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NVIDIA CORPORATION
2701 SAN T OMAS E XPRESSWAY
SANTA C LARA , C ALIFORNIA 95050

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 19, 2004
DEAR STOCKHOLDER:

You are cordially invited to attend the Annual Magtof Stockholders of NVIDIA Corporation, a Delangacorporation. The meeting will
be held on Thursday, August 19, 2004 at 2:00 pralltime at our executive offices, 2701 San ToEgzressway, Santa Clara, California,
for the following purposes:

1. To elect three directors to hold office until th#0Z Annual Meeting of Stockholders.

2. To ratify the selection of PricewaterhouseCoopérB hs our independent auditors for our fiscal yating January 30, 2005.

3. To conduct any other business properly broughtreetfte meeting.

These items of business are more fully describadarmproxy statement accompanying this notice.

The record date for the Annual Meeting is June2B@A4. Only stockholders of record at the closeusfifiess on that date may vote at the
meeting or any adjournment there



By Order of the Board of Directors

—

Eric C. Jensen
Secretary

Santa Clara, California
July 9, 2004

Y OU ARE CORDIALLY INVITED TO ATTEND THE MEETING IN P ERSON.W HETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLE ASE
COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY, OR VOTE OVER THE TELEPHONE OR THE | NTERNET AS INSTRUCTED IN THESE
MATERIALS, AS PROMPTLY AS POSSIBLE IN ORDER TO ENSU RE YOUR REPRESENTATION AT THE MEETING. A RETURN ENVELOPE (WHICH IS POSTAGE
PREPAID IF MAILED IN THE U NITED S TATES) IS ENCLOSED FOR YOUR CONVENIENCE. E VEN IF YOU HAVE VOTED BY PROXY, YOU MAY STILL VOTE

IN PERSON IF YOU ATTEND THE MEETING. P LEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD O F RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU MU ST OBTAIN A PROXY ISSUED IN YOUR NAME FROM THAT REC ORD HOLDER.

T ABLE OF C ONTENTS
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BOARD OF DIRECTORS AND COMMITTEE INFORMATIOV 6
PROPOSAL 1 ELECTION OF BOARD OF DIRECTORS AND COMMIEES 6
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Directors Continuing in Office Until the 2005 AnrlMdeeting 7
Directors Continuing in Office Until the 2006 AnrlMdeeting 7
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CORPORATE GOVERNANCE POLICIES OF THE BOARD OF DIREGRS 8
STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECDRS 8
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COMPENSATION OF DIRECTOR: 10
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PROPOSAL 2 RATIFICATION OF INDEPENDENT AUDITORS FORSCAL 2005 18
EXECUTIVE COMPENSATION AND RELATED INFORMATION 20
REPORT OF THE COMPENSATION COMMITTEE OF THE BOARCFIRECTORS ON EXECUTIVE
COMPENSATION 20
COMPENSATION OF EXECUTIVE OFFICER 24
STOCK OPTION GRANTS AND EXERCISE 24
EMPLOYMENT AND CHANGE OF CONTROL AGREEMENT. 26
EQUITY COMPENSATION PLAN INFORMATION 27
OTHER INFORMATION 28
PERFORMANCE MEASUREMENT COMPARISO 28
CERTAIN TRANSACTIONS 29
HOUSEHOLDING OF PROXY MATERIALS FOR BENEFICIAL HOLERS 29
ELECTRONIC DELIVERY OF FUTURE COMMUNICATIONS 29
OTHER MATTERS 29
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2701 SAN T OMAS E XPRESSWAY
SANTA C LARA , C ALIFORNIA 95050

PROXY STATEMENT
FOR THE 2004 ANNUAL MEETING OF STOCKHOLDERS
A ucusT 19, 2004

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why am | receiving these materials?

We sent you this proxy statement and the enclosed/rard because the Board of Directors of NVIBZArporation is soliciting your
proxy to vote at the 2004 Annual Meeting of Stodkkes. You are invited to attend the annual meedimdj we request that you vote on the
proposals described in this proxy statement. Howeimi do not need to attend the meeting to vote ghares. Instead, you may simply
complete, sign and return the enclosed proxy aarthllow the instructions below to submit your gyoover the telephone or on the Internet.

We intend to mail this proxy statement and accomipgnproxy card on or about July 9, 2004 to alcktmlders of record entitled to vote
at the annual meeting.

Who can vote at the annual meeting?

Only stockholders of record at the close of busir@sJune 30, 2004 will be entitled to vote atgheual meeting. On this record date,
there were 166,501,920 shares of common stockamuiistg and entitled to vote.

Stockholder of Record: Shares Registered in YounéNa

If on June 30, 2004 your shares were registeregtitljrin your name with NVIDIA's transfer agent, N Investor Services LLC, then
you are a stockholder of record. As a stockholdeecord, you may vote in person at the meetingode by proxy. Whether or not you plar
attend the meeting, we urge you to fill out andimetthe enclosed proxy card or vote by proxy oliertelephone or on the Internet as
instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the NameRrfoker or Bank

If on June 30, 2004 your shares were held in aowadcat a brokerage firm, bank, dealer or otheilaimorganization, then you are the
beneficial owner of shares held in “street namef tirese proxy materials are being forwarded tolyothat organization. The organization
holding your account is considered the stockhotdeecord for purposes of voting at the annual ingetAs a beneficial owner, you have the
right to direct your broker or other agent on howaote the shares in your account. You are alsibeido attend the annual meeting.
However, since you are not the stockholder of mkcgou may not vote your shares in person at thetingeunless you request and obtain a
valid proxy from your broker or other agent.

What am | voting on?
There are two matters scheduled for a vote:
* The election of three directors; and

< The ratification of PricewaterhouseCoopers LLP asindependent auditors for our fiscal year endiaguary 30, 2005.

In addition, you are entitled to vote on any otlmatters that are properly brought before the anmgsagting.

1

What are the recommendations of NVIDIA's Board of Drectors?

Our Board of Directors recommends a ¢



» For the election of three directors nominated to hdfate until the 2007 Annual Meeting of Stockholdeasd

« For the ratification of PricewaterhouseCoopers LLP asindependent auditors for our fiscal year endiaguary 30, 2005.

How do | vote?

You may either vote “Forall the nominees to the Board of Directors or yayrabstain from voting for any nominee you spediyr any
other matter that may properly come before the imgéd be voted on, you may vote “For” or “Against’ abstain from voting. The
procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in YoundNa

If you are a stockholder of record, you may votpénson at the annual meeting, vote by proxy usiagnclosed proxy card, vote by
proxy over the telephone, or vote by proxy on titerinet. Whether or not you plan to attend the imggtve urge you to vote by proxy to
ensure your vote is counted. You may still attdrerheeting and vote in person if you have alreadgd/by proxy.

To vote in person, come to the annual meeting amevil give you a ballot when you arrive.

To vote using the proxy card, simply complete, sigd date the enclosed proxy card and return imptly in the envelope provided. If
you return your signed proxy card to us beforeatieual meeting, we will vote your shares as yoeati

To vote over the telephone, dial toll-free 1-80B4F 10 using a touch-tone phone and follow thends instructions. You will be asked
to provide the Control Number from the enclosedkproard. Your vote must be received by 11:59 pEastern Daylight Savings Time on
August 18, 2004 to be counted.

To vote on the Internet, go wanvw.eproxy.com/nvdid complete an electronic proxy card. You will lsked to provide Control Number
from the enclosed proxy card. Your vote must beikexdl by 11:59 p.m., Eastern Daylight Savings TaneAugust 18, 2004 to be counted.

Beneficial Owner: Shares Registered in the Nantgroker or Bank

If you are a beneficial owner of shares registémgtie name of your broker, bank or other agent, sfoould have received a proxy card
and Voting Instruction Form with these proxy maakxifrom that organization rather than from NVIDdAd you should follow the Voting
Instruction Form included on that form regardingvtio instruct your broker, bank or other agentatewour shares. The broker, bank or
other agent holding your shares may allow you tiveleyour voting instructions by telephone or otlee Internet. NVIDIA stockholders
whose shares are held by a bank, broker or otletatpould refer to their Voting Instruction Foranfarded by the bank, broker or other
agent holding their shares. If your Voting InstiontForm does not include telephone or Interndtucsions, please complete and return your
Voting Instruction Form by mail. To vote in persatthe annual meeting, you must obtain a valid ypfoom your broker, bank or other age
Follow the instructions from your broker or banklirded with these proxy materials, or contact ylanaker or bank to request a proxy form.

Broker, banks or other nominees who hold sharébDIA common stock in street name for a benefigainer of those shares typically
have the authority to vote on “routine” proposalsew they have not received instructions from bersefowners. However, brokers are not
allowed to exercise their voting discretion witlspect to the approval of non-routine matters, siscthe issuance of NVIDIA common stock.
These non-voted shares are referred to as brokeveotes. If your broker holds your NVIDIA commorosk in street name, your broker will
vote your shares on “non-routine” proposals onlyoifi provide instructions on how to vote by in adamce with the Voting Instruction Form
forwarded by your bank, broker or other agent hajdiour shares.

W E PROVIDE | NTERNET PROXY VOTING TO ALLOW YOU TO VOTE YOUR SHAR ES ONLINE, WITH PROCEDURES DESIGNED TO ENSURE THE
AUTHENTICITY AND CORRECTNESS OF YOUR PROXY VOTE INS TRUCTIONS. H OWEVER, PLEASE BE AWARE THAT YOU MUST BEAR ANY COST S
ASSOCIATED WITH YOUR | NTERNET ACCESS, SUCH AS USAGE CHARGES FROMI NTERNET ACCESS PROVIDERS AND TELEPHONE COMPANIES.

What effect does it have if | withhold my vote or &stain from voting?

With regard to Proposal 1, the election of threempers of our Board of Directors, you may withhotly vote for a particular nominee.
Withheld votes will not be voted with respect te tirectors indicated, nor will they be includedhe tabulation of votes cast, and therefore
will have no effect on the outcome of the proposal.

To be approved, Proposal 2, the ratification o€&siaterhouseCoopers LLP as our independent audtitotise fiscal year ending January
30, 2005, must receive“For” vote by the holders of a majority of the shares@néin person or represented by proxy and entitiegbte al



the annual meeting. If you “Abstain” from votingwill have the same effect as an “Against” vofeydu do not vote, it will have no
effect. Broker non-votes will also have no effect.

Can | vote by telephone or electronically?

If your shares were registered directly in your eamith our transfer agent, you may vote by teleghomnelectronically through the
Internet by following the instructions included wour proxy card. The Internet and telephone votirecedures are designed to authenticate
the stockholders’ identities and to allow stocklepidto vote their shares and confirm that theiingpinstructions have been properly
recorded. The deadline for voting by telephonenterhet is 11:59 p.m., Eastern Daylight Savingselan August 18, 2004.

