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[NVIDIA LOGO]
June 5, 2000
Dear Stockholder:

On behalf of NVIDIA Corporation (the "Company")¢cordially invite you to attend the 2000 Annual Megtof Stockholders, which will
begin at 2:00 p.m. on Wednesday, July 12, 200theaSanta Clara Westin Hotel, 5101 Great Americhway, Santa Clara, California. At t
meeting, stockholders will be asked to (a) elect tlivectors to hold office until the 2003 Annual &img of Stockholders; (b) ratify the
selection of KPMG LLP as independent accountanta®fCompany for its fiscal year ending January22®1; and

(c) transact such other business as may propente dzefore the meeting or any adjournment or postmemt thereof. The accompanying
Notice and Proxy Statement describe those propc

The directors and officers of the Company hope dlsahany stockholders as possible will be preggheameeting. Because the vote of each
stockholder is important, we ask that you sign i&tdrn the enclosed proxy card in the envelopeigeal; whether or not you now plan to
attend the meeting. This will not limit your riglt change your vote prior to or at the meeting.

We appreciate your interest in the Company. Tcsassiin preparation for the meeting, please refour proxy card at your earliest
convenience.

Very truly yours,

/sl Christine B. Hoberg
Christine B. Hoberg
Secretary



NVIDIA CORPORATION
3535 Monroe Street
Santa Clara, CA 95051

NOTICE OF 2000 ANNUAL MEETING OF STOCKHOLDERS
TOBEHELD ON JULY 12, 2000
TO THE STOCKHOLDERS OF NVIDIA CORPORATION:

Notice Is Hereby Given that the 2000 Annual Meetf&tockholders of NVIDIA Corporation, a Delawarerporation (the "Company"), wi
be held on Wednesday, July 12, 2000 at 2:00 p.cal kime at the Santa Clara Westin Hotel, 5101 Ghaserica Parkway, Santa Clara,
California, for the following purposes:

1. To elect two directors to hold office until tB803 Annual Meeting of Stockholders;

2. To ratify the selection of KPMG LLP as indepenidaccountants of the Company for its fiscal yeatimg January 28, 2001; and
3. To transact such other business as may propenhe before the meeting or any adjournment or postment thereof.

The foregoing items of business are more fully dbsed in the Proxy Statement accompanying this ¢¢oti

The Board of Directors has fixed the close of bestnon June 5, 2000, as the record date for teendieation of stockholders entitled to
notice of and to vote at this Annual Meeting of&wolders and at any adjournment or postponemené i

By Order of the Board of Directors

/sl Christine B. Hoberg

CHRI STI NE B. HOBERG
Secretary

Santa Clara, California
June 5, 2000

All Stockholders are cordially invited to attenatimeeting in person. Whether or not you expecttemd the meeting, please complete, date,
sign and return the enclosed proxy as promptlyoassiple in order to ensure your representatiohetieeting. A return envelope (which is
postage prepaid if mailed in the United Stateghidlosed for that purpose. Even if you have givaur yproxy, you may still vote in person if
you attend the meeting. Please note, howeverifthatir shares are held of record by a broker, banéther nominee and you wish to vote
the meeting, you must obtain from the record ho&dproxy issued in your narr



NVIDIA CORPORATION
3535 Monroe Street
Santa Clara, CA 95051

PROXY STATEMENT
FOR 1999 ANNUAL MEETING OF STOCKHOLDERS
July 12, 2000

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of theiioof Directors of NVIDIA Corporation, a Delawarerporation (the "Company"), for use
at the Annual Meeting of Stockholders to be heldioly 12, 2000 at 2:00 p.m. local time (the "AnnhMigeting"), or at any adjournment or
postponement thereof, for the purposes set fonthitnand in the accompanying Notice of Annual MagtiThe Annual Meeting will be held
at The Santa Clara Westin Hotel, 5101 Great Amd?m&way, Santa Clara, California. The Companynitiéeto mail this proxy statement ¢
accompanying proxy card on or about June 12, 2008l stockholders entitled to vote at the AnnMaleting.

Solicitation

The Company will bear the entire cost of soliciatof proxies, including preparation, assemblyntimg and mailing of this proxy statement,
the proxy and any additional information furnishedtockholders. Copies of solicitation materiaill lae furnished to banks, brokerage
houses, fiduciaries and custodians holding in themes shares of Common Stock beneficially owneatlhgrs to forward to such beneficial
owners. The Company may reimburse persons repmegdigneficial owners of Common Stock for theirtsasf forwarding solicitation
materials to such beneficial owners. Original stadton of proxies by mail may be supplementeddigghone, telegram or personal
solicitation by directors, officers or other reguéanployees of the Company. No additional compémsatill be paid to directors, officers or
other regular employees for such services.

