises rendered in connection of audit-relatedisess KPMG fees also include work
related to merger and acquisition activities.

(5) Tax services fees consist of tax compliance andwtation services.

(6)  All other fees consist of fees for products or 8srs other than those included above.

All of the fiscal 2005 fees described abpeaél to PwC were pre-approved by the Audit Conenittvith the exception of a $1,500
payment to PwC related to the use of an accounéigglatory database. The Audit Committee determthatlithe rendering of non-audit
services by PwC was compatible with maintaining Bw@ependence.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policied procedures for the pre-approval of audit and [gsifsle non-audit services rendered by
our independent registered public accounting fifime policy generally permits pre-approvals of sfiedipermissible services in the defined
categories of audit services, audit-related sesvig®l tax services up to specified amountsapproval may also be given as part of the A
Committee's approval of the scope of the engageofemir independent registered public accounting foir on an individual case-by-case
basis before the independent registered publicuattowy firm are engaged to provide each service. file-approval of non-audit services has
been delegated to Mr. Miller, the Chairman of thed&A Committee, who must report all such pre-appt®vo the full Audit Committee at its
next meeting.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM FOR FISCAL 2006

The Audit Committee has selected Pricevimiese Coopers LLP, or PwC, to serve as our indepemegistered public accounting firm
for our fiscal year ending January 29, 2006. Stottkdr ratification of the Audit Committee's selectiof PwC is not required by our bylaws
or any other governing documents or laws. Howewerare submitting the selection of PwC to our shattters for ratification as a matter of
good corporate practice. If our stockholders doratity the selection, the Audit Committee will metsider whether or not to retain PwC. E
if the selection is ratified, the Audit Committeeiis sole discretion may direct the appointmerd dffferent independent registered public
accounting firm at any time during the fiscal yé#dhey determine that such a change would beérbist interests of NVIDIA and our
stockholders.

The affirmative vote of the holders of ajonily of the shares present in person or represeny proxy and entitled to vote at the annual
meeting will be required to ratify the selection”RyC. Abstentions will be counted toward the tathataof votes cast on proposals presented
to the stockholders and will have the same effecteative votes. Broker non-votes are countedribaauorum, but are not counted for any
purpose in determining whether this Proposal has lagproved.

NVIDIA expects that a representative of Pwil attend the annual meeting, and the represietavill have an opportunity to make a
statement if he or she so desires. The representatil also be available to respond to appropréatestions from stockholders.

Changes in Independent Registered Public Accountingirm during Fiscal 2005

KPMG LLP, or KPMG, served as our indeperidarditors from April 1995 to March 2004. As paftoorr desire to embrace good
corporate governance practices, in March 2004Atdit Committee requested proposals from Deloitt&@&che LLP, Ernst & Young LLP,
PwC and KPMG, with regard to the audit engagemanti$cal 2005.

After a careful evaluation of each of tlepmsals, the Audit Committee determined to distiBMG and to engage PwC as our
independent auditors for our fiscal year endingidayn 30, 2005. On April 26, 2004, we filed a CutrBeport on Form 8-K disclosing that
KPMG was dismissed as our independent accountadtsvas replaced by PwC.

The report from KPMG on our consolidatathficial statements during the fiscal year endedalgr25, 2004 did not contain an adverse
opinion or a disclaimer of opinion, nor were sueparts qualified or modified as to uncertainty, ibkgdope or accounting principles, excer.
follows: the KPMG report on the consolidated finhstatements of NVIDIA and subsidiaries as of &rdhe years ended January 25, 2004
and January 26, 2003 contained a separate parasfiatpiy "As discussed in Note 1 of the accompanpiotes to consolidated financial
statements, effective January 28, 2002 the Comadapted the provisions of Statement of Financialchating Standards No. 142, Goody
and Other Intangible Assets."

During the completed fiscal year ended aan@5, 2004 and through the subsequent interinoghg@receding the dismissal of KPMG,
there were no disagreements with KPMG on any maftaccounting principles or practice, financiatetment disclosure, or auditing scop
procedure, which, if not resolved to the satistattof KPMG, would have caused it to make a refezg¢ndhe subject matter of the
disagreement in connection with its report. Dutimg completed fiscal year ended January 25, 2084hanugh the subsequent interim per
preceding the dismissal of KPMG, there were nodrigble events” (hereinafter defined) requiringcltisure pursuant to Section 229.304(a)
(1)(v) of Regulation S-K. The term "reportable et/faneans any of the items listed in paragraph4j&)((A)-(D) of Section 304 of
Regulation S-K.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 2.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS
ON EXECUTIVE COMPENSATION

The material in this report is not "soliciting maitd," is not deemed "filed" with the SEC and i tnbe incorporated by reference in any of
our filings under the Securities Act of 1933 or Sexurities Exchange Act of 1934, whether madedefoafter the date hereof and
irrespective of any general incorporation languageny such filing.