If your shares are held in the name of a brokerkbdealer or other agent, otherwise known as bleéid in “street nameyou are eligibls
to vote your shares electronically over the Inteoreéby telephone. To vote your shares by Inteondty telephone please follow the
instructions indicated on the Voting Instructionrfaancluded with this proxy statement. The deadforevoting by telephone or Internet is
contained in the instructions on the Voting Instiarc Form.

Can | receive materials electronically in the futue?

We would like to encourage all of our stockholdésth beneficial and of record, to receive futunaficial communications, including ¢
Annual Report on Form 10-K, proxy statement aneéottocuments relating to our future annual meatingfockholders, via the Internet.
Receiving these financial communications electralhjovill assist us in controlling the costs relhte the printing and distribution of these
materials. If you are a holder of record, you miggieto receive future financial communications rotee Internet by following the instructic
included on your proxy card and if you are a bem&fholder, by following the instructions providedthe Voting Instruction Form included
with this proxy statement.

How many votes do | have?
On each matter to be voted upon, you have onefeptach share of common stock you own as of JOn&4.
What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy card withoatking any voting selections, your shares wilvbeed “For” the election of all three
nominees for director and “For” the ratificationRificewaterhouseCoopers LLP as our independentoasidior our fiscal year ending January
30, 2005. If any other matter is properly presetethe meeting, your proxy, either Jen-Hsun Huamiglarvin D. Burkett, will vote your
shares using his best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting pres. In addition to these mailed proxy materials,ditectors and employees may also
solicit proxies in person, by telephone or by otimeans of communication. Directors and employedsai be paid any additional
compensation for soliciting proxies. We may aldmtmirse brokerage firms, banks and other agenthécost of forwarding proxy materiz
to beneficial owners.

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

If you receive more than one proxy card, your share registered in more than one name or areeegisin different accounts. Please
complete, sign and return each proxy card to ertbatteall of your shares are voted.

If you would like to modify your instructions soahyou receive one proxy card for each househdédse contact your broker, bank,
dealer or other agent.

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 sent to certaokbrs, banks, dealers or other agents, we arérgpadly one Annual Report on Form
10-K and proxy statement to that address unless vevet contrary instructions from any stockholdethat address. This practice, knowi
“householding,’is designed to reduce our printing and postagescbisiwever, if any stockholder residing at sucladdress wishes to rece
a separate Annual Report on Form 10-K or proxyestant in the future, they may telephone our Stodkkistration department at (408)
48€-2000 or write to our Stock Administration departinan2701 San Tomas Expressway, Santa Clara, @aif65050



Can | change my vote after submitting my proxy?
Yes. You can revoke your proxy at any time befbeeftnal vote at the meeting. You may revoke yawixg in any one of four ways:
You may submit another properly completed proxylaaith a later date.

You may send a written notice that you are revokiogr proxy to NVIDIA’s Secretary at 2701 San Tonkagressway, Santa Clara,
California 95050.

You may attend the annual meeting and vote in petSonply attending the meeting will not, by itse#voke your proxy.
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 to hold awaketing. A quorum will be present if at leashajority of the outstanding shares
entitled to vote are represented by votes at thetimgeor by proxy. On the record date, there wé&&,301,920 outstanding and entitled to
vote. Thus 83,250,961 must be represented by abthe meeting or by proxy to have a quorum.

Your shares will be counted towards the quorum @nfpu submit a valid proxy vote or vote at theatieg. Abstentions and broker non-
votes will be counted towards the quorum requirdméthere is no quorum, a majority of the votesgent at the meeting may adjourn the
meeting to another date.

How many votes are needed to approve each proposal?
For Proposal 1, the election of directors, theghreminees receiving the most “For” votes will bected.

To be approved, Proposal 2, the ratification o€&siaterhouseCoopers LLP as our independent audtitotise fiscal year ending January
30, 2005, must receive a “For” vote by the hold#ra majority of the shares present

4

in person or represented by proxy and entitlecote at the annual meeting. If you “Abstain” fromting, it will have the same effect as an
“Against” vote. If you do not vote, it will have reffect. Broker non-votes will also have no effect.

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

To be considered for inclusion in next year’s proxgterials, your proposal must be submitted inimgiby March 11, 2005 to NVIDIA
Corporation, 2701 San Tomas Expressway, Santa,d&&5050, attention: General Counsel/Corporatzeéary. If you wish to submit a
proposal that is not to be included in next ye@roxy materials, but that may be consideredeaP805 Annual Meeting, you must do so b
earlier than the close of business on April 21,52808d no later than the close of business on MayQa5.

How are votes counted?

Votes will be counted by the inspector of electigpointed for the meeting, who will separately ddiror’ and (with respect to propos
other than the election of directors) “Against” @t abstentions and broker non-votes. “Broker rates/ occur when a broker or bank does
not vote on a particular proposal because the brarkibank does not have discretionary voting powién respect to that proposal and has not
received voting instructions from the beneficialrm®ar, despite voting on at least one other prodosathich it does have discretionary
authority or for which it has received instructioAdstentions will be counted towards the voteltfiiaeach proposal, and will have the same
effect as “Against” votes. Broker non-votes haveeffect and will not be counted towards the votaltfor any proposal.

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

Preliminary voting results will be announced atdn&ual meeting. Final voting results will be peb&d in our quarterly report on Form
10-Q for the quarter ended October 24, 2004, whidlbe filed with the Securities and Exchange Coission, or SEC, on or before
December 3, 2004.



BOARD OF DIRECTORS AND COMMITTEE INFORMATION

P roPOSAL 1
E LECTION OF B 0OARD OF D IRECTORS AND C OMMITTEES

NVIDIA’s Board of Directors, or the Board, is dived into three classes. Each class consists, aly asgvossible, of one-third of the total
number of directors, and each class has a threetgmen. Vacancies on the Board may be filled onhypbrsons elected by a majority of the
remaining directors. A director elected by the Bio@rfill a vacancy in a class shall serve for timainder of the full term of that class, and
until the director’s successor is duly elected qudlified. This includes vacancies created by arei@se in the number of directors.

The Board has eight members. There are three digeict the class whose term of office expires iB2Messrs. Gaither, Huang and
Seawell are currently directors of NVIDIA and wemreviously elected by the stockholders. In July2@Be Board appointed Dr. Chu to the
Board. Our Nominating and Corporate Governance Citieereviewed the gualifications of each of thenireees for election to this class,
and unanimously recommended that each nomineeleitted for re-election to the Board. If electedra annual meeting, each of these
nominees would serve until the 2007 annual meetimjuntil his successor is elected and has qualifieuntil the director’s death,
resignation or removal.

Nominees for Election for a Three-year Term Expirirg at the 2007 Annual Meeting

James C. Gaither, age 6Bas served as an NVIDIA director since DecembeB1®%. Gaither is a managing director of Sutted Hil
Ventures, a venture capital investment firm. Ha istired partner of the law firm of Cooley Godwaitd® and was a partner of the firm from
1971 until July 2000 and senior counsel to the fimm July 2000 to 2003. Prior to beginning his lpractice with the firm in 1969, Mr.
Gaither served as a law clerk to The Honorable Baren, Chief Justice of the United States, Spédaistant to the Assistant Attorney
General in the United States Department of JustickStaff Assistant to the President of the Un@&ates, Lyndon Johnson. Mr. Gaither is a
former president of the Board of Trustees at Stahfiniversity and is Vice Chairman of the Boarddafectors of The William and Flora
Hewlett Foundation and Chairman of the Board ofsteas of The Carnegie Endowment for InternatioeakE. Mr. Gaither currently serves
on the Board of Directors of Levi Strauss & Compasynanufacturer and marketer of brand-name apparélSiebel Systems, Inc., an
information software systems company. Mr. Gaith@lds a B.A. in Economics from Princeton Universityd a J.D. degree from Stanford
University Law School.

Jen-Hsun Huang, age 4d9-founded NVIDIA in April 1993 and has served as Bresident, Chief Executive Officer and a menmdfahe
Board of Directors since our inception. From 1983993, Mr. Huang was employed at LS| Logic Cortiora a computer chip
manufacturer, where he held a variety of positiomsst recently as Director of Coreware, the busingst responsible for LSI's “system-on-
a-chip” strategy. From 1984 to 1985, Mr. Huang wanicroprocessor designer for Advanced Micro Deyjitec., a semiconductor company.
Mr. Huang holds a B.S.E.E. degree from Oregon Siaieersity and an M.S.E.E. degree from Stanforiversity.

A. Brooke Seawell, age 96as served as an NVIDIA director since Decembe7188. Seawell is a Venture Partner at Technology
Crossover Ventures. Mr. Seawell has been a paofiBechnology Crossover Ventures since Februar@2PB. Seawell served as NVIDIA’s
interim Chief Financial Officer during the fourtluarter of NVIDIA’s 1999 fiscal year. Mr. Seawelltad as an independent consultant to
several technology companies from 1999 to 2000mFt897 to 1998, Mr. Seawell was Executive Vice Rierg of NetDynamics, Inc., an
Internet application server software company. FI®91 to 1997, Mr. Seawell was Senior Vice President Chief Financial Officer of
Synopsys, Inc., an electronic design automatiotwswé company. Mr. Seawell also serves on the BoaRirectors of Informatica
Corporation, a data integration software compang,several privately held companies. Mr. Seawdtifia B.A. degree in Economics and
M.B.A. degree in Finance from Stanford University.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AVOR OF E ACH N AMED N OMINEE

The following is a brief biography of each nomirse®l each director whose term will continue afterahnual meeting.
Directors Continuing in Office Until the 2005 Annud Meeting

Steven Chu, Ph.D., age 96s served as an NVIDIA director since July 20044.@hu has served as a Professor of Physics anliefipp
Physics at Stanford University since 1987. At Steshf Dr. Chu served as Chair of the Physics Depantrirom 1990 through 1993 and from
1999 through 2001. On August 1, Dr. Chu will becahm Director of the Lawrence Berkeley National aediory, a research laboratory of
Department of Energy managed by the University alff@nia. From 1983 to 1987, Dr. Chu served ashtbad of the Quantum Electronics
Research Department at AT&T Bell Laboratories,rfmearch division of AT&T Corp., a telecommunicaa@ompany. In 1997, Dr. Ch



with two colleagues at National Institute of Stamit$sand Technology and College de France, weredmdahe Nobel Prize in physics for
the development of methods to cool and trap atoitislaser light. Dr. Chu serves on the Board ofstees of the University of Rochester i
on the Board of Directors on The William and Fletewlett Foundation. Dr. Chu holds an A.B. degreMathematics, a B.S. degree in
Physics from the University of Rochester and a PmPhysics from the University of California agiigeley.