Voting Rights and Outstanding Shares

Only holders of record of Common Stock at the clofSeusiness on June 5, 2000 will be entitled tticecof and to vote at the Annual
Meeting. At the close of business on June 5, 20@Company had outstanding and entitled to vaaeeshof Common Stock.

Each holder of record of Common Stock on such ddtée entitled to one vote for each share helcgabmatters to be voted upon at the
Annual Meeting.

All votes will be tabulated by the inspector ofalen appointed for the meeting, who will sepanatabulate affirmative and negative votes,
abstentions and broker non-votes. Abstentionsheiltounted towards the tabulation of votes cagiroposals presented to the stockholders
and will have the same effect as negative voteskd&rnon-votes are counted towards a quorum, leutaircounted for any purpose in
determining whether a matter has been approved.

Revocability of Proxies

Any person giving a proxy pursuant to this solig@a has the power to revoke it at any time befbigvoted. It may be revoked by filing w
the Secretary of the Company at the Company'sipahexecutive office, 3535 Monroe Street, San@ar&|CA 95051, a written notice of
revocation or a duly executed proxy bearing a ldé&te, or it may be revoked by attending the mgedimd voting in person. Attendance at the
meeting will not, by itself, revoke a prox



Stockholder Proposals

The deadline for submitting a stockholder propésainclusion in the Company's proxy statement fomch of proxy for the Company's 2001
Annual Meeting of Stockholders pursuant to Rule-&84d the Securities Exchange Act of 1934, as ameéifttexchange Act"), is February !
2001. If a stockholder proposal or nomination fisector is not submitted in time for inclusion metwritten proxy materials, such matter may
be submitted for stockholder approval at the anmesting if it is submitted to the Company no earhan the close of business on March
14, 2001 and no later than the close of businegyoih 13, 2001. Stockholders are also advisedetaaw the Company's Bylaws, which
contain additional requirements with respect toaaube notice of stockholder proposals and direatarinations.

Pending Stock Split

The Board of Directors approved a two-for-one steglit in May 2000. The stock split will be paidtime form of a stock dividend to be
distributed on June 26, 2000 to all stockholdeneobrd on June 12, 2000. All share numbers inRhixy Statement are shown on an actual
basis as of the date indicated and do not reflexstock split.

Proposal 1
Election Of Directors

The Company's Restated Certificate of Incorporatiot Bylaws provide that the Board of Director® (tBoard") shall be divided into three
classes, each class consisting, as nearly as fmg#ilone-third of the total number of directossth each class having a three-year term.
Vacancies on the Board may be filled only by pesselected by a majority of the remaining directérglirector elected by the Board to fill a
vacancy (including a vacancy created by an incrgaiee Board) shall serve for the remainder offtiieterm of the class of directors in
which the vacancy occurred and until such direstauiccessor is elected and qualified.

The Board is presently composed of seven membaeseTare two directors in the class whose ternffifeoexpires in 2000. Each of the
nominees for election to this class is currenttjiractor of the Company. If elected at the Annua&eting, each of the nominees would serve
until the 2003 annual meeting and until his suamesselected and has qualified, or until suchatwes earlier death, resignation or removal.

Directors are elected by a plurality of the votesspnt in person or represented by proxy and edtid vote at the meeting. Shares represt

by executed proxies will be voted, if authoritydo so is not withheld, for the election of the ta@mminees named below. In the event that any
nominee should be unavailable for election as altre§ an unexpected occurrence, such shares aildbed for the election of such substitute
nominee as management may propose. Each personatenhfor election has agreed to serve if eleeied,management has no reason to
believe that any nominee will be unable to serve.

Set forth below is biographical information for Bgmerson nominated and each person whose ternficé af a director will continue after
the Annual Meeting.

Nominees for Election for a Thr-year Term Expiring at the 2003 Annual Meeting

Tench Coxe, 42, has served as a director of NVIEihke June 1993. Mr. Coxe is a managing direct@utfer Hill Ventures, 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 holds a B.A. degree in Ecorsrfriom Dartmouth College and an M.B.A. degree ftbmHarvard Business School.
Mr. Coxe also serves on the Board of Directors lbé@n WebSystems Inc., Copper Mountain Networks, [BeLoyalty Corp., Clarus
Corporation, and several privately held companies.