Introduction

The Board of Directors has delegated thegs@and authority to review, modify and approve pemsation policies and practices and to
administer the Company's equity plans to the Corsgtion Committee. The Compensation Committee afyneahluates and establishes the
compensation policies for the chief executive @ffiand other members of senior management inclutimgamed executive officers.
Messrs. Jones (Chairman), Coxe and Gaither, allemoployee directors, comprise the Compensation CGtteen The Compensation
Committee reviews its determinations regarding etiee compensation with all of the non-employeediors.

Compensation Philosophy and Objectives
The Compensation Committee believes thatpemsation of the Company's executive officers khou

. provide a means for NVIDIA to attract, retain aegvard high-quality executives and other employeles will contribute to
the long-term success of NVIDIA in a competitivedaapidly changing technology environment;

. inspire executive officers, including the Comparyigef executive officer, to achieve the Compabyisiness objectives; and

. align the financial interests of the executive adfis and other employees with those of the stodiens!

The Committee's approach regarding baseisalfor executives is conservative, with the gdahaintaining base salaries at or
somewhat below the industry median for comparadéeiconductor and other similar companies.

Compensation Plans and Actions

The Compensation Committee uses two typesmpensation to achieve its overall compensatigjectives—annual compensation and
long-term compensation. Annual compensation is e of base salary and variable cash compensatiule long-term compensation is
generally comprised of stock options. NVIDIA empdeg, including its executive officers, are emplogedill and do not have employment
agreements, severance payment arrangements or p@yanengements that would be triggered by a 'gham control” of NVIDIA.

Base Salary. The Committee recognizes the importance of taaiing base cash compensation levels that are etitinp with the
semiconductor and other leading technology companith which NVIDIA competes for talent. Base sglfor executives is targeted in
reference to companies in similar businesses atidsivhilar characteristics such as sales volumgital&zation and financial performance.
The Committee receives this data through an arsuraky that includes third party data, such asthéford Survey. In 2005, the Committee
retained the services of a nationally-recognizedpensation consultant firm to provide data andyaislconcerning the Company's
compensation practices and those of comparable aoieg The Committee reviews annual salaries fafahe
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Company's executive officers, except the chief etiee officer, with the chief executive officer. @ Committee reviews the chief executive
officer's compensation in executive session. Intaddto other features, the annual salary plaesakto account past performance and
expected future contributions of the individual exive.

Variable Compensation. In addition to earning a base salary, execlgi certain members of senior management ardleliti
receive additional cash compensation through thegamy's annual variable compensation plan. Duiiswaf 2005, the Company moved
from a semi-annual cash incentive plan to an arvaudhble compensation plan for executive officmd certain other senior employees, or,
together, the participants. The variable compeosatian is intended to motivate executives to aghipecific company-wide and individual
operating and strategic objectives. Potential payrevels under this plan are established in refeggdo variable compensation levels at
similar companies, with data received through tieual survey and through information provided kg tompensation consulting firm, as
discussed above. The combination of annual safatyariable compensation is targeted to bring #irtigipant’s total cash compensation to
levels that are at approximately the industry mediis comparable semiconductor and other similanganies.

Under the Fiscal Year 2006 Variable Comp#ins Plan, variable cash compensation will be paithe Company's chief executive
officer, executive officers and senior managemeNMIDIA achieves pre-set NVIDIA targets and indivials achieve their individual goals,
which were determined by the Compensation Committethe chief executive officer and by the exeomifficers for senior management
during the Company's first quarter. Fifty percé&ti%) of a participant's potential variable cash pensation will be allocated to the
achievement of corporate objectives and fifty pet¢B0%) will be allocated to the achievement afiwidual objectives. The NVIDIA
performance criteria for each participant will kessbd on net income or gross margin objectivestdsygsbe Compensation Committee based
on recommendations by the chief executive offitde achievement of individual targets is determibgdhe Compensation Committee in
case of the chief executive officer and by the akige officers in the case of senior managementiatfée compensation resulting from
achievement of the NVIDIA targets is determinediyy Compensation Committee. The Compensation Casenitay modify these goals
and criteria or grant additional variable cash cengation to the chief executive officer, the eximeubfficers and other senior managers even
if the performance goals are not met.

Equity Compensation. Equity compensation, which the Committee com&do be long term compensation, is an integnalpmment of
the Company's efforts to attract and retain exoeptiexecutives, senior management and employdhs &vel of director. The
Compensation Committee believes that properly &irad equity compensation aligns the long-termrégts of stockholders and employees
by creating a strong, direct link between emplogempensation and stock appreciation as stock aptomonly valuable to the employee if
the value of the Company's common stock incredseisthe date of grant. While equity compensat®an important part of the overall
compensation policy, the Committee is sensitivih&éoconcerns of the Company's stockholders regattim potentially dilutive impact of
stock option grants and other equity compensatizarded to employees. Accordingly, the Compensdiommittee strives to maximize
stockholders' value by granting the minimum levfebtions or other equity compensation that is ssagy to motivate management and
employees to achieve the highest quality resultsisGtent with this objective, the Company andGoenmittee have reduced:

. potential dilution from employee equity;