Harvey C. Jones, age S1ias served as an NVIDIA director since November3184. Jones is the Chairman of the Board of Doexof
Tensilica Inc., a privately-held company he co-fded in 1997. Tensilica designs and licenses agitapecific microprocessors for use in
high-volume embedded systems. From December 198idgh February 1998, Mr. Jones held various posstat Synopsys, Inc., where he
served as Chief Executive Officer through Janu&$4land as Executive Chairman of the Board of Barscuntil February 1998. Prior to
Synopsys, Mr. Jones served as President and CkeefuEve Officer of Daisy Systems Corporation, anpoter-aided engineering company
that he co-founded in 1981. Mr. Jones currentlyesgpon the Board of Directors of Wind River Systeamsembedded software and services
provider, and several privately-held companies. Mnes holds a B.S. degree in Mathematics and Cem$uaiences from Georgetown
University and an M.S. degree in Management frons$dahusetts Institute of Technology.

William J. Miller, age 58has served as an NVIDIA director since November18&. Miller has acted as an independent consuttan
several technology companies since October 19%8n April 1996 through October 1999, Mr. Miller wasief Executive Officer and
Chairman of the Board of Directors of Avid TechrploInc., a provider of digital tools for multimediMr. Miller also served as President of
Avid Technology from September 1996 through Octd899. From March 1992 to October 1995, Mr. MiBerved as Chief Executive
Officer of Quantum Corporation, a mass storage @mpHe was a member of the Board of Directors whium, and Chairman thereof,
from May 1992 and September 1993, respectivelpugust 1995. From 1981 to March 1992, he serveaiious positions at Control Data
Corporation, a supplier of computer hardware, safenand services, most recently as Executive Viesifent and President, Information
Services. Mr. Miller serves on the Board of Dirgstof Waters Corporation, a scientific instrumemtnufacturing company, and ViewSonic
Corporation, a global provider of visual technololylyr. Miller holds B.A. and J.D. degrees from thailkrsity of Minnesota.

Directors Continuing in Office Until the 2006 Annud Meeting

Tench Coxe, age 4Bas served as an NVIDIA director since June 1993.0¥xe is a managing director of Sutter Hill Vaweis; a venture
capital investment firm. Prior to joining SutterlHfentures in 1987, Mr. Coxe was Director of Matikg and MIS at Digital Communication
Associates. Mr. Coxe also serves on the Board fdiors Copper Mountain Networks Inc., a providehnigh-speed DSL solutions, eLoyalty
Corporation, a customer loyalty software firm, aederal privately held companies. Mr. Coxe hol@sA& degree in Economics from
Dartmouth College and an M.B.A. degree from HanBudiness School.

Mark A. Stevens, age 4das served as an NVIDIA director since June 1993.Stkvens has been a managing member of SequpialC
a venture capital investment firm, since March 19®3or to that time, beginning in July 1989, hesvaa associate at Sequoia Capital. Prior to
joining Sequoia, he held technical sales and migrdg

positions at Intel Corporation and was a membeheftechnical staff at Hughes Aircraft Company. Bievens currently serves on the boards
of several privately held companies. Mr. Steverldia B.S.E.E. degree, a B.A. degree in Econommidsaa M.S. degree in Computer
Engineering from the University of Southern Califiarand an M.B.A. degree from Harvard Business 8kcho

Independence of the Members of the Board of Directe

As required under The Nasdaq Stock Market, or Ngdikiing standards, a majority of the memberewfBoard must qualify as
“independent,” as affirmatively determined by thealBd. The Board’s determinations should take istmant all relevant securities and other
laws and regulations regarding the definition oid&pendent,” including those set forth in pertirlesting standards of Nasdaq, as in effect
from time to time.

Consistent with these considerations, after re\aéuall relevant transactions or relationships bemveach director, or any of his or her
family members, and NVIDIA, its senior managememd ds independent auditors, the Board has detewirinat all of NVIDIA’s directors
are independent directors as independence is ¢lyrdafined in Rule 4200(a)(15) of the Nasdaq figtstandards, except for Mr. Huang, our
President and Chief Executive Officer.

All members of NVIDIA’s Audit Committee are indep#ant (as independence is currently defined in R8EO(d)(2)(A)(i) and (i) of the
Nasdaq listing standards). SEC rules require NVIBiAlisclose whether a director qualifying a<*audit committee financial expert” serves
on the NVIDIA's Audit Committee. The Board has detéed that Mr. Seawell qualifies as an “audit coittee financial expert,” as defined
in applicable SEC rules. The Board made a qualgatssessment of Mr. Seawell’s level of knowledy# experience based on a number of
factors, including his formal education and experéeas a chief financial officer for public repongicompanies.

Corporate Governance Policies of the Board of Dirdors



In January 2004, the Board documented the goveenarractices followed by NVIDIA by adopting Corpadbovernance Policies to
assure that the Board will have the necessary Htyttamd practices in place to review and evallNi##DIA’s business operations as needed
and to make decisions that are independent of N&KDianagement. The policies are also intendedign ¢he interests of directors and
management with those of NVIDIA’s stockholders. Tarporate Governance Policies set forth the prestihne Board will follow with
respect to board composition and selection, regaaluations of the Board and its committees, bozedtings and involvement of senior
management, Chief Executive Officer performancduateon, and board committees and compensation Cidiporate Governance Policies
were adopted by the Board to, among other thirgfleat changes to the Nasdagq listing standardsS&itel rules adopted to implement
provisions of the Sarbanes-Oxley Act of 2002. Agureed under new Nasdaq listing standards, NVIDliAependent directors have in the
past and will continue to meet regularly in schedutxecutive sessions at which only independeattirs are present. Mr. Gaither has been
appointed lead independent director and will presider the executive sessions of the independestttdis. The Corporate Governance
Policies may be viewed atww.nvidia.com

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate with the Baardny of its members regarding nominations aéatiors or other matters may do
so by sending written communications addressediDM\'s corporate Secretary at our principal officat 2701 San Tomas Expressway,
Santa Clara, 95050. All stockholder communicati@teived by NVIDIA that are addressed to the aib@ndf the Board will be compiled by
the NVIDIA’s corporate Secretary. If no particular directardsned, letters will be forwarded, depending onsthigiect matter, to the Chair
the Audit, Compensation, or Nominating and Corpofabvernance Committee. Nominations of directorstioer matters put forth by our
stockholders will be reviewed by the Nominating &afporate Governance Committee, who will determwhether these matters should be
presented to the Board. The Nominating and Corpdgatvernance Committee will give serious considanab all such matters and make its
determination on matters to be presented to thedBiaaaccordance with its charter and applicablesla
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Code of Ethics

NVIDIA has adopted a Worldwide Code of Ethics thpplies to all our executive officers, directorsl@mployees. In addition, NVIDIA
has adopted a Financial Team Code of Ethics thatemto our executive officers and directors aredrhers of our finance, accounting and
treasury departments. The Worldwide Code of Ethias Financial Team Code of Ethics are availablewnwvebsite atvww.nvidia.com If
we make any amendments to the Worldwide Code dgE&tr grant any waiver from a provision of thigledo any executive officer or
director, we will promptly disclose the nature lbétamendment or waiver on our website.

Committees of the Board of Directors

The Board has three committees: an Audit Committg@pmpensation Committee, and a Nominating ang@ate 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 fiscal 2@@4each of the Board committees:

Nominating and

Corporate
Name Audit Compensatior Governance
Tench Coxe X X
James Gaithe X X*
Jer-Hsun Huanc
Harvey Jone: X* X
William Miller X*
A. Brooke Seawel X
Mark Steven: X
Total meetings in fiscal year 200: 10 5 2
Actions by Written Consent 1 2 —

* Committee Chairperson

The Board of Directors met seven times during #st fiscal year and acted by written consent fives$ during the last fiscal year. Each
Board member attended 75% or more of the aggredabe meetings of the Board and of the commitewshich he served, held during the
period for which he was a director or committee hemrespectively



Audit Committee

The Audit Committee of the Board oversees NVIDIA®porate accounting and financial reporting prectsfulfilling this
responsibility, the Audit Committee:

» evaluates the performance of and assesses théicpiains of the independent auditors;

- determines and approves the engagement of theegndept auditors;

« determines whether to retain or terminate the imgshdependent auditors or to appoint and engageindependent auditors;
* reviews and approves the retention of the indeparaleditors to perform any proposed permissible-aadit services;

« confers with management and the independent asditgarding the effectiveness of internal contosisr financial reporting;

» discusses with management and the independenbeitie results of the annual audit and the resfilVIDIA’s quarterly financial
statements

« reviews the financial statements to be includeMViDIA’s Annual Report on Form 10-K; and
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» establishes procedures, as required under apitall for the receipt, retention and treatmerdarfiplaints received by NVIDIA
regarding accounting, internal accounting conteolauditing matters and the confidential and anamysrsubmission by employees of
concerns regarding questionable accounting oriagditatters

Compensation Committee

The Compensation Committee of the Board reviewsagmloves the overall compensation strategy andigsifor NVIDIA. In fulfilling
this responsibility, the Compensation Committee:

» reviews and approves the compensation and othrestef employment of NVIDIA’s Chief Executive Office

« reviews and approves corporate performance godi®bjectives relevant to the compensation of NVIBIAxecutive officers and
other senior management; ¢

« administers NVIDIA'’s stock option and purchase glarariable compensation plans and other similegiams.

NVIDIA also has a Non-Officer Stock Option Commétthat may award stock options to employees whaatrefficers. Mr. Huang, our
President and Chief Executive Officer, is the snlmber of the Non-Officer Stock Option Committee. Muang is authorized to make
grants under our equity incentive plans in accotdamith guidelines established by the Compensa&iommittee.

Nominating and Corporate Governance Committee
The Nominating and Corporate Governance CommittéleeoBoard:
« identifies, reviews and evaluates candidates teesas directors of NVIDIA (consistent with criteapproved by the Board);
* reviews and evaluates incumbent directors; recomdsiemthe Board for selection candidates for edectd the Board;
« makes recommendations to the Board regarding timehmieship of the committees of the Board;
« assesses the performance of the Board; and

* reviews and assesses our corporate governancéppesic

The Nominating and Corporate Governance Committéees to select individuals as director nomineé®Wave the highest personal .
professional integrity, who have demonstrated etxaeal ability and judgment and who will be mosfeetive, in conjunction with the other
nominees to the Board, in collectively serving litveg-term interests of the stockholders. The Committéealso consider any other fact



which it deems relevant, including industry expecie and diversity, in selecting individuals as clioe nominees. The Committee reviews
and recommends committee slates annually and reeoisradditional committee members to fill vacana®seeded.