Mark A. Stevens, 40, has served as a director dDMA/since June 1993. Mr. Stevens has been a magagember of Sequoia Capital, a
venture capital investment firm, since March 19R8or to that time, beginning in

2



July 1989, he was an associate at Sequoia Cdpitat.to joining Sequoia, he held technical sales marketing positions at Intel. Mr.
Stevens holds a B.S.E.E. degree, a B.A. degreeandinics and an M.S. degree in Computer Engineéramg the University of Southern
California and an M.B.A. degree from the HarvarcsBess School. Mr. Stevens currently serves oBtaed of Directors of Terayon
Communication Systems, Inc., a broadband systempaony, MP3.com, Inc., an online music company, Maidbgic, Inc., an online health
information company, Pixelworks, Inc., a fablessi@®nductor company developing image processorssaneral privately held companies.

The Board Of Directors Recommends A Vote In FavbE&ch Named Nominee.
Directors Continuing in Office Until the 2001 Annual Meeting

James C. Gaither, 62, has served as a directoVtidId since December 1998. Mr. Gaither has beemdngr of the law firm of Cooley
Godward LLP since 1971. Prior to beginning his [aactice with the firm in 1969, Mr. Gaither senasla law clerk to The Honorable Earl
Warren, Chief Justice of the United States, Spédalstant to the Assistant Attorney General inlinited States Department of Justice and
Staff Assistant to the President of the Unitededtatyndon Johnson. Mr. Gaither is a former pradidéthe Board of Trustees at Stanford
University and is a member of the Board of Trustefahe Carnegie Endowment for International PeR#&\D, The William and Flora
Hewlett Foundation, and the James Irvine Foundabtm Gaither currently serves on the Board of Bioes of Amylin Pharmaceuticals, Inc.,
a biotechnology company, Basic American, Inc.,@fprocessing company, Levi Strauss & Company, rufaaturer and marketer of brand-
name apparel, Blue Martini, Inc., a customer irdtoa company, and Siebel Systems, Inc., an inftionasoftware systems company. Mr.
Gaither received a B.A. in Economics from Princetbriversity and a J.D. from Stanford University.

Jen-Hsun Huang, 37, co-founded NVIDIA in April 1988d has served as the Company's President, Ckeéefiive Officer and a member of
the Board of Directors since its inception. Fron83% 1993, Mr. Huang was employed at LS| Logicfgoration ("LSI"), 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 1983 to 1985, Mr. Huang wasieroprocessor designer for Advanced Micro Devieesemiconductor company. Mr.
Huang holds a B.S.E.E. degree from Oregon Statedsity and an M.S.E.E. degree from Stanford Umsiiter

A. Brooke Seawell, 52, has served as a directd’\dDIA since December 1997. Mr. Seawell has begeeral partner of Technology
Crossover Ventures since February 2000. From 199898, Mr. Seawell was Executive Vice PresidentiefDynamics, Inc., an Internet
application server software company. From 19919@71 Mr. Seawell was Senior Vice President and {dfigncial Officer of Synopsys,
Inc., an electronic design automation software camypMr. Seawell holds a B.A. degree in economiasan M.B.A. degree in finance from
Stanford University. Mr. Seawell serves on the BlaafrDirectors of Accrue Software, Inc., an Intdrdata collection and analysis software
company, Informatica Corporation, a data integraioftware company, Mediaplex, Inc., a provideedifusiness advertising technology and
services, and several privately held companies.

Directors Continuing in Office Until the 2002 Annual Meeting

Harvey C. Jones, Jr., 47, has served as a diretMVIDIA since November 1993. From December 19&6ugh February 1998, Mr. Jones
held various positions at Synopsys, Inc., a dewalofp electronic design automation software, whereserved as President through Decembel
1992, as Chief Executive Officer until January 1994l as Executive Chairman of the Board until Felyrd998. Prior to joining Synopsys,

Mr. Jones served as President and Chief Executifiee©of Daisy Systems Corporation, a computerediéngineering company that he co-
founded in 1981. Mr. Jones currently serves orBib&rd of Directors of Synopsys, Remedy
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Corporation, an enterprise software company, ansétical Technology Corporation, an integrated é¢ir@chnology and software company.
Mr. Jones also serves on the board of directorsdweral privately held companies. Mr. Jones halBsS. degree in Mathematics and
Computer Sciences from Georgetown University ante degree in Management from the Massachuseitsgute of Technology.

William J. Miller, 54, has served as a directoNMIDIA since November 1994. From April 1996 throu@lctober 1999, Mr. Miller was Chi
Executive Officer and Chairman of the Board of AViechnology, Inc., a provider of digital tools fmultimedia. Mr. Miller also served as
President of Avid Technology from September 1996uggh October 1999. From March 1992 to October 1885Miller served as Chief
Executive Officer of Quantum Corporation, a massagje company. He was a member of the Board otiirg, and Chairman thereof, fro
respectively, May 1992 and September 1993 to Aug®86. From 1981 to March 1992, he served in varfmsitions at Control Data
Corporation, a supplier of computer hardware, safenand services, most recently as Executive Viesifent and President, Information
Services. Mr. Miller holds a B.A. and a J.D. degfreen the University of Minnesota. Mr. Miller sersen the Board of Directors of Waters
Corporation, a scientific instrument manufacturamgnpany and on the Board of Directors of Innovex,la manufacturer of flexible circuits.