. new options granted during a fiscal year as a pgage of outstanding common stock at year-end;
. the average stock option grant to a new hires; and

. aggregate annual option grants.
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The management makes an annual recommendatthe Committee regarding the overall compaigewstock option pool for the fiscal
year. In developing the recommendation, the Compamgiders its performance, anticipated hiring, petitive practices, and impact
dilution. For fiscal 2005, the Compensation Comesitestablished a target annual dilution from n@eksbption grants at a range of 4.G%
which included grants to all executive officers;luding our chief executive officer and the automgtants to our Board members. In fiscal
2005, the annual dilution rate from new stock aptjpants was 3.9%. The Committee has set a taf@b-a.0% for fiscal 2006. The target
may not be exceeded without the consent of the GtisenThe Committee expects this range to vafyture periods based on a variety of
factors, including the Company's growth rate, induand market conditions, the competitive envireminand accounting and regulatory
developments. Due to the unknown impact of potenterger and acquisition activity, the fiscal 2G86get does not include any grants that
may result from such events.

The Committee continues to provide equitientives to executive officers and senior managemethe form of stock options, which
are granted under the Company's 1998 Equity Ineeftian at not less than the closing price of tbm@any's common stock as reported on
the Nasdaq National Market, or Nasdag, for thertzmtket-trading day prior to the date of grant. Stee of an option grant is determined
based on competitive practices in the technologysiry and the Committee's philosophy of signiftbalinking executive compensation w
stockholder interests. Stock options grants aredas a number of factors, including individualfpemance, job level, expected future
performance and the competitive environment.

NVIDIA stock option programs are broad-tihsend in fiscal 2005, options to purchase sharesrmmon stock were issued to
approximately 88% of its employees for a total 59,926. Out of the grants to employees, the ahetutive officer and the named
executive officers received option grants to puset¥90,000 shares of common stock, or approximatéhs of the total options granted to
employees under the NVIDIA equity plans. The Congagion Committee determined that each of the ekexofficers should receive a gri
for fiscal 2005.

Executive officers are also generally &ligito participate in the 1998 Employee Stock PasehPlan. Participation levels in such plar
at the discretion of each executive but may noeegdhe lower of ten percent of their annual sada$25,000 annually. As a result of
applicable laws regarding stock ownership, Mr. Huennot eligible to participate in this plan.

The Committee believes the programs desdrihove provide compensation that is competitiitle @mparable technology companies,
that they provide the basis for the Company t@ettand retain qualified executive officers, arat they link the interests of executive
officers together with yours as stockholders. Tioen@ittee will continue to monitor the relationskimong executive compensation, the
Company's performance and stockholder value. Tharitiee believes that these actions were apprepaiadl plans to continue to monitor
the Company's equity compensation plans in liglthainging market, financial and regulatory condsio

Personal Benefits. NVIDIA seeks to maintain an egalitarian cultimets facilities and operations. NVIDIA does mobvide officers
with reserved parking spaces or separate dinirgghar facilities. The Company also does not haegmams that provide personal-benefit
perquisites to officers, such as lodging or defigythe cost of personal entertainment or familygtaNVIDIA health care and other insural
programs are the same for all eligible employeeduding officers. There are no outstanding loansny kind to any executive officer, and
since 2002, federal law and our Code of Ethicspnahibited loans to executive officers by the CompaNVIDIA expects its officers to be
role models under its Code of Ethics, which ardiagble to all employees, and officers are nottiatito operate under lesser standards.
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Chief Executive Officer Compensation

A process similar to that discussed abovexecutive officers is used to determine compmsdor Jen-Hsun Huang, President and
Chief Executive Officer. Following review of compsaiion paid to chief executive officers of othemparable technology companies in
February 2004, the Committee maintained Mr. Huabase salary for fiscal 2005 at $400,000, the damse compensation level has been
provided for the previous four fiscal years. Mr.dtg's fiscal 2005 variable compensation targetmaistained at $800,000, and its delivery
was conditioned on the Company achieving key firdrmabjectives and Mr. Huang achieving certain kedividual targets. Mr. Huang's
individual targets were set by the Compensation @dtae during the first quarter of fiscal 2005. Thempensation Committee with the help
of Mr. Huang, also set the financial objectivesidgtthe first quarter of fiscal 2005.

Following the completion of fiscal 2005etB@ommittee determined that none of the key firerabjectives were achieved meaning that
Mr. Huang was not entitled to any variable compgasdor the completion of the financial objectivétowever, the Committee determined
that Mr. Huang achieved his individual objectivesl @awarded him variable cash compensation in theuatrof $480,000. When evaluating
Mr. Huang's performance, the Committee takes intmant the complexity of running the business,daiange in the technology sector and
the Company's ongoing globalization. The varialoiegensation was paid during the first quarter ef@@mpany's fiscal 2006.