C OMPENSATION OF D IRECTORS
Cash Compensation

Directors do not receive any cash compensatiothfar services as members of our Board. The mendfehe Board are eligible for
reimbursement for their expenses incurred in attenBoard and committee meetings in accordance evitipolicies.

Equity Compensation

We automatically grant stock options to our direstwho are not employees of NVIDIA or our subsidisiunder the 1998 NoEmployee
Directors’ Stock Option Plan (the Directors’ Plamd the 1998 Equity Incentive Plan (the 1998 Plamjuly 2000, the Board amended the
1998 Plan, to incorporate the automatic grant [gions
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of the Directors’ Plan into the 1998 Plan. Onlyamfemployee director may receive stock option grgatsuant to the automatic grant
provisions and such option grants are non-disaratip Our Board amended the Directors’ Plan in i892. The amendments made in May
2002, while intended to continue to provide incesdito our non-employee directors, took into actoun growth since 1998 and the
resulting increase in value of our common stock thedefore in each case reduced the number of sgaaated to our non-employee
directors. The terms of the Directors’ Plan, as reheel, are described below.

As of June 15, 2004, options to purchase 711,2&€festof common stock were outstanding and no sihenesined available for future
grant under the Directors’ Plan. As of June 1542@ptions covering 488,750 shares had been erdraisder the Directors’ Plan. Unless
terminated sooner, the Directors’ Plan will termténis February 2008. As of June 15, 2004, optionaurchase 1,935,000 shares of common
stock were outstanding pursuant to grants maderieemployee directors under the 1998 Plan. Futtaetg to non-employee directors on an
annual basis will be made from shares availablenodr 1998 Plan unless shares are otherwise biailader the Directors’ Plan. Unless
sooner terminated, the 1998 Plan will also terngimat-ebruary 2008.

Initial Grants. Under the amended Directors’ Plan, each nonle@ap director who is elected or appointed to ooard for the first
time is automatically granted an option to purch&s®00 shares, which vests quarterly over a thiegeperiod. On July 1, 2004, we granted
an option covering 75,000 shares to Dr. Chu atxancése price of $20.47 per share.

Annual Grants — Board Members.On August F'of each year each non-employee director is auteaibtigranted an option to
purchase 25,000 shares, or the Annual Grant. Tmai&lrGrants will begin vesting on the second amsaney of the date of the grant and vest
quarterly during the next year. The Annual Grantshe fully vested on the third anniversary of tth&e of the grant, provided that the
applicable director has attended at least 75%eofrieetings during the year following the date efghant. On August 1, 2003, we granted
options covering 25,000 shares to each of Messrse GGaither, Jones, Miller, Seawell and Stevemsaxercise price per share of $19.09.
The exercise price of each option was equal telising price of our common stock as reported osdsg for the last market-trading day
prior to the date of grant.

Annual Grants — Committee MembersOn August Flof each year each non-employee director who isralme of a committee of the
Board is automatically granted an option to purel&®®00 shares, or the Committee Grant. The Comen@rants vest in full on the first
anniversary of the date of the grant, provided thatapplicable director has attended at least @6fte meetings during the year following
the date of the grant. On August 1, 2003, we grhafions covering 5,000 shares to each of Me€srse, Gaither, Jones, Miller, Seawell
and Stevens at an exercise price per share of $1Bt@ exercise price of each option was equdidatosing price of our common stock as
reported on Nasdagq for the last market-tradingmtayr to the date of grant. Messrs. Coxe, Gaitlmer Jones are members of more than one
committee and they elected to receive only a sigtgdat for committee service during fiscal year2@@d fiscal year 2005.

Annual Grants — Vesting. If a non-employee director fails to attendestst 75% of the regularly scheduled meetings duhagear
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% for the fourth year, shehin each case the entire option will becontly ftested on the four-year anniversary of
the date of the grant and the Committee Grantswedt annually over four years following the datgm@nt at the rate of 10% per year for the
first three years and 70% for the fourth year. therAnnual Grants and Committee Grants, if theqrelsas not been serving on the Board or
committee since a prior year’s annual meetingntimaber of shares granted will be reduced pro @atadich full quarter prior to the date of
grant during which such person did not serve irhsapacity.

General Provisions. The exercise price for such options is equaldi@% of the fair market value on the date of grastdetermined by
the closing price of our common stock on Nasdatherday preceding the date of grant. No option tgchander such provisions may



exercised after the expiration, which is eithely&@rs or six years from the date it was grantedio®p granted after May 8, 2003 have a
six, rather than 10, year term. Such options gdélgeaee non-transferable. However, an optionee dhesignate a beneficiary who may
exercise the option following the optionee’s de#th.optionee whose service relationship with NVIDdAany of our
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affiliates, whether as a non-employee directorulasgquently as an employee, director or consuttades for any reason, may exercise
vested options for the term provided in the opgneement, 12 months generally or 18 months irteat of death.

Change of Control. If we sell substantially all of our assetsy@r are involved in any merger or any consolidatiowhich we are not
the surviving corporation, or if there is any otkhbange in control, all outstanding stock optioitisez will be assumed or substituted for by
any surviving entity. If the surviving entity doret assume or substitute for the stock optionsstbek options will terminate if they are not
exercised prior to any sale of substantially albof assets, merger or consolidation.
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SECURITY O WNERSHIP OF
C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table presents information regardihg ownership of our common stock as of June 164 24y:
e each director;

« each of the executive officers named in the Sumr@anypensation Table;

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

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

Beneficial ownership is determined in accordandd wie rules of the SEC and generally includesngptir investment power with resp:
to securities. Beneficial ownership also includeares of common stock subject to options curreswrcisable within 60 days of June 15,
2004. These shares are not deemed outstandingrfooges of computing the percentage ownershipaif ether person. Unless otherwise
indicated in the footnotes to this table and sultigcommunity property laws where applicable, veé#dve that each of the stockholders
named in this table has sole voting and investrpenier with respect to the shares indicated as alsf owned. Percentage of beneficial
ownership is based on 166,332,498 shares of oummonstock outstanding as of June 15, 2004. Unlésswise indicated, the address of
each of the individuals and entities listed belewe/o NVIDIA Corporation, 2701 San Tomas Expressv@anta Clara, California 95050.

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

Shares Issuable
Pursuant to
Options Exercisable
Within 60 days of
Name and Address of Beneficial Owner March 31, 2004 Number Percent

Directors and Executive Officers

Jer-Hsun Huang (1 2,969,00! 12,027,32 7.1%
Marvin D. Burkett 175,00( 182,13! *
Jeffrey D. Fisher (2 291,34« 492,26! *
Di Ma, Ph.D. (3] 64,02¢ 142,71¢ &
David M. Shannol 125,00( 131,10: *
Daniel F. Vivoli (4) 118,12! 291,47 &
Tench Coxe (5 429,87! 1,213,71: *
James C. Gaithe 311,12 361,12¢ &
Harvey C. Jone 359,87! 1,335,17! *
William J. Miller (6) 424.87" 575,81: 5
A. Brooke Seawel 559,87! 584,87! *
Mark A. Stevens (7 259,87! 1,242,74 5

All directors and executive officers as a group &2sons) (8 6,087,99. 18,580,45 10.8%



5% Stockholders
AXA Financial, Inc. (9)

1290 Avenue of the Americas

New York, NY 10104 — 10,371,83 6.2%
FMR Corporation (10)

Edward C. Johnson 3d and Abigail P. Johnson

82 Devonshire Street

Boston, MA 0210¢ — 9,671,94! 5.8%
* Less than one percent
1) Includes 8,055,922 shares of common stock heldHgyJEn-Hsun and Lori Huang Unitrust Trust dated Wa}995, of which Mr.

Huang and his wife are trustees, and 1,002,40@stdrcommon stock held by J. and L. Huang Investsé..P., of which Mr.
Huang and his wife are general partn

13
(2 Includes 164,921 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 minc
children under the Uniform Gifts to Minors A
4) Includes 173,346 shares of Common Stock held byptrgel F. Vivoli Trust, of which Mr. Vivoli is trstee.
(5) Includes 82,104 shares of common stock held iieeneent trust over which Mr. Coxe exercises votamgl investment power, and

177,020 shares held in The Coxe Revocable Trusthath Mr. Coxe and his wife are -trustees

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

7 Includes 427,872 shares held by The 3rd Millennitmrst, of which Mr. Stevens and his wife are cstegs, and an aggregate of
555,000 shares of common stock owned by entitidgasdfd with Sequoia Capital: (a) 162,801 sharekllby Sequoia Capital
Franchise Fund; (b) 22,200 shares held by Sequep@al Franchise Partners; (c) 138,213 shareshhyelkequoia Capital IX; (d)
21,274 shares held by Sequoia Capital Entreprerfaung; (e) 25,514 shares held by Sequoia Capit&rlXcipals Fund; (f) 146,733
shares held by Sequoia Capital X; (g) 21,609 shae&sby Sequoia Capital Technology Partners X;@&nd 6,656 shares held by
Sequoia Capital X Principals Fund. Mr. Stevensyectbr of NVIDIA, is a general partner of thesedis affiliated with Sequoia
Capital, and therefore he may be deemed to beakficiwn these shares; however, Mr. Stevens dissldieneficial ownership of
the shares held by these funds, except to the texttdris pecuniary interest there

(8) Includes shares described in footnotes one thréiuglabove.

9) Based solely on a Schedule 13G jointly filed onriaaby 10, 2004 by AXA Financial, Inc., AXA Assuraxl.A.R.D. Mutuelle,
AXA Assurances Vie Mutuelle; AXA Courtage Assuramdatuelle, AXA, Alliance Capital Management L.P.caithe Equitable
Life Assurance Society of the United States, repgrownership as of December 31, 20

(10) Based solely on a Schedule 13G/A jointly filed oayML.0, 2004 by FMR Corp., Edward C. Johnson 3dgabP. Johnson and
Fidelity Management & Research Company, reportingership as of April 30, 200

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires our executive officers, directors ang@es who own more than 10% of a
registered class of our equity securities, tovilth the SEC initial reports of ownership and repaf changes in ownership of our common
stock and other equity securities. Executive officdirectors and greater than 10% stockholderseapgired by SEC regulations to furnish us
with copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of thgies of such reports furnished to us and writegresentations that no other reports
were required, during the fiscal year ended JanRayy004, all Section 16(a) filing requirementplagable to our executive officers, direct
and greater than 10% beneficial owners were complith. However, in August 1999, Mr. Miller faildd file a Form 4 reporting the
acquisition of 936 shares of our common stock feopartnership distribution.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION

R EPORT OF THE A uDIT C OMMITTEE OF THE B OARD OF D IRECTORS !