Board Committeesand M eetings

During the fiscal year ended January 30, 2000Btterd held seven (7) meetings. The Board has aiit Qathmittee and a Compensation
Committee.

The Audit Committee meets with the Company's indepat accountants at least annually to reviewdhalts of the annual audit and discuss
the financial statements, recommends to the Bdeardhidependent accountants to be retained and/escand considers the accountants'
comments as to controls, adequacy of staff and geanant performance and procedures in connectidnawidit and financial controls. The
Audit Committee consists of two non-employee divextMessrs. Seawell and Stevens. The Audit Coraaittas formed upon the
effectiveness of the Company's initial public offigron January 21, 1999. It met four (4) times dgthe fiscal year ended January 30, 2000.

The Compensation Committee makes recommendationt®aoung salaries and incentive compensation, anstatk options to employees
and consultants under the Company's stock optamsphnd otherwise determines compensation levdlpanfiorms such other functions
regarding compensation as the Board may deleghteCbmpensation Committee has delegated to Jen{Hisang the ability to determine
salaries, incentive compensation and stock opticards for employees below the vice president |eMeé Compensation Committee consists
of two non-employee directors: Messrs. Coxe aneégolh met four

(4) times during the fiscal year ended January2800.

During the fiscal year ended January 30, 2000, Baeitd member attended 75% or more of the aggregestings of the Board and of the
committees on which he served that were held duhiageriod for which he was a director or comraitteember, respectively.

Proposal 2
Ratification Of Selection Of Independent Auditors

The Board has selected KPMG LLP as the Compangé&piandent auditors for the fiscal year ending Jan2@, 2001 and has further direc
that management submit the selection of indeperalatitors for ratification by the stockholdersta Annual Meeting. KPMG LLP has
audited the Company's financial statements sinad 2A@95. Representatives of KPMG LLP are expettede present at the Annual Meeti
will have an opportunity to make a statement ifytke desire and will be available to respond torayate questions.
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Stockholder ratification of the selection of KPMGR as the Company's independent auditors is noinestiby the Company's Bylaws or
otherwise. However, the Board is submitting thestbdn of KPMG LLP to the stockholders for ratifican as a matter of good corporate
practice. If the stockholders fail to ratify thdesgion, the Audit Committee and the Board will@asider whether or not to retain that firm.
Even if the selection is ratified, the Audit Comteé and the Board in their discretion may direetappointment of different independent
auditors at any time during the year if they deiasrihat such a change would be in the best intecfthe Company and its stockholders.

The affirmative vote of the holders of a majorifytlee shares present in person or representeddsy j@nd entitled to vote at the Annual
Meeting will be required to ratify the selectionKPMG LLP. Abstentions will be counted toward tiadtlation of votes cast on proposals
presented to the stockholders and will have theesgfifiect as negative votes. Broker non-votes aneteal towards a quorum, but are not
counted for any purpose in determining whetherrtegter has been approved.

The Board of Directors Recommends A Vote In FavbPf@posal 2



Certain Beneficial Owners And M anagement

The following table sets forth certain informatimgarding the ownership of the Company's CommonkSas of April 30, 2000 by: (i) each
director and nominee for director; (ii) each of thexcutive officers named in the Summary Compensatable; (iii) all executive officers a
directors of the Company as a group; and (iv)radse known by the Company to be beneficial ownersare than five percent of its
Common Stock.

Beneficial Owmership (1)

Nunber of Per cent of

Beneficial Owner Shar es Tot al
Jen-Hsun Huang (2)(3) ... i 2,804, 592 8. 7%
Jeffrey D. Fisher (2)(4)...... .. ... 252,933 *
Christine B. Hoberg (2)(5)...... ... .. 39, 233 *
Chris A Ml achowsky (2)(6)............. 2,089, 125 6. 5%
CQurtis R Priem (2)(7)... ... .. 3, 035, 625 9. 4%
Tench Coxe (2)(8). .. oo 293, 459 *
James C. Gaither (2)(9).......ciiii.. 113, 242 *
Harvey C. Jones, Jr. (2)(10).......... ... ... ..... 242, 301 *
WlliamJ. Mller (2)(211). ... 173, 094 *
A. Brooke Seawel | (2)(12)......... ... 94, 550 *
Mark A, Stevens (2)(13)........ ... 188, 218 *
Al current directors and executive officers as a

group (11 persons) (14)....... ... 9, 326, 372 28. 3%

* Represents beneficial ownership of less than 1%eoutstanding shares of the Company's CommaockSt