During the first quarter of fiscal 2005etGommittee awarded Mr. Huang a performance stptikmgrant to purchase 200,000 shares of
the Company's common stock. The exercise pricthiostock option is $26.24 a share, which was eguile closing price of the Company's
common stock as reported by Nasdaq for the lasketdirading day prior to the date of grant. Thereha&ubject to the option granted to
Mr. Huang vest 25% four years and three months #ftedate of grant and the remaining 75% of tlereshsubject to the option vest in equal
quarterly installments over a nine month periodsTption shall be fully vested on the fifth anmis&ry of the date of grant. The fiscal 2005
grant was intended to continue to maintain the @lyeompetitiveness of Mr. Huang's compensatiorkage by providing long-term
incentives and, therefore, vesting on such grastseato occur only in 2008, thereby strengthettiegalignment of Mr. Huang's interests
with those of the stockholders.

In April 2005, the Committee analyzed Muathg's base and variable compensation in lightestope of the Company's operations,
Mr. Huang's contributions and potential contribnipand data provided by the compensation firm véipect to comparable companies. The
Committee approved an increase in base compendatidfr. Huang for fiscal 2006 from $400,000 to $3000 and a total variable
compensation target (assuming achievement of tgettamount under the 2006 Plan) for Mr. Huang1g080,000 for fiscal 2006, an
increase of $200,000 from the level of $800,00fisical 2005. As noted above, prior to this incredde Huang's base compensation had not
increased since fiscal 2001 and his potential égiaompensation level had not increased sincalf03. Since fiscal 2000 the Company's
annual revenues had grown from approximately $3@dlion to approximately $2.0 billion for fiscaloB5.

After discussion of Mr. Huang's base andalde compensation, the Committee reviewed Mr.dtgequity compensation. As a result
of the review, Mr. Huang received a performancelstuption grant to purchase 250,000 shares of tmepgany's common stock. The exercise
price for 200,000 shares of the option is $26.8#are, which was equal to the closing price ofGbenpany's common stock as reported by
Nasdagq for the last marl-trading day prior to the date of grant and thereise price for the remaining 50,000 shares is@&3B8@.share which
represents a premium over the exercise price asndigied by the 1998 Plan. The shares subject togtien granted to Mr. Huang vest 25%
four years and three months after the date of gmadtthe remaining 75% of the shares subject toptien vest in equal quarterly installme
over a nine month period. This option shall beyfwksted on the fifth anniversary of the date afigr The fiscal 2006 grant is consistent with
the
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Committee's objective of aligning Mr. Huang's ietss with those of the Company's stockholders.Adramittee intends to continue to
monitor Mr. Huang's compensation level in lighthig performance and the compensation levels ofidives at comparable companies.

Federal Tax Considerations

Section 162(m) of the Internal Revenue CafdE986, as amended, places a limit of $1 millborthe amount of compensation that
NVIDIA may deduct in any one year with respectttochief executive officer and each of its nextrfowost highly compensated execut
officers. Certain performance-based compensatidinimihe meaning of Section 162(m) is not subjedhe deduction limit. To maintain
flexibility in compensating the chief executiveio#ir and the executive officers in a manner desilgngromote varying corporate goals, the
Compensation Committee has not adopted a polidyatheompensation must be deductible. The ComgEms&ommittee intends to
continue to evaluate the effects of the compensditioits of Section 162(m) and to grant compensatiwards in the future in a manner
consistent with the best interests of the Compandlyis stockholders.

COMPENSATION COMMITTEE

Harvey C. Jones, Chairman
Tench Coxe
James C. Gaithe

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

For the fiscal year ended January 30, 28@5Compensation Committee consisted of Messrse @Baither and Jones. No member of
the Compensation Committee is an officer or empoyeNVIDIA, and none of our executive officerseeias a member of a compensation
committee of any entity that has one or more exeeutfficers serving as a member of our Compensatiommittee. Each of our directors,
except for Dr. Chu, has purchased and holds NVIBgAurities.
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COMPENSATION OF EXECUTIVE OFFICERS
Summary Compensation Table

The following table presents summary infation for the fiscal years ended January 26, 2088yary 25, 2004 and January 30, 2005
concerning the compensation awarded or paid teaored by our chief executive officer and the ofbar most highly compensated
executive officers at January 30, 2005. These iddals in the table below are referred to as thmathexecutive officers.

Long Term
Compensation
Annual Compensation

Awards

Variable Cash Securities

Fiscal Compensation/ Underlying

Name and Principal Position Year Salary ($) Bonus ($)(1) Options (#)
Jen-Hsun Huang 2008 $ 400,00C $ 480,00( 200,00(
President and Chief Executive Officer 2004 400,00( 412,00( 200,00(
200: 400,76 — 250,00(
Marvin D. Burkett(2) 200¢ 300,00( 180,00( 90,00(
Chief Financial Officer 200¢ 300,00( 368,78( —
200: 137,76¢ 124,50( 400,00(
Jeffrey D. Fisher 200¢ 300,00( 150,00( 80,00(
Executive Vice President, Worldwide Sales 200¢ 300,00( 193,28 70,00(
2003 300,87! — 40,00(
David M. Shannon(3) 200¢ 250,00( 120,00( 60,00(
Vice President and General Counsel 200¢ 250,00( 140,71 —
200: 128,98¢ 350,00( 250,00(
Di Ma, Ph.D.(4) 200¢ 243,64 125,00( 60,00(
Vice President, Operations 200¢ 225,00( 166,96t 70,00(
2003 225,41 — 40,00(

(1) Amounts included in this column were amounts paithe named executive officers as variable castpeosation for the achievem:
of personal objectives during fiscal 2005. Variatdsh compensation earned during fiscal 2005 wiastpahe named executive
officers in the first quarter of fiscal 2006.