In accordance with the Audit Committee’s chartee Audit Committee monitors the quality and intggaf NVIDIA’s accounting,
auditing and financial reporting practices. Managebhhas primary responsibility for the financiatsments and the reporting process,
including NVIDIA'’s internal controls.

Management is responsible for the financial repgrprocess, the preparation of consolidated firdmstatements in accordance with
generally accepted accounting principles, the gsystkinternal controls, and the procedures desidgoethsure compliance with accounting
standards and applicable laws and regulationsifidependent auditors are responsible for perforrmmgdependent audit of the
consolidated financial statements in accordance génerally accepted auditing standards and issunegort thereon. The Audit
Committees responsibility is to monitor and review thesecgsses and procedures. Accordingly, the Audit Catamieviews the results a
scope of the audit and other services providedbyridependent auditors and reviews all financ¢a&ksnents and the accounting policies
followed by NVIDIA prior to the issuance of the &incial statements with both management and theémtkent auditors. The Audit
Committee has ultimate authority and responsibititgelect, evaluate and, when appropriate, remlacéndependent auditors.

The Audit Committee members are not professionad@atants or auditors, and their functions areimended to duplicate or to certify
the activities of management and the independatitaas. The Audit Committee provides advice, coliasel direction to management and
the auditors on the basis of the information ierees, discussions with management and the audéndsthe experience of the Audit
Committee’s members in business, financial and atiiog matters. The Audit Committee relies, withmdependent verification, on the
information provided by NVIDIA and on the represaitins made by management that the financial stttsthave been prepared with
integrity and objectivity and on the representatiohmanagement and the opinion of the indeperalggitors that such financial statements
have been prepared in conformity with generallyeabed accounting principles.

In fiscal 2004, KPMG LLP was responsible for penfiimg an independent audit of NVIDIA’s consolidafathncial statements in
accordance with generally accepted auditing staisdand issuing a report thereon. Their judgments &g quality, not just the acceptabili
of NVIDIA’s accounting principles and such othertiaas are required to be disclosed to the Audit @ittee under applicable accounting
standards. In this context, the Audit Committee feasewed and discussed the audited financial istaés for fiscal year 2004 with the
independent auditors. Specifically, the Audit Comtea has discussed with the independent auditermtiters required to be discussed by
SAS 61 (Codification of Statements on Auditing Stamis, AU Section 380) as well as the auditorsepehdence from management and
NVIDIA, including the matters in the written disslares and the letter from the independent audiemsived by the Audit Committee
accordance with the requirements of the Indepered&tendards Board Standard No. 1. The Audit Coramtts also considered whether the
provision of certain permitted non-audit servicgshe KPMG LLP is compatible with their independenc

The Audit Committee has an annual agenda thatdeslueviewing our financial statements, internalticas and audit matters. The Audit
Committee meets each quarter with management anidtérnal and independent auditors to review otarim financial results before the
publication of earnings releases, to discuss thealtseof examinations by the internal and indepandaditors, and to discuss various topics
and events that may have significant financial ioba are the subject of discussions between mamageand the independent auditors.
During fiscal 2004, the Audit Committee separatalgt with the internal and independent auditorshwaitd without management, to discuss
the results of their examinations and their obg@ma and recommendations regarding our internairots.

During fiscal 2004, the Audit Committee met withmmgers of senior management to review the certiinatprovided by the Chief
Executive Officer and Chief Financial Officer undiee Sarbanes-Oxley Act of 2002, the

1 The material in this report is not “soliciting mega,” is not deemed “filed” with the SEC and istrio be incorporated by reference in any of oundi$ under the Securities Act of
1933 or the Securities Exchange Act of 1934, whethede before or after the date hereof and irréis@eof any general incorporation language in amghsfiling.
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rules and regulations of the SEC and the overdiification process. At these meetings, NVIDIA ofis reviewed each of the Sarbanes-
Oxley certification requirements concerning intérerad disclosure controls and procedures and audfrwhether or not material, involving
management or other employees with a significaetiroNVIDIA'’s internal and disclosure controls.

Based on the Audit Committee’s review and discussieferred to above, the Audit Committee recomradrid the NVIDIA's Board of
Directors that NVIDIA's audited financial statemertte included in NVIDIA’s Annual Report on Form KOfor the fiscal year ended January
25, 2004 for filing with the SEC.

As discussed in Proposal 2, in March 2004, the A@dmmittee requested proposals from each of theléwgest independent auditi



firms, including KPMG LLP, with regard to the auditgagement for fiscal 2005. As a result of theiestjfor proposal, in April 2004, the
Audit Committee determined to dismiss KPMG LLP a#IDIA’s independent auditor, and to engage PricesauseCoopers LLP as
NVIDIA 's independent auditors for the fiscal year endiaguary 30, 2005.

A uDIT C OMMITTEE

William J. Miller, Chairman
A. Brooke Seawell
Mark A. Stevens
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F EESB ILLED BY THE | NDEPENDENT A UDITORS

The following is a summary of fees billed by KPMGR for audit, tax and other professional servicasmd) the fiscal years ended
January 25, 2004 and January 26, 2003:

2004 2003
A upIT F EES:
Audit Review and Preparation —Audit of consolidated financial statements,
review of interim financial statements and assiztanith SEC filings $ 821,00( $ 693,00(
Statutory Audits — Statutory audits of foreign subsidiar 64,00( 53,00(
Restatement Services —Fees for the restatement of prior year financial
statement — 210,00(
Total Audit Fees ¢ 885,00( $ 956,00(
A uDIT- R ELATED F EES:
Mergers and acquisitions activities, internal cohteviews and consultation
concerning financial accounting and reporting steds 24,00( 47,00(
T AX F EES:
Tax Compliance— Preparation and review of income tax rett 112,00( 141,00(
General Tax Advice, Tax Planning and Business Stragy Consulting 44,00( 286,00(
Total Tax Fees ¢ 156,00( $ 427,00(
A LL O THER F EES:
Forensic audit services relating to the restaterokptior year financial
statement — 31,00(
T oTAL F EES $1,065,00! $1,461,00

All of the fiscal year 2004 fees described aboveawsre-approved by the Audit Committee, excepafgproximately $9,000 of non-audit
services that were billed prior to May 6, 2003. Phalit Committee determined that the renderingai-audit services by KPMG LLP was
compatible with maintaining KPMG LLP’s independence

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and prosifor the pre-approval of audit and permissiltlie-audit services rendered by our
independent auditors. The policy generally permitsapprovals of specified permissible servicehéndefined categories of audit services,
audit-related services and tax services up to Bpd@mounts. Pre-approval may also be given asobdine Audit Committee’s approval of
the scope of the engagement of our independentoasidir on an individual case-by-case basis bafaréndependent auditors are engaged to
provide each service. The pre-approval of non-aetitices has been delegated to Mr. Miller, thei@ran of the Audit Committee, who
must report all such pre-approvals to the full Auglbmmittee at its next scheduled meeting.
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P RoPOSAL 2
R ATIFICATION OF | NDEPENDENT A UDITORS FOR F I1scaL 2005



KPMG LLP had been NVIDIA’s independent auditorscgirApril 1995. As part of NVIDIA’s desire to embeagood corporate
governance practices, in March 2004, the Audit Cattemrequested proposals from each of the fogeltrindependent auditing firms,
including KPMG LLP, with regard to the audit engagsnt for fiscal 2005. The other three such auditimgs were Deloitte & Touche LLP,
Ernst & Young LLP and PricewaterhouseCoopers LLP.

The Audit Committee decided to take this actioraaditor selection because it wanted the opportdoity detailed review of other
auditing firms as prospective independent audfiar&lVIDIA and to consider the benefits and detrirtseof changing independent audit
firms. The Audit Committee, in consultation with neement, determined that there were possible ietebe considered with regard to
audit firm independence and obtaining a “fresh TaatikiNVIDIA'’s financial accounting and internal ciwals processes. This decision was not
related to the quality of services provided by KPMIJP, and was undertaken with the expectation afizang overall cost savings. NVIDIA
does not have a policy that sets a term limitt®irdependent auditors, although some commenthsses proposed that public companies
adopt some form of audit firm “rotation” policy. @hging auditing firms involves substantial time @xgense, and may have both positive
and negative effects.

After a careful evaluation of each of the proposetzived from KPMG LLP, Deloitte & Touche LLP, Btr& Young LLP and
PricewaterhouseCoopers LLP, the Audit Committeerd@hed to dismiss KPMG LLP as NVIDIA’s independenditors and to engage
PricewaterhouseCoopers LLP as NVIDIA’s independerditors for our fiscal year ending January 30,%2@n April 26, 2004, we filed a
Current Report on Form 8-K disclosing that KPMG LWwBs dismissed as our independent accountantsatated by
PricewaterhouseCoopers LLP.

The report from KPMG LLP on NVIDIA's consolidatethéncial statements during the two-year period dnldauary 25, 2004 did not
contain an adverse opinion or a disclaimer of apinnor were such reports qualified or modifiedasncertainty, audit scope or accounting
principles, except as follows: the KPMG LLP repomntthe consolidated financial statements of NVIIArporation and subsidiaries as of
and for the years ended January 25, 2004 and 3JaR6a2003 contained a separate paragraph statisgliscussed in Note 1 of the
accompanying notes to consolidated financial states) effective January 28, 2002 the Company addpteprovisions of Statement of
Financial Accounting Standards No. 142, Goodwill &ther Intangible Assets.”

During NVIDIA’s two most recently completed fiscgdars and through the subsequent interim periotegieg the dismissal of KPMG
LLP, there were no disagreements with KPMG LLP oy matter of accounting principles or practiceafinial statement disclosure, or
auditing scope or procedure, which, if not resolte@the satisfaction of KPMG LLP, would have cauiged make a reference to the subject
matter of the disagreement in connection withe{sort.

During NVIDIA’s two most recently completed fiscgdars and through the subsequent interim periotegieg the dismissal of KPMG
LLP, there were no “reportable events” requiringcthisure pursuant to Section 229.304(a)(1)(v) @uRsion S-K. The term “reportable
event” means any of the items listed in paragrda)(4)(v)(A)-(D) of Section 304 of Regulation S-K.

In part due to the new requirements of the Sarb@nsy Act of 2002 and other current and futureutations, NVIDIA expects that its
audit and audit-related expenses will increasdigoal 2005 over the amounts described below. Bkira and expense will be involved to
familiarize PricewaterhouseCoopers LLP with NVID$20perations, procedures and systems. The knowtg#dne business and operations
and resulting efficiencies developed over time IBMG LLP with regard to NVIDIA will not likely be dulicated by PricewaterhouseCoof
LLP for a number of years.