(1) This table is based upon information suppligafiicers, directors and principal stockholdersl &chedules 13D and 13G filed with the
Securities and Exchange Commission. Unless othernwiicated in the footnotes to this table and ettijp community property laws where
applicable, the Company believes that each oftitekbolders named in this table has sole votingianelstment power with respect to the
shares indicated as beneficially owned. Applicgddcentages are based on 32,053,692 shares of GoStmck outstanding on April 30,
2000. In computing the number of shares benefic@alined by a person and the percentage ownershiabperson, shares of Common
Stock subject to options held by that person thaeaercisable within 60 days are deemed outstgndimese shares, however, are not de¢
outstanding for the purpose of computing the pasgmownership of any other person. (2) The addogs=ach of these persons is c/o
NVIDIA Corporation, 3535 Monroe Street, Santa ClaZalifornia 95051

(3) Includes 2,308,900 shares of Common Stock Inel@he Jen-Hsun and Lori Huang Living Trust dateayM, 1995, of which Mr. Huang
is the trustee, and 250,600 shares of Common S$ielckby J. and L. Huang Investments, L.P., of wiNthHuang and his wife are general
partners. Also includes 244,999 shares of CommookSssuable upon exercise of vested options w#Bidays of April 30, 2000.

(4) Includes 33,000 shares of Common Stock helddffyey D. Fisher, as custodian for his three matoldren under the Uniform Gifts to
Minors Act. Also includes 32,567 shares of Commeockissuable upon exercise of vested options wid days of April 30, 2000.

(5) Includes 36,874 shares of Common Stock issugid@ exercise of vested options within 60 day&mil 30, 2000.

(6) Includes 1,710,000 shares of Common Stock Igl@he Chris and Melody Malachowsky Living TrustethOctober 20, 1994, of which
Mr. Malachowsky is the trustee, and 238,500 shafé€zommon Stock held by Malachowsky Investments,LoPwhich Mr. Malachowsky
and his wife are general partners.



Also includes 140,625 shares of Common Stock idsugion exercise of vested options within 60 dey&amil 30, 2000.

(7) Includes 130,000 shares of Common Stock heldhgy/Priem Family CRT and 1,970,000 shares helidhéyriem Family Foundation. b
Priem disclaims beneficial ownership of the shafeSommon Stock held by the Priem Family Foundatiso includes 140,625 shares of
Common Stock issuable upon exercise of vested mptidthin 60 days of April 30, 2000.

(8) Includes 20,526 shares of Common Stock heldrigtirement trust over which Mr. Coxe exercisetingpand investment power. Includes
47,500 shares of Common Stock issuable upon exev€igested options within 60 days of April 30, 200

(9) Includes 37,666 shares of Common Stock hel@tyley Godward LLP, of which Mr. Gaither is a partnMr. Gaither disclaims
beneficial ownership of such shares held by sutityeexcept to the extent of his pecuniary intétasrein. Also includes 20,625 shares of
Common Stock issuable upon exercise of vested rptigthin 60 days of April 30, 2000.

(10) Includes 47,500 shares of Common Stock issuaiibn exercise of vested options within 60 day&pfl 30, 2000.

(11) Includes 41,250 shares of Common Stock issuaiibn exercise of vested options within 60 day&pfl 30, 2000.

(12) Includes 94,550 shares of Common Stock issuaiibn exercise of vested options within 60 day&pfl 30, 2000.

(13) Includes 46,250 shares of Common Stock issuaibn exercise of vested options within 60 day&pfl 30, 2000.

(14) Includes 893,365 shares issuable upon exevtigested options held by all current directord arecutive officers within 60 days of
April 30, 2000. See footnotes (3)-(13).

Section 16(a) Beneficial Ownership Reporting Coanpdie

Section 16(a) of the Exchange Act requires the Goms directors and executive officers, and persdrsown more than ten percent of a
registered class of the Company's equity securtiieile with the SEC initial reports of ownerstdpd reports of changes in ownership of
Common Stock and other equity securities of the amy. Officers, directors and greater than tengrgrstockholders are required by SEC
regulation to furnish the Company with copies ¢fSaction 16(a) forms they file.