(2)  Mr. Burkett joined NVIDIA as Chief Financial Officén September 2002.

3) Mr. Shannon joined NVIDIA as Vice President and &ahCounsel in July 2002.

(4)  Dr. Ma left NVIDIA on January 31, 2005.
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Stock Option Grants and Exercises
Option Grants in Fiscal 2005

We grant options to purchase shares o€ommon stock to our named executive officers uoderl998 Equity Incentive Plan, or the
1998 Plan. As of May 1, 2005, options to purchatsal of 38,744,881 shares were outstanding utieet998 Plan and options to purchase
8,793,348 shares remained available for grant uthéet998 Plan. The following table presents e&otksoption grant during fiscal 2005 to
each of the named executive officers. The exemiee of each option was equal to the closing poifceur common stock as reported by
Nasdaq for the last marl-trading day prior to the date of grant. The exsgrice may be paid in cash, in shares of our camstock valued
at fair market value on the exercise date or thinaugashless exercise procedure involving a sameala of the purchased shares.

The following table also presents the ptié¢aggregate increase in market capitalizatioN@dfDIA based upon the 167,089,545
outstanding shares of common stock as of Januarg@¥5b. The potential realizable value is calculdiased on the applicable term of the
option at the time of grant. Stock price appreoiatf 5% and 10% is assumed pursuant to rules dgatad by the SEC and does not
represent our prediction of our stock price perfange. The potential realizable values at 5% and 4Ppteciation are calculated by:

. multiplying the number of shares of common stodiject to a given option by the exercise price pers;

. assuming that the aggregate stock value derived fn@t calculation compounds at the annual 5% 86 fifte shown in the
table until the expiration of the option; and

. subtracting from that result the aggregate opti@rase price.

All shares listed in the following tableder the heading "Number of Securities Underlyindi@ys Granted" are subject to vesting. The
shares subject to the option granted to Mr. Huaagy 25% four years and three months after theafajeant and the remaining 75% of the
shares subject to the option vest in equal qugriestallments over a nine month period. This apsball be fully vested on the fifth year
anniversary of the date of grant and has a sevantgem. The shares subject to the options grantétt. Fisher and Dr. Ma vest 25% one
year and three months after the date of granttamdemaining 75% of the shares subject to the optst in equal quarterly installments o
a two year and nine month period. These optionb sbdully vested on the fourth year anniversafyhe date of grant. The shares subject to
the options granted to Messrs. Burkett and Shameen25% two years and nine months after the dateegyrant and the remaining 75% of
the shares subject to the option vest in equaltgtiainstallments over a one year three monthgoehese options shall be fully vested on
the fourth year anniversary of the date of grahe ®ptions grants to Messrs. Burkett, Fisher arahB8bn and Dr. Ma have six year terms.
term of each option is subject to earlier termioraif the optionee's service with us ceases. Undeain circumstances following a change of
control, the vesting of such option grants may kEcege and become immediately exercisable.
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Percentages shown under "Percent of Tqitib@s Granted to Employees in Fiscal Year" arebdas an aggregate of 8,259,926 options
granted to our employees under all of our equitgiriive plans during the fiscal year ended Jan8@ry005.

Individual Grants

Potential Realizable Value
at Assumed Annual Rates
of Stock Price Appreciation

Number of Percent of for Option Term

Securities Total Options

Underlying Granted to Exercise

Options Employees in Price Per Expiration

Name Granted (#) Fiscal Year (%) Share ($) Date 5% ($) 10% ($)
Jer-Hsun Huanc 200,00( 24% $ 26.2¢ 04/12/1: $2,136,46 $4,978,86
Marvin D. Burkett 90,00( 1.C 26.2¢ 04/12/1( 803,17( 1,822,11!
Jeffrey D. Fishe 80,00( 1.C 26.2¢ 04/12/1( 713,92¢ 1,619,66
Di Ma, Ph.D. 60,00( 0.7 26.2¢ 04/12/1( 535,44 1,214,74!
David M. Shannol 60,00( 0.7 26.2¢ 04/12/1( 535,44 1,214, 74
Price per share and total increase in market vafliNvIDIA common stock for all stockholders at assd $32.19 $44.59
annual rates of 5% and 10% stock price apprecigfi@m $22.88 per share at January 28, 2005, tte la per share per share
trading day prior to our fiscal year end, over @eseyear period, based on 167,089,545 shares ndisgpon  $5.4 billion $7.4 billion

January 30, 200!
Aggregated Option Exercises in Fiscal 2005 and Optn Values at January 30, 2005

The following table presents the aggregatén exercises during fiscal 2005, as well asilmaber and value of securities underlying
unexercised options that are held by each namexligxe officer as of January 30, 2005.