Neither NVIDIA's bylaws nor other governing docuntelr law requires stockholder ratification of gadection of
PricewaterhouseCoopers LLP as our independentaasidiiowever, we are submitting the selection adeRvaterhouseCoopers LLP to the
stockholders for ratification as a matter of goodporate practice. If the stockholders fail tofsathe selection, the Audit Committee will
reconsider whether or not to retain PricewaterhGospers LLP. Even if the selection is ratified, fhelit Committee in its discretion may
direct the
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appointment of different independent auditors gttime during the year if they determine that saathange would be in the best interests of
NVIDIA and our stockholders

The affirmative vote of the holders of a majorifytloe shares present in person or representeddxy ind entitled to vote at the annual
meeting will be required to ratify the selectionRafcewaterhouseCoopers LLP. Abstentions will bented toward the tabulation of votes «
on proposals presented to the stockholders andhaik the same effect as negative votes. Brokewotas are counted towards a quorum,
but are not counted for any purpose in determimihgther this matter has been approved.

NVIDIA expects that a representative of PricewateiseCoopers LLP will attend the Annual Meeting, t#rerepresentative will have an
opportunity to make a statement if he or she soekesThe representative will also be availablesgpond to appropriate questions from
stockholders
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

R EPORT OF THE C OMPENSATION C OMMITTEE OF THE B OARD OF D IRECTORS
ON E xEcuTIVE C OMPENSATION 2

Introduction

Our compensation policies and practices are estaaliand administered by the Compensation Comnuiftde Board. The
Compensation Committee consists of three non-emsplalrectors: Messrs. Jones (Chairman), Coxe aittgsaThe Compensation
Committee’s determinations regarding compensatfaheoChief Executive Officer are reviewed with @lé non-employee directors.

Philosophy
Our compensation philosophy is to:

< Provide a means for NVIDIA to attract, retain aedard high-quality executives and other employeles @ontribute to our long-term
success; an

< Align the financial interests of the executive offis and other employees with those of the stodkins)

Our approach regarding base salaries for execuswemnservative, with the goal of maintaining baskaries at or somewhat below the
industry median for comparable semiconductor ahératimilar companies.

We maintain annual cash incentive opportunities dna intended to motivate executives to achieeeifip operating and strategic
objectives. If such objectives are achieved thenctimbination of base and incentive bonus is tadhtt bring total compensation to levels
that are at approximately the industry median famparable semiconductor and other similar companies

We have established a variable compensation plaextecutives and certain other senior employeeis. dlan is intended to motivate
executives to achieve specific company-wide and/iddal operating and strategic objectives. While plan provides for a portion of the
compensation to be paid based on achievement widiidl goals, no payments will be made to exe@siif certain companwide targets ar
not achieved.

Equity compensation is an integral component ofeffarts to attract and retain exceptional emplayaed directors. The Compensation
Committee believes that properly structured egedmpensation aligns the long-term interests ofldtoltiers and employees by creating a
strong, direct link between employee compensatimhstock appreciation. We are sensitive to the eorecof our stockholders about the
potentially dilutive impact of stock options andhet equity compensation. Accordingly, the Compaasafommittee strives to maximize
stockholders’ value by granting the minimum leviebptions or other equity compensation necessamdtivate NVIDIA’'s management and
employees to achieve the highest quality results.

Compensation Plans and Actions
Our executive compensation comprises three elemeatt of which is intended to support the overathpensation philosophy.

Base Salary. We recognize the importance of maintaining cengation levels competitive with semiconductor atiger leading
technology companies with which we compete fomalBase salary for our executives is targete@farence to companies in similar
businesses and with similar characteristics sudaks volume, capitalization and financial perfance. We receive this data through an
annual survey that includes third party data, sasthe Radford Survey. We review with the Chiefdixize Officer an annual salary plan for
our

2 The material in this report is not “soliciting me&,” is not deemed “filed” with the SEC and istrio be incorporated by reference in any of oundi$ under the Securities Act of
1933 or the Securities Exchange Act of 1934, whethede before or after the date hereof and irrés@eof any general incorporation language in amghsfiling.
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executive officers, other than the Chief Executdféicer. Such annual plan also takes into accoast performance and expected future
contributions of the individual executive.

Variable Compensation. We introduced a semi-annual incentive plam&gecond half of fiscal 2000, which provides bonus
compensation to executives, based on achievemepieaific financial performance targets. As of figsal year, we have moved to an ant
incentive bonus plan for executive officers andaiarother senior officers. The plan is funded bawe achieving specified revenue and
operating margin targets, as well as individuafqrenance objectives. Potential payment levels utitierplan are established in reference to
variable compensation levels at similar compamigéth, data received through the annual survey dssdisibove. While the plan provides fi
portion of the compensation to be paid based oreaement of individual goals, no payments will bada to executives if certain company-
wide targets are not achieved.

Equity Compensation. We believe that our equity policies allow then@pensation Committee to design, monitor and adjffiettive
compensation strategies that will allow us to récratain and motivate the talented individualsessary for our business to be successful.
One of the overriding principles followed by ther@uittee is to be responsive to stockholder concexgarding the possible adverse impact
of current and future levels of employee equitypamticular we have recently achieved the followiagults:

« Reduced potential dilution from employee equityrir86.9% at January 28, 2001 to 26.1% at Januarg@®i. (We calculate potent
dilution as the total number of stock options atsling divided by the total shares of common stadktanding.

« Reduced net new options granted during a fiscal gea percentage of outstanding common stockaatered from 14.7% at January
28, 2001 to 7.2% at January 25, 20

* Reduced the average stock option grant to a neg friom approximately 24,000 shares in fiscal 2@04pproximately 8,500 shares
fiscal 2004,

« Reduced aggregate annual option grants from appedgly 21.8 milion shares in fiscal 2001 to appmadely 12.7 million shares in
fiscal 2004.

In connection with achieving the results above laglging to continue to shape the compensation progn future periods, the Commit
has taken the following action with respect to eguity program:

» Established Targeted Annual Dilution Leve Our Compensation Committee established a tedgmtnual dilution from net new
stock options at a range of 4.0-4.5% for the curfisnal year 2005, which includes grants to att@xive officers, including our chief
executive officer, and the automatic grants toBoard members under the Directors’ Plan. This targe may not be exceeded
without the consent of the Committee. We expedt thnge to vary in future periods based on a waakfactors, including our growth
rate, industry and market conditions, the competiéinvironment, and accounting and regulatory agweénts. Due to unknown
impact of potential merger and acquisition activitych target does not include grants that maytrigem such events

* Reduced Grant Terr In fiscal 2004, we modified our option grantis to reduce the contractual term of typical nesels options
from 10 years to six years. We also modified omgpam for initial grants, so that the grant sizésoal 2005 is reduced by an aver:
of 25%.

< Eliminated Evergreen Provisio Our 1998 Equity Incentive Plan included a psava allowing for an automatic annual increase in
the number of shares reserved equal to 5% of dlyrdiluted shares, a so-called “evergreen” prauisiWe have amended the Plan to
eliminate this evergreen provision. While the eveen feature was approved by our stockholders %8 Bad is fully-compliant with
applicable Nasdaq and SEC rules regarding equatysphwe felt it was appropriate to modify the gialiminate this potential
automatic increase in the reserved sh

« Executive Stock Ownership Polic  The Compensation Committee has specificallgidisthed a policy to encourage equity owner
by officers, reflecting the practices historicdibfiowed by our executive:
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We believe such equity ownership directly aligres tisk profile of NVIDIA’s management and employedgth that of the stockholders.

The Committee believes that these actions wereogppte and plans to continue to monitor our eqodésnpensation plans in light of
changing market, financial and regulatory condgion

Executive Equity Compensation PracticesWe continue to provide equity incentives in thien of stock options. Stock options for
executives are granted under our 1998 Equity IeeRtlan at not less than fair market value. The sf the option grant is determined based
on competitive practices in the technology indusing our philosophy of significantly linking exeiugt compensation with stockhold



interests. Stock options grants are based on a @uailfactors, including individual performanceb jevel, expected future performance
and the competitive environment.

Executive officers are also generally eligible sotiripate in NVIDIA’s 1998 Employee Stock Purchddan. Participation levels in such
plan are at the discretion of each executive. H@neas a result of applicable laws regarding stskership, Mr. Huang is not eligible to
participate in this plan.

In fiscal 2004, we determined that each of the ettee officers should receive option grants. Ouadbtal of 12,495,144 options granted
to employees under our plans in fiscal 2003, exeeutfficers received grants for 410,000 sharespmroximately 3.3% of the total options
granted to employees under such plans.

We believe the programs described above providepeosation that is competitive with comparable tedbgy companies, that they link
the interests of our executives together with yasrstockholders, and that they provide the basias to attract and retain qualified
executives. We will continue to monitor the relagbip among executive compensation, NVIDIA’s perfance and stockholder value.

Chief Executive Officer Compensation

A process similar to that discussed above for exezofficers is used to determine compensationJér-Hsun Huang, our President and
Chief Executive Officer. Following our review of mpensation paid to chief executive officers of ottemparable technology companies,
maintained Mr. Huang'’s base salary for fiscal 2608400,000, the same base compensation levebagled for the previous three years.
Mr. Huang's fiscal 2004 bonus target was maintaiaie$800,000, and its delivery was conditioned dmieving key financial and other
strategic objectives. Following the completionistal 2004, we determined that Mr. Huang had a@devportion of his objectives and he
received a bonus of $412,000. In fiscal 2004, Mrahiy was also granted an option to acquire 20s888s of common stock at an exercise
price of $14.27, which was the fair market valuehaf stock on the date of grant. This option h&8-gear term and vests over a one-year
period beginning on May 15, 2007 at a rate of 5%qoerter for the first year and 20% per quartertiie second year.

For fiscal 2005, the Compensation Committee detegthio leave Mr. Huang's base salary and annualdtarget at $400,000 and
$800,000, respectively. The bonus, if any, that WMrang will be paid for his fiscal 2005 performanaé continue to be based on achieving
key financial and strategic objectives as deterthimgthe Compensation Committee. In fiscal 2005, rang was granted an option to
acquire 200,000 shares of common stock at an eseepeice of $26.24, which was the fair market vafithe common stock as of the date of
grant. This option vests over a one-year periodrizégg on May 1, 2008 at a rate of 25% per quaatel has a seven-year term, which is
consistent with the Committee’s decision in fis2@04 to have the term of the option grants betdesa than 10 years. The fiscal 2004 and
2005 grants are intended to continue to maintagrotrerall competitiveness of Mr. Huang's compeisatiackage by providing long-term
incentives and, therefore, vesting on such graas set to commence in 2007 and 2008, respectivegeby strengthening the alignment of
Mr. Huang's interests with those of our stockhotdéuring this critical phase of NVIDIA’s developniday continuing to provide long-term
stock incentive compensation.