To the Company's knowledge, based solely on awesfahe copies of such reports furnished to thenfany and written representations that
no other reports were required, during the fisearyended January 30, 2000, all
Section 16(a) filing requirements applicable tooitficers, directors and greater than ten percentficial owners were complied with.
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Executive Compensation
Compensation of Directors

Directors do not receive any cash compensatiothsr services as members of the Board of Directdtsough they are reimbursed for
certain expenses incurred in connection with atiend at Board and committee meetings. From tintient®, certain non-employee directors
of the Company have received grants of optionsutchmse shares of the Company's Common Stocklyiri986, each of Messrs. Coxe and
Stevens was granted an option to purchase 50,@0@ssbf the Company's Common Stock at an exeroise @f $.36 per share. In December
1998, Mr. Gaither was granted an option to purcta@s@00 shares of the Company's Common Stock exentise price of $7.00 per share
November 1993 and August 1996, Mr. Jones was giagons to purchase 75,000 and 70,000 sharéged@ompany's Common Stock
exercise prices of $.05 and $.36 per share, ragpictin November 1994 and September 1996, MrléMilvas granted options to purchase
75,000 and 50,000 shares of the Company's Comnumk 8t exercise prices of $.05 and $.36 per shespgectively. In December 1997 and
December 1998, Mr. Seawell was granted optionsitolfase 50,000 and 32,050 shares of the Compaagisn®n Stock at exercise prices of
$3.15 and $7.00 per share, respectively.

Each non-employee director of the Company alsoivesaonstatutory stock option grants under the @amg's 1998 Non-Employee
Directors' Stock Option Plan (the "Directors' Plai®@nly non-employee directors of the Company oaffifiate of such directors are eligible
to receive options under the Director's Plan.

Option grants under the Director's Plan are noaordi®nary. Each person who is elected or appoifttethe first time to be a non-employee
director automatically will, upon the date of hisher initial election or appointment to be a nanpéoyee director by the Board or
stockholders of the Company, be granted an optiggutchase 50,000 shares of Common Stock (andli@tiant"). On the day following ea
Annual Meeting of Stockholders of the Company ("AahMeeting"), each member of the Company's Bodrd is not an employee of the
Company is automatically granted one or more opttorpurchase shares of Common Stock without fugbgon by the Company, the Bo:
or the stockholders of the Company as followsE&Eh nonemployee director will be granted an option to piase 20,000 shares of Comr
Stock of the Company (an "Annual Grant"); providedywever, that if the person has not been sensrgy ron-employee director for the
entire period since the prior Annual Meeting, tiie® number of shares granted will be reduced peofaa each full quarter prior to the date
grant during which such person did not serve asnraamployee director; and (ii) each non-employeeatdr who is a member of a committee
of the Board will be granted an option to purcha®®0 shares of Common Stock of the Company fdn sach committee (a "Committee
Grant"); provided, however, that if the person hasbeen serving on such committee since the pmowal Meeting, then the number of
shares granted will be reduced pro rata for ealtlgyfiarter prior to the date of grant during whaakch person did not serve as a romployee
director.

Initial Grants will vest monthly over the four-yeaeriod following the date of grant such that thére Initial Grant will become exercisable
on the fourth anniversary of the date of grant.H¥éspect to Annual Grants and Committee Grantheibptionee has attended at least 75%
of the regularly scheduled meetings of the Boarthercommittee, as applicable, held between the afagrant of the option and the one-year
anniversary of the date of grant of the optionnthech option will vest and become exercisablaliihoh the one-year anniversary of the date
of grant. If the optionee's service as a directaraanmittee member, as the case may be, termibates&en the date of grant of the option and
the one-year anniversary of the date of grantefoiition due to the disability or death of the opée, then the option will immediately vest
and become exercisable on a monthly pro rata dasie director fails to attend at least 75% o tlegularly scheduled meetings of the Board
or the committee, as applicable, then such diresctgtion will vest annually over the four-yearipdrfollowing the date of grant at the rate of
10% per year for the first three years and 70%itferfourth year, such that the entire option wltbme exercisable on the four-year
anniversary of the date of grant of the option.



The exercise price of the options granted undebihectors' Plan is equal to the fair market vadfithe Common Stock on the date of grant.
No option granted under the Directors' Plan magimrcised after the expiration of 10 years fromdate it was granted. Options gran

under the Directors' Plan generally are non-traasfe except to family members, a family trustamily partnership or a family limited
liability company. However, an optionee may desigreabeneficiary who may exercise the option follaythe optionee's death. An optionee
whose service relationship with the Company or affijiate (whether as a non-employee director @ @ompany or subsequently as an
employee, director or consultant of either the Canypor an affiliate) ceases for any reason, mayceseevested options for the term provit

in the option agreement (12 months generally, 18thwin the event of death).

If there is any sale of substantially all of then@many's assets, any merger or any consolidatiarioh the Company is not the surviving
corporation or other change in control of the Comypall outstanding awards under the DirectorshRlither will be assumed or substituted
for by any surviving entity. If the surviving entitletermines not to assume or substitute for suehds, the awards will terminate if not
exercised prior to such sale of assets, mergesrsatidation.