Amounts shown under the heading "Value Red! are based on the fair market value of ourroomstock on the exercise date as
reported on Nasdagq, less the aggregate exercise pri

Amounts shown under the column "Value oekircised In-the-Money Options at January 30, 2@0&'based on a price of $22.88 per
share, which was the last reported sale price bEommmon stock on Nasdaq on January 28, 2005athdrhding day of fiscal 2005, without
taking into account any taxes that may be payab&mnnection with the transaction, multiplied bg thumber of shares underlying the option,
less the exercise price payable for these shaheseXercise price of each option was equal to lthedrg price of our common stock as
reported by Nasdag for the last market-trading iy to the date of grant and, therefore, the @afiunexercised in-the-money options is
derived from the increase in the price of our comrsimck from the exercise price.

Number of
Securities Underlying
Unexercised Options

at January 30, 2005

Value of Unexercised
In-the-Money Options
at January 30, 2005

Shares
Acquired on Value
Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable ($) Unexercisable ($)
Jer-Hsun Huanc 0 $ 0 3,149,00! 930,00( $ 49,942,49 $ 2,811,14i
Marvin D. Burkett 0 0 225,00( 265,00( 3,015,001 2,345,001
Jeffrey D. Fishe 29,20( 583,30: 308,22( 130,00( 4,641,29 426,13:
Di Ma, Ph.D. 42,60( 358,18t 39,90( 107,50( 329,38 406,35
David M. Shannol 0 0 156,25( 153,75( 1,845,31. 1,107,18:
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CHANGE OF CONTROL AGREEMENTS

1998 Equity Incentive Plan and 2000 Nongtay Equity Incentive Plan. If we sell substantially all of our assetsyar are involved in
any merger or any consolidation in which we arethetsurviving corporation, or if there is any atbhkange in control, all outstanding awe
under the 1998 Equity Incentive Plan and the 2000dtatutory Equity Incentive Plan will either (& &ssumed or substituted for by the
surviving entity or (b) if not assumed or subs#tijtthe vesting and excercisability of the awardisagcelerate in full and the awards will
terminate if they are not exercised prior to thestlg of the change of control.

EQUITY COMPENSATION PLAN INFORMATION

The number of shares issuable upon exeofisatstanding stock options, the weighted-avemgecise price of the outstanding options,
and the number of stock options remaining for feitissuance for each of our equity compensationsparof January 30, 2005 are
summarized as follows:

Number of securities
remaining available for
future issuance under

Number of securities to Weighted average equity compensation

be issued upon exercise exercise price of plans (excluding

of outstanding options, outstanding options, securities reflected
Plan Category warrants and rights warrants and rights in column (a))

@ (b) ()

Equity compensation plans approved by
security holders(1 38,548,63 $ 15.65(4) 25,468,97(2)
Equity compensation plans not approved b
security holders(3 7,611,511 $ 18.45(4) 10,505,37
Total 46,160,15 $ 16.1((4) 35,974,35

(1)  This row includes our 1998 Equity Incentive Pla®98 NonEmployee Director Stock Option Plan and 1998 Em@do8tock Purcha
Plan.

(2 Excludes the 3,551,702 shares that automaticaligrbe available for purchase on January 30, 200fupat to the terms of the
NVIDIA Corporation 1998 Employee Stock PurchasenPEhe Registration on Form S-8 registering thésees with the SEC was
filed in April 2005.

(3)  This row includes our 2000 Nonstatutory Equity Imibee Plan.

(€] Represents the weighted average exercise pricetstamding stock options only.
2000 Nonstatutory Equity Incentive Plan

General. The 2000 Nonstatutory Equity Incentive Planthar 2000 Plan, provides for the grant of nonstajustock options to
employees and directors of, and consultants toN¥lor affiliates of NVIDIA. As of May 1, 2005, uret the 2000 Plan there were
21,939,202 shares of common stock authorized $omaisce, of which 7,159,771 shares are subjecttstamaing stock option grants and
10,546,825 shares are available for future gradtissuance. Under the terms of the 2000 Plan, uhber of available shares may increase in
the future as a result of cancellations or expratiof granted options or the repurchase of undestaricted stock and stock bonuses. The
2000 Plan will expire upon the earlier of its temation by our Board or when there are no more shavailable for issuance under the 2000
Plan. The 2000 Plan is administered by the Compiems@ommittee. However, the Board may also adrténithe 2000 Plan.
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Terms of Stock Awards.The terms and price of nonstatutory stock eystictock bonuses and rights to purchase restistoet granted
under the 2000 Plan are set forth in each optierm®ion agreement. The term of such nonstatutogksoptions is either six or 10 years.
Grants made after May 8, 2003 have six year teumgss determined otherwise by the Compensationn@ittee or the Board. Until
April 2004, initial options granted to new emplogeeould vest over a period of four years, with 28Rthe shares vesting one year from the
date of grant and the remaining 75% of the shageing each quarter over the subsequent three. \@ariag this same time period, stock
options granted to existing employees generallyld/gast each quarter over a four-year period frbendate of grant. Beginning in
April 2004, new employees' initial options vest padhree-year period on a quarterly basis andrdougly, the size of the initial grants was
reduced by an average of 25% for fiscal 2005. Perdince grants to existing employees will also west a three-year period; however, the
option will not begin vesting until the second ammsary of the date of grant, after which timedp&on will vest in quarterly increments o\
the remaining one-year period. The size of perforraggrants was also reduced by an average of 26fisdal 2005. In the future, stock
options may have the same or different vesting $e@enerally, an option terminates three monttes &fie termination of the optionee's
service to NVIDIA. If the termination is due to tbptionee's disability, the exercise period gemgialextended to 12 months. If the
termination is due to the optionee's death orafdptionee dies within three months after his ordeevice terminates, the exercise period
generally is extended to 18 months following death.