We intend to continue to monitor Mr. Huang's comgegion level in light of his performance and thenpensation levels of executives at
comparable companies.
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Federal Tax Considerations

Section 162(m) of the Internal Revenue Code litNREDIA to a deduction for federal income tax purpeof no more than $1 million of
compensation paid to certain executive officera taxable year. Compensation above $1 million neagldducted if it is “performance-based
compensation” within the meaning of Section 162(fle statute containing this law and the applicai&asury Regulations offer a number
of transitional exceptions to this deduction lifioit compensation plans, arrangements and bindingacts adopted prior to NVIDIA's initial
public offering. For example, stock options granpeidr to May 15, 2003 will qualify as performanbased compensation.

The Compensation Committee believes that it iskehfithat the compensation paid that may be sultjeitte deduction limit will exceed
$1 million in a taxable year for any such executiteether or not the compensation qualifies as perdioce-based compensation. Therefore,
the Compensation Committee has not establishegesrity designing executive compensation packagesgifically intended to avoid the
Section 162(m) limitation. The Compensation Comeeitintends to continue to evaluate the effecthisflimitation and to grant
compensation awards in the future in a manner stargiwith NVIDIA’s and its stockholders best irgsts.

C OMPENSATION C OMMITTEE

Harvey C. Jones, Chairman
Tench Coxe



James C. Gaither
C OMPENSATION C OMMITTEE | NTERLOCKS AND | NSIDER P ARTICIPATION

For the fiscal year ended January 25, 2004, thepéosation Committee consisted of Messrs. Coxeh@aénd Jones. No member of the
Compensation Committee is an officer or employeldIDIA, and none of our executive officers senssaamember of a compensation
committee of any entity that has one or more exeeutfficers serving as a member of our Compensafiommittee. Each of our directors or
their affiliated entities has purchased and holt$NA securities.
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COMPENSATION OF EXECUTIVE OFFICERS
Summary Compensation Table

The following table presents summary informationtfe fiscal years ended January 27, 2002, Jar26r2003 and January 25, 2004,
concerning the compensation awarded or paid teaored by our Chief Executive Officer and the ofbar most highly compensated
executive officers at January 25, 2004. These iddals in the table below are referred to as thméhExecutive Officers.

Long Term
Compensation
Awards
Annual Compensation Securities
Fiscal Underlying

Name and Principal Position Year Salary ($) Bonus ($) Options (#)

Jen-Hsun Huang 200¢ $400,00( $412,00( 200,00(
President and Chief
Executive Officer 200¢: 400,76 — 250,00(

400,00(
200z 400,00( 500,00(

Marvin D. Burkett (1) 200/ 300,00t 368,78( —

Chief Financial Officer 400,00(
200z: 137,76¢ 124,50(
200z — —

Jeffrey D. Fisher 200¢ 300,00t 193,28 70,00(
Executive Vice President, 40,00(
Worldwide Sales 200z 300,87 — 70,00(

237,50(
200z 302,30¢

Di Ma, Ph.D. 200¢ 225,00( 166,96t 70,00(
Vice President, Operations 40,00(

200z: 225,41 — 40,00¢(
126,00(
200z 226,40

David M. Shannon (2) 200¢ 250,00t 140,71: —
Vice President and Gener: 250,00(
Counsel 200z 128,98¢ 350,00

200z — —

Q) Mr. Burkett joined NVIDIA as Chief Financial Officen September 2002.

2 Mr. Shannon joined NVIDIA as Vice President and &ahCounsel in July 2002.
ST0CK O PTION G RANTS AND E XERCISES

Option Grants in Fiscal 2004

We grant options to our executive officers undar 808 Equity Incentive Plan, or the 1998 PlanoAdune 15, 2004, options to purch



a total of 38,811,248 shares were outstanding uh@éct998 Plan and options to purchase 12,573 Ja@&®s remained available for grant
under the 1998 Plan. The following table preseathestock option grant during fiscal 2004 to eafctne individuals listed in the Summary
Compensation Table. The exercise price of eaclvoptas equal to the closing price of our commonlksts reported on Nasdaq for the last
markettrading day prior to the date of grant. The exergigsce may be paid in cash, in shares of our comsback valued at fair market val
on the exercise date or through a cashless exgnasedure involving a same-day sale of the puexthabares.

The following table also presents the potentialraggte increase in market capitalization of NVIDMAsed upon the 164,145,787
outstanding shares of common stock as of Januarg@®l. The potential realizable value is calculdtased on the 1@ear term of the optic
at the time of grant. Stock price appreciation %f &1d 10% is assumed pursuant to rules promuldstéide SEC and does not represent our
prediction of our stock price performance. The ptitd realizable values at 5% and 10% appreciai@ncalculated by:

* multiplying the number of shares of common stodbject to a given option by the exercise price pars;

e assuming that the aggregate stock value derived fhat calculation compounds at the annual 5% 66 ffte shown in the table until
the expiration of the option; ar
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« subtracting from that result the aggregate opti@rase price.

The shares listed in the following table under “Noemof Securities Underlying Options Granted” aubject to vesting. The option
granted to Mr. Huang vests over a one-year pergginming on May 15, 2007 at a rate of 25% per gquamd has a seven-year term, which is
consistent with the Compensation Committee’s deuigi fiscal 2004 to have the term of the optioangs be set at less than 10 years. The
term of Mr. Huang’s option provides a two-year pdrbeyond full vesting until the option expires €léptions granted to Mr. Fisher and Dr.
Ma vest on a quarterly basis over a four-year gleaiod have six-year terms. The terms of Mr. Fishend Dr. Ma’s options also provide a
two-year period beyond full vesting until the optiexpires. The term of each option is subject texdermination if the optionee’s service
with us ceases. Under certain circumstances fofiguai change of control, the vesting of such opgiants may accelerate and become
immediately exercisable.

Percentages shown under “Percent of Total Opticastéd to Employees in Fiscal Year” are based oaggmegate of 12,495,144 options
granted to our employees under all of our equitgimive plans during the fiscal year ended JanRayR004.

Individual Grants

Potential Realizable Value at

Number of Percent of Assumed Annual Rates

Securities Total Options Exercise of Stock Price Appreciation

Underlying Granted to Price for Option Term

Options Employees in Per Expiration

Name Granted (#) Fiscal Year Share ($) Date 5% ($) 10% ($)
Jer-Hsun Huanc 200,00 1.6(% $14.27 05/15/1( $1,161,86! $2,707,63!
Marvin D. Burkett — — — — — —
Jeffrey D. Fishe 70,00( 0.5€% $14.27 04/30/0¢ $ 339,72 ¢ 770,71
Di Ma, Ph.D. 70,00( 0.5€% $14.27% 04/30/0¢ $ 339,72 $ 770,71
David M. Shannol — — — — — —
Price per share and total increase in market vafliNdVIDIA common stock for all stockholders & $32.49 $45.00
assumed annual rates of 5% and 10% stock priceeaiptions from $23.09 per share at January per share per share
2004 over the seven year period, based on 164 845ares outstanding on January 25, 2 $5.3 billion $7.4 billion

Aggregated Option Exercises in Fiscal 2004 and Ot Values at January 25, 2004

The following table presents the aggregate opti@rases during the fiscal year ended January @34 2as well as the number and value
of securities underlying unexercised options thatteld by, each of the individuals listed in thernhary Compensation Table as of January
25, 2004.

Amounts shown under the column “Value Realized"lmased on the fair market value of our common stocke exercise date as
reported on Nasdagq, less the aggregate exercise



Amounts shown under the column “Value of Unexertisethe-Money Options at January 25, 2004” areedam a price of $23.09 per
share, which was the last reported sale price bEommon stock on Nasdaq on January 23, 2004agtérhding day of fiscal year 2004,
without taking into account any taxes that may &gable in connection with the transaction, muléglby the number of shares underlying
option, less the exercise price payable for thhaees. The exercise price of each option was €qubk closing price of our common stock
reported on Nasdagq for the last market-tradingpiayr to the date of grant and therefore the vaduderived from the increase in the price of
our common stock since the date of grant.
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Number of Securities Underlying Value of Unexercised
Shares Unexercised Options at In-the-Money Options at
Acquired Value January 25, 2004 January 25, 2004
on Exercise Realized
Name #) $) Exercisable Unexercisable Exercisable Unexercisable
Jer-Hsun Huan 0 $ 0 2,629,001 1,250,00! $46,117,02 $7,293,70i
Marvin D. Burkett 0 $ 0 125,00( 275,00( $ 1,701,25 $3,742,75!
Jeffrey D. Fishe 50,00( $814,86! 276,24: 111,17 $ 4,656,63 $1,109,13
Di Ma, Ph.D. 0 ¢ 0 50,00( 80,00( $ 412,16t $ 692,49:
David M. Shannol 0 $ 0 78,12¢ 171,87! $ 939,06 $2,065,93!

E MPLOYMENT AND C HANGE OF C ONTROL A GREEMENTS
Employment Agreements

David M. Shannon. We entered into an employment agreement witvidisl. Shannon, our Vice President and General Gelilated
July 12, 2002, effective as of the first day of ésgment. Under the terms of the agreement, Mr. 8banmeceived a sigan bonus of $50,00
and an annual salary of $250,000. If Mr. Shannahrkaigned or was terminated with cause prior ¢odtihe-year anniversary of his
employment, he was obligated to return the sigiamus. In addition, pursuant to the employmentemgent, as Mr. Shannon satisfactorily
performed his duties on a full-time basis during finst six-months of his employment he was pa&8@0,000 bonus in February 2003. Mr.
Shannon was entitled to accelerated vesting ofyeae of equivalent vesting under his stock opti@n250,000 shares if he had been
involuntarily terminated within 12 months of higéiidate as a direct result of a merger, consotidaticquisition or sale of assets of NVIDIA.

Marvin D. Burkett. We entered into an employment agreement withvid. Burkett, our Chief Financial Officer, datédigust 12,
2002, effective as of the first day of employmesder the terms of the agreement, Mr. Burkett wigled to an annual salary of $300,000
and a $150,000 bonus on the six-month anniverddnsdiire date if he satisfactorily performed Higies on a full-time basis during that
entire six-month period. Mr. Burkett was paid thanus in February 2003. Mr. Burkett was also extditb a second $150,000 bonus payable
on the first anniversary of his hire date if hetomred to satisfactorily perform his duties on B-fume basis through the one-year anniversary
of his hiring. Mr. Burkett was paid this bonus inigust 2003. Mr. Burkett was also entitled to aaeetsl vesting of one year of equivalent
vesting under his stock option for 400,000 shdrbs had been involuntarily terminated within 12nties of his hire date as a direct result
merger, consolidation, acquisition or sale of aseéNVIDIA.