On March 30, 1998, each of Messrs. Coxe, JonesemMihd Stevens was automatically granted an opdigrurchase 20,000 shares of the
Company's Common Stock; Mr. Seawell was autométigahnted an option to purchase 5,000 shareseo€tbmpany's Common Stock; each
of Messrs. Coxe and Jones was automatically graartegption to purchase 2,500 shares of the Comp&@uorhmon Stock; and each of
Messrs. Miller, Seawell and Stevens was automéfigainted an option to purchase 1,250 shareseo€ttimpany's Common Stock. In
addition, in June 1999, non-employee directorsiveckautomatic non-qualified stock option grantsemthe Director Plan, using the criteria
set forth in such Plan. Options to purchase shar€@mmon Stock in the form of annual grants fovse as directors were made to the
following directors: Mr. Coxe, 20,000 shares; Maither, 5,000 shares; Mr. Jones, 20,000 sharesViMer, 20,000 shares; Mr. Seawell,
20,000 shares; and Mr. Stevens, 20,000 sharer@pt purchase shares of Common Stock in the édrmmnual grants for service as
committee members of the Board of Directors werdearta the following directors: Mr. Coxe, 5,000 sfs®grMr. Jones, 5,000 shares; Mr.
Seawell, 5,000 shares; and Mr. Stevens, 5,000 sh@ihe directors do not receive other any othenfof compensation for their service on
the Board of Directors. Each of these options wastgd under the Director's Plan at fair marketi@an the date of grant.

As of April 30, 2000, options to purchase 268,7B8res of Common Stock were outstanding and 31,28s remained available for future
grant under the Directors' Plan. Unless terminatamher, the Directors' Plan will terminate in Felsyu2008.

The Company has entered into indemnity agreemeititseach of the Company's directors and executifieens. The form of indemnity
agreement provides, among other things, that threp@ay will indemnify such executive officer andeatitor, under the circumstances and to
the extent provided for therein, for any and appexses he or she may be required to pay in aatiopsceedings because of his or her status
as a director or executive officer of the Compdnythe fullest extent permitted by the Company'tadg and Delaware law.
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Compensation of Executive Officers

The following table shows for the fiscal years ethdanuary 30, 2000, January 31, 1999 and Decenihd®97, compensation awarded or
paid to, or earned by, the Company's Chief Exeeufifficer and its other four most highly compendatgecutive officers receiving
compensation in excess of $100,000 in fiscal y@@0Jthe "Named Executive Officers").

Summary Compensation Table

Long Term
Conpensati on
Annual Conpensation Awar ds

Securities Al O her

Narme and Princi pal Sal ary Bonus Underlying Conpensation
Position Year (1) (%) (%) Options (#) (%) (1)
Jen-Hsun Huang.......... 2000  $300, 000 $300, 000 (2) 0 --
Presi dent and Chi ef 1999 257, 692 200, 000 (3) 400, 000 $2,697 (2)
Executive O ficer
1997 149, 134 -- 0 --
Jeffrey D. Fisher....... 2000  $302,681 (5) 23, 600 21, 000 2,357 (4)
Vice President, Sales 1999 198, 683 (5) -- 100, 000 --
1997 202,122 (5) -- 75, 000 --
Christine B. Hoberg..... 2000 $200, 000 15, 710 0 --
Chief Financial Oficer 1999 30, 384 (6) -- 295, 000 --
1997 -- -- 0 --
Chris A Ml achowsky. ... 2000 $191, 250 19, 700 0 --
Vi ce President, 1999 183, 461 -- 250, 000 2,505 (4)
Engi neering
1997 135, 721 -- 0 --
Curtis R Priem........ 2000  $180, 000 8, 700 0 --
Chi ef Technical Oficer 1999 180, 000 -- 250, 000 3,792 (4)
1997 133, 125 -- 0 --

(1) Effective January 1, 1998, the Company charitgefiscal year-end financial reporting period fréacember 31 to January 31. Effective
February 1, 1998, the Company changed its fiscal gad from January 31 to a 52- or 53-week yeaingnuh the last Sunday in January.
(2) Paid in fiscal year 2001.

(3) Paid in fiscal year 2000.

(4) Represents market value of commemorative §iftroperty, including income taxes incurred forsgift, received in recognition of five
(5) years of service to the Company.

(5) Includes sales commissions of $202,681, $98a6853$102,122 in 2000, 1999 and 1997, respectively.

(6) Joined the company in December 1998.
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Stock Option Grants And Exer cises

The Company grants options to its executive offiaerder its 1998 Equity Incentive Plan. As of A@fl, 2000, options to purchase a total of
9,949,847 shares were outstanding under the 19@ByHqcentive Plan and options to purchase 926 9&tes remained available for grant
thereunder.