29




OTHER INFORMATION
PERFORMANCE MEASUREMENT COMPARISON

This section is not "soliciting material,” is naeéeimed "filed" with the SEC and is not to be incoaped by reference in any of our filin
under the Securities Act of 1933 or the Securkeshange Act of 1934, whether made before or #itedate hereof and irrespective of any
general incorporation language in any such fili

The following graph shows a comparison¢caidanuary 28, 2000, of cumulative total returnNwiiDIA common stock, the S & P 500
Index and the S & P 500 Semiconductors Index. Tretalrn is based on historical results and is miatrided to indicate future performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG NVIDIA CORPORATION, THE S & P 500 INDEX
AND THE S & P 500 SEMICONDUCTORS INDEX
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* $100 invested on January 31, 2000 in NVIDIA commstatk or on January 28, 2000 in each of the S &®IBdex and
S & P 500 Semiconductors Index. Total return assura@vestment of dividends in each of the indiod#cated; we have never paid
dividends on our common stock.

Copyright © 2002, Standard & Poor's, a divisiorTbe McGraw-Hill Companies, Inc. All rights reserved
www.researchdatagroup.com/S&P.htm
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CERTAIN TRANSACTIONS

We have entered into indemnity agreemeiitts @ur executive officers and directors which pdey among other things, that we will
indemnify such executive officer or director, untfee circumstances and to the extent providedhferein, for expenses, damages, judgme
fines and settlements he or she may be requirpdyton actions or proceedings which he or she i@y be made a party by reason of his or
her position as a director, executive officer drastagent of NVIDIA, and otherwise to the fullestent permitted under Delaware law and
Bylaws. We also intend to execute these agreemétitour future executive officers and directors.

See the section above entitled "Changeoofti©l Agreements” for a description of the termhsur 1998 Equity Incentive Plan and 2000
Nonstatutory Equity Incentive Plan related to angeaof control of NVIDIA.

HOUSEHOLDING OF PROXY MATERIALS FOR BENEFICIAL HOLD ERS

The SEC has adopted rules that permit coiepand intermediaries (e.g., brokers) to satlsydelivery requirements for proxy
statements, prospectuses and annual reports \sjplectto two or more stockholders sharing the saodeess by delivering a single copy of
proxy statements, prospectuses and annual repsrtie case may be, addressed to those stockhdltiesprocess, which is commonly
referred to as "householding," potentially meartsaezonvenience for stockholders and cost saviogsdmpanies.

If you currently receive multiple copiesair proxy statement and annual report at yourestdand would like to request "household
of your communications, please contact your broRerce you have elected "householding" of your cominations, "householding” will
continue until you are notified otherwise or ugtiu revoke your consent. If, at any time, you nagler wish to participate in "householding"
and would prefer to receive a separate proxy stérnd annual report, please notify your broker.

ELECTRONIC DELIVERY OF FUTURE COMMUNICATIONS

We are encouraging all of our stockholdeath beneficial and holders of record, to recéiiare financial communications via the
Internet, including our annual report, proxy statetrand other documents relating to future annusdtings of stockholders. Receiving these
financial communications electronically will assistin controlling the costs relating to the prigtiand distribution of these materials. If you
are a stockholder of record, you may elect to kechiture financial communications over the Intétmgfollowing the instructions included
on your proxy card and if you are a beneficial owibg following the instructions provided in the Nf@ Instruction Form included with this
proxy statement.

OTHER MATTERS

The Board knows of no other matters thditlve presented for consideration at the annuatimgelf any other matters are properly
brought before the annual meeting, it is the intemdf the persons named in the accompanying proxpte on such matters in accordance
with their best judgment.