Change of Control Agreements

1998 Equity Incentive Plan and 2000 Nonstatutoryigincentive 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 2000 Nuogiry Equity Incentive Plan will either (a) besased 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.
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E Quity C OMPENSATION P LAN | NFORMATION

The number of shares issuable upon exercise ofamai®g stock options, the weighted-average exemmige of the outstanding options,
and the number of stock options remaining for feitissuance for each of our equity compensationspdarof January 25, 2004 are
summarized as follows:



Number of securities
remaining available
for future issuance

under equity

Number of securities to be issued Weighted average exercise compensation plans
upon exercise of outstanding price of outstanding options (excluding securities
options, warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (©)
Equity compensation plans
approved by security holders ( 34,571,21 $13.253) 33,126,11
Equity compensation plans not approved by security
holders (2) 8,195,48! $18.243) 10,309,44
ol 42,766,70 $14.2((3) 43,435,55

(1) This row includes our 1998 Equity Incentive Pla®98 Non-Employee Director Stock Option Plan and8lBfhployee Stock
Purchase Plai

(2 This row includes our 2000 Nonstatutory Equity Imidee Plan and options granted to two consultaatere our initial public
offering in January 199¢

€)) 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 to [N lor affiliates of NVIDIA. As of June 15, 2004 nder the 2000 Plan there were
18,391,302 shares of common stock authorized $oraisce, of which 8,171,406 shares are subjectttamaling stock option grants and
10,219,896 shares are available for future gradtissuance. Under the terms of the 2000 Plan, dhgber 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 of the Board; however, the Board mlap administer the 2000 Plan.

Terms of Stock Awards. The terms and price of nonstatutory stock gygjiatock bonuses and rights to purchase restisttet granted
under the 2000 Plan are set forth in each optieneation agreement. The term of such nonstatutogkoptions 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 employees wWaugdst over a period of four years, with 25% of shares vesting one year from the dat
grant and the remaining 75% of the shares vestoh quarter over the subsequent three years. Dilniigame time period, stock options
granted to existing employees generally would @ash quarter over a four-year period from the dagrant. Beginning in April 2004, new
employees’ initial options will vest over a threeay period on a quarterly basis and accordingly sthe of the initial grants was reduced by
an average of 25% for fiscal 2005. Performancetgramexisting employees will also vest over aghyear period; however, the option will
not begin vesting until the second anniversanhefdate of grant, after which time the option wékt in quarterly increments over the
remaining one-year period. The size of performagragéits was also reduced by an average of 25%sfceailfR005. In the future, stock options
may have the same or different vesting terms. Gdigean option terminates three months after émmination of the optionee’s service to
NVIDIA. If the termination
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is due to the optionee’s disability, the exerciedql generally is extended to 12 months. If theieation is due to the optionee’s death or if
the optionee dies within three months after hisarservice terminates, the exercise period gdgasadxtended to 18 months following
death.

Change of Control. Upon a change in control of NVIDIA, a stock ad/avill either (a) be assumed or substituted bystiniving entity
or (b) if not assumed or substituted, the vestimd) excercisability of such stock awards will accate in full and the awards will terminate if
they are not exercised prior to the closing of¢change of control.

OTHER INFORMATION

P ERFORMANCE M EASUREMENT C OMPARISON

The following graph shows a comparison, since D31, 1999, of cumulative total return for NVIDbBmmon stock, the Standard &
Poor’s 500 Index and the Standard & Pe&@00 Semiconductor Index. Total return is baseHistorical results and is not intended to indic
future performance
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This section is not “soliciting material,” is noteimed “filed” with the SEC and is not to be incogied by reference in any of our filings
under the Securities Act of 1933 or the Securiirshange Act of 1934, whether made before or #ftedate hereof and irrespective of any
general incorporation language in any such filing.
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C ERTAIN T RANSACTIONS

We have entered into indemnity agreements withesacutive officers and directors which provide, agother things, that we will
indemnify such executive officer or director, untlee circumstances and to the extent providedhferein, for expenses, damages, judgm
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 “Employment and Géamh Control Agreements” for a description of eanployment agreements with
David M. Shannon, our Vice President and GenerainGel, and Marvin D. Burkett, our Chief Financidfi€er, and the terms of our 1998
Equity Incentive Plan and 2000 Nonstatutory Equitgentive Plan related to a change of control of DMA.

H OUSEHOLDING OF P ROXY M ATERIALS FOR B ENEFICIAL H OLDERS

The SEC has adopted rules that permit companietgsnthediaries (e.g., brokers) to satisfy thexély requirements for proxy
statements, prospectuses and annual reports \sjlectto two or more stockholders sharing the szadeess by delivering a single copy of
proxy statements, prospectuses and annual repsrtie case may be, addressed to those stockhditie process, which is commonly
referred to as “householding,” potentially meansagonvenience for stockholders and cost saviogedmpanies.

If you currently receive multiple copies of our pyostatement and Annual Report on Form 10-K at yamldress and would like to request
“householding” of your communications, please conyaur broker. Once you have elected “householdiigour communications,
“householding” will continue until you are notifiextherwise or until you revoke your consent. Ifaay time, you no longer wish to
participate in “householding” and would prefer éaeive a separate proxy statement and annual yepeaise notify your broker.

E LECTRONIC D ELIVERY OF F UTURE C OMMUNICATIONS

We are encouraging all of our stockholders, botielieial and holders of record, to receive futurmafcial communications via the
Internet, including our Annual Report on Form 10pKoxy statement and other documents relatingtioréuannual meetings of stockholders.
Receiving these financial communications electralhjowill assist us in controlling the costs retagito the printing and distribution of these
materials. If you are a holder of record, you miggieto receive future financial communications rotee Internet by following the instructic



included on your proxy card and if you are a ben&fiholder, by following the instructions providedthe Voting Instruction Form
included with this proxy statement.

O THER M ATTERS

The Board of Directors knows of no other mattee thill be presented for consideration at the Aniieeting. If any other matters are
properly brought before the meeting, it is therittn of the persons named in the accompanyingypt@xote on such matters in accordance
with their best judgment.

By Order of the Board of Directors

—_

Eric C. Jensen
Secretary

July 9, 2004

A COPY OF OUR A NNUAL R EPORT TO THE S ECURITIES AND E XCHANGE C oMMISSION ON F ORM 10-K FOR THE FISCAL YEAR ENDED J ANUARY
25, 2004is AVAILABLE WITHOUT CHARGE UPON WRITTEN REQUEST TO : | NVESTOR R ELATIONS, NVIDIA C ORPORATION, 2701 SAN T omAS E
XPRESSWAY, SANTA C LARA, C ALIFORNIA 95050.
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSAL 1 AND “FOR” PROPOSAL 2. Please
Mark Here
for
Address
Change o
Comments
SEE REVERSE
SIDE
PROPOSAL 1: To elect three directors to hold office until FOR AGAINST ABSTAIN
To ratify the selection of
the 2007 Annual Meeting of Stockholde PROPOSAL 2: PricewaterhouseCoopers LI
as NVIDIA’s independent auditors for the
NOMINEES: 01 James C. Gaither, fiscal year ending January 30, 2005. £ £ £

02 Jen-Hsun Huang,
03 A. Brooke Seaw
To transact such other business as may properlg dmfore the meeting, or any adjournments,

FOR all nominee: continuations
listed above WITHHOLD
(except AUTHORITY or postponements theres
as marked to the to vote for all nominees
Consenting to receive all future annual meeting matials and shareholder communications
contrary below' listed above electronically is simple
£ £ and fast! Enroll today at www.melloninvestor.com/ISPr secure online access to your proxy materials,

statements, tax documents and other impbshareholder correspondence.
TO WITHHOLD AUTHORITY TO VOTE FOR
ANY
NOMINEE, WRITE SUCH NOMINEE'S NAME
BELOW:

Mark box if you plan to attend the meet £




PLEASE VOTE, DATE AND PROMPTLY RETURN THIS PROXY INHE ENCLOSED RETURN ENVELOPE, WHICH IS POSTAGE PRAD IF MAILED IN THE UNITED STA
Signature Signature Date

Please sign exactly as your name appears heretbre $tock is registered in the names of two orenparsons, each should sign. Executors, admirossietustees, guardians and attor
should add their titles. If signer is a corporatiplease give full corporate name and have a dutlyaized officer sign, stating title. If signeraspartnership, please sign in partnership
authorized person.

p FOLD AND DETACH HERE p
Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week

Internet and telephone voting is available throughl1:59 PM Eastern Time
the day prior to annual meeting day.

Your Internet or telephone vote authorizes the nama proxies to vote your shares in the same manner
as if you marked, signed and returned your proxy cel.

Internet Telephone Mail
http://www.eproxy.com/nvda 1-800-435-6710 Mark, sign and date
Use the Internet to vote your pro» Use any touc-tone telephone t your proxy carc
Have your proxy card in hand when OR vote your proxy. Have your proxy OR and
you access the web site. card in hand when you call. return it in the
enclosed posta-paid
envelope.

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

NVIDIA CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 19, 2004

The undersigned hereby appoints Jen-Hsun HaaddMarvin D. Burkett and each of them, as attgsrie-fact and proxies of the undersigned, with fidwer of substitution, to
vote all of the shares of stock of NVIDIA Corpomatj which the undersigned may be entitled to vote@Annual Meeting of Stockholders of NVIDIA Camation to be held at tt
Company'’s executive office at 2701 San Tomas Expvag, Santa Clara, California 95050 on Thursdaygust 19, 2004 at 2:00 p.m., local time (and atamy all postponements,
continuations and adjournments thereof), with aliprs that the undersigned would possess if pellggar@sent, upon and in respect of the followingttars and in accordance
with the following instructions, with discretionaauthority as to any and all other matters that praperly come before the meeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROXY WILL BE VOTED FOR ALL NOMINEES LISTED IN PRO POSAL 1 AND FOR PROPOSAL
2, AS MORE SPECIFICALLY DESCRIBED IN THE PROXY STAT EMENT. IF SPECIFIC INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTED IN
ACCORDANCE THEREWITH.

(Continued and to be signed on other side)

Address Change/Comment¢Mark the corresponding box on the reverse side)

p FOLD AND DETACH HERE p




End of Filing
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