By Order of the Board of Directo

'3

David M. Shannon
Secretary

May 31, 200¢

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FI SCAL YEAR ENDED JANUARY 30, 2005 AS FILED WITH
THE SECURITIES AND EXCHANGE COMMISSION IS AVAILABLE  WITHOUT CHARGE UPON WRITTEN REQUEST TO:
INVESTOR RELATIONS, NVIDIA CORPORATION, 2701 SAN TO MAS EXPRESSWAY, SANTA CLARA, CALIFORNIA 95050.
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PROXY
NVIDIA CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Jen-Hswamgland Marvin Burkett, as Proxies with full poweeach to act without the other and
with the power of substitution in each, to représard to vote all the shares of stock the undeesigs entitled to vote at the Annual Meeting
of Stockholders of NVIDIA Corporation (the "Compdhyo be held at the Company's executive office37&tl San Tomas Expressway, Si
Clara, California on Thursday, July 21, 2005 aD%0m., Pacific Time, or any postponement or adjowent thereof, and instructs said Pro
to vote as follows:

Shares represented by this proxy will beed@s directed by the stockholdémo such directions are indicated, the Proxies Mlihave
the authority to vote FOR the election of directors FOR Proposal 2, and in accordance with the disctien of the Proxies on any other
matters as may properly come before the Annual Meetg.

(Continued, and to be marked, dated and signed, ahe other side)

Address Change/Commemmrk the corresponding box on the reverse side)

~ FOLD AND DETACH HERE

You can now access your NVIDIAccount online.
Access your NVIDIA shareholder/stockholder accaamitne via Investor ServiceDirect® (ISD).

Mellon Investor Services LLC, Transfer Agent for NDYA , now makes it easy and convenient to get currdatrnation on your shareholder
account.

* View account statu « View payment history for dividenc
* View certificate histor » Make address chang
* View book-entry informatior * Obtain a duplicate 1099 tax fot

« Establish/change your PI

Visit us on the web at http://www.melloninvestormo

For Technical Assistance Call 1-877-978-7778 betwee
9am-7pm Monday-Friday Eastern Time

Investor ServiceDirect® is a registered trademark\ellon Investor Services LLC




The Board of Directors recommends a vote FOR the ettion of directors and FOR Item 2. Please mark D
here for Address

Change or
Comments
SEE REVERSE SIDE

FOR all nominee ~ WITHHOLD AUTHORITY
listed below (except. to vote for all nominees

marked to the contrar  listed below FOR AGAINST ABSTAIN
ITEM 1. ELECTION OF D D ITEM 2—TO RATIFY THE SELECTION OF D D D
DIRECTORS PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S
INDEPENDENT REGISTERED ACCOUNTING FIRN
Nominees
01 Steven Chu, Ph.D.
02 Harvey C. Jones ITEM 3—IN THEIR DESCRETION, THE PROXIES ARE AUTHRIZED TO VOTE UPON SUCH MATTERS AS
03 William J. Miller MAY PROPERLY COME BEFORE THE ANNUAL MEETING, OR ANADJOURNMENTS THEREOF
(Instruction: To withhold authority to vote for amydividual
nominee, write that nominee's name in the spaceqed THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED
below.) HEREIN BY THE UNDERSIGNED STOCKHOLDER. IF NO DIRECT ION IS MADE, THIS
PROXY WILL BE VOTED "FOR" THE ELECTION OF DIRECTORS AND "FOR" PROPOSAL 2.
Dated: , 2005
Signature
Signature if held jointly
Please sign exactly as your name appears on thisg/Borm. If shares are
registered in more than one name, the signatural sfich persons are
required. A corporation should sign in its full porate name by a duly
authorized officer, stating such officer's titlgu$tees, guardians, execut
and administrators should sign in their officiapaaity giving their full title
as such. A partnership should sign in the partmenstime by an authorize
person, stating such person's title and relatignghthe partnership.
N FOLD AND DETACH HERE *
Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week
Internet and telephone voting is available throigt59 PM Eastern Time
the day prior to annual meeting day.
Your Internet or telephone vote authorizes the name proxies to vote your shares in the same manner
as if you marked, signed and returned your proxy ced.
Internet Telephone Mail
http://www.proxyvoting.com/nvd 1-86€-54C-5760
Use the internet to vote your proxy. Have OR Use any touch-tone telephone to vote  OR  Mark sign and date your proxy card i
your proxy card in hand when you acc your proxy. Have your proxy card return it in the enclosed postage-paid
the web site hand when you cal envelope

If you vote your proxy by Internet or by telephone,
you do NOT need to mail back your proxy card.




QuickLinks

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL ANIVOTING

BOARD OF DIRECTORS AND COMMITTEE INFORMATION

PROPOSAL 1 ELECTION OF BOARD OF DIRECTORS AND COMMIEES

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRHORS

FEES BILLED BY THE INDEPENDENT REGISTERED PUBLIC ATOUNTING FIRM

PROPOSAL 2 RATIFICATION OF INDEPENDENT REGISTEREWBLIC ACCOUNTING FIRM FOR FISCAL 2006
EXECUTIVE COMPENSATION AND RELATED INFORMATION

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARCFIRECTORS ON EXECUTIVE COMPENSATION
COMPENSATION OF EXECUTIVE OFFICERS

Stock Option Grants and Exercises

CHANGE OF CONTROL AGREEMENTS

PROXY CARD

End of Filing
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