The following tables show for the fiscal year endaduary 30, 2000, certain information regardintiomg granted to, exercised by, and held
at year end by, the Named Executive Officers:

Option Grants In Last Fiscal Year

Pot enti al
Real i zabl e Val ue
at Assuned Annual
Rat es of Stock

Price
Appreci ation for
I ndi vidual G ants Option Term (4)
Nurber of % of Tot al
Securities Opti ons
Under | yi ng Granted to Exerci se
Options Enpl oyees in Price Expiration
Nane Granted (#) (1) Fiscal Year (2) ($/Sh) (3) Dat e 5% ($) 10% (%)

Jen-Hsun Huang.......... -- -- -- - . .
Jeffrey D. Fisher....... 21, 000 0.64% $20. 50 10/28/09 $270, 739 $686, 106
Christine B. Hoberg..... -- -- -- -- - -
Chris A Ml achowsky. . .. -- -- -- -- - -
Curtis R Priem........ -- -- -- - - .-

(1) Initial option grants generally vest at a rat25% on the first anniversary of the vesting caangement date and 6.25% each quarter
thereafter and have a term of 10 years. Subsegpéion grants generally vest 6.25% per quarter ftloendate of grant.

(2) Based on an aggregate of 3,269,600 sharescsubjeptions granted to persons who were emplogeesnsultants of the Company in the
fiscal year ended January 30, 2000, including theBld Executive Officers.

(3) The exercise price per share of each optionegasl to the fair market value of the Common Stmtkhe date of grant as determined by
the Board.

(4) The potential realizable value is calculategdohon the term of the option at the time of gtaftyears). It is calculated assuming that the
fair market value of the Company's Common Stockhendate of grant appreciates at the indicatedamate compounded annually for the
entire term of the option and that the option isreised at the exercise price and sold on thedsbf its term at the appreciated price. Stock
price appreciation of 5% and 10% is assumed putsoanles promulgated by the Securities and Exgea@ommission and does not
represent the Company's prediction of its stockeppierformance.
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Aggregated Option Exercises in last Fiscal YearFisdal Year-end Option Values

This table sets forth for each Named Executived@ffthe number and value of securities underlyimgxercised options at January 30, 2000.

Nunmber of Securities Val ue of Unexercised
Under | yi ng Unexerci sed I n-the-Mney Options
Shar es Options at January 30, 2000 at January 30, 2000 (1)
Acquired on A LT e R R
Nanme Exercise (#) Realized ($) Exercisable (#) Unexercisable (#) Exercisable ($) Unexercisable ($)
Jen-Hsun Huang.......... -- $ -- 175, 000 225, 000 $5, 260, 600 $6, 763, 500
Jeffrey D. Fisher....... 135, 000 2, 398, 275 21, 049 99, 951 625, 202 2,766,673
Christine B. Hoberg..... 73, 750 2, 265, 622 -- 221, 250 -- 6, 720, 469
Chris A Ml achowsky. . .. -- -- 109, 375 140, 625 3, 287, 812 4,227,188
Curtis R Priem........ -- -- 109, 375 140, 625 3, 287, 813 4,227,188

(1) Based on the difference between $37.375 (tinerfarket value of the Company's Common Stock anudey 28, 2000, the last trading day
of the fiscal year) and the exercise price.

Compensation Committee Interlocks and Insider Participation

For the fiscal year ended January 30, 2000, thepgeasation Committee consisted of Messrs. Coxe ameis] No current member of the
Compensation Committee is an officer or employethefCompany and no executive officer of the Comgsmives as a member of a
compensation committee of any entity that has esmaare executive officers serving as a member @fGbmpensation Committee. Each of
the Company's directors, or their affiliated easitiother than Mr. Seawell, have purchased anddealdrities of the Company.

Report of the Compensation Committee of the Bodildi@ctors on Executive Compensation/1/
Introduction

The Company's executive compensation policies aactipes are established and administered by timep€nsation Committee of the Board
of Directors (the "Committee"). The Committee cetsiof two non-employee directors: Tench Coxe aad/ély C. Jones, Jr. The
Committee's determinations regarding compensatidimeoChief Executive Officer and other executivicers are reviewed with all the non-
employee directors.

Philosophy

The goals of the compensation program are: (1)igo ¢ghe financial interests of the executive affis and other key employees with those of
the stockholders; and (2) to provide a means f@iGbmpany to attract, retain, and reward high-tguakecutives who contribute to the long-
term success of the Company.

. The Company's philosophy regarding base salfotesxecutives is conservative, with the goal ofntaning base salaries at the industry
median for comparable companies.

. The Company maintains semi-annual incentive bapp®rtunities that are intended to motivate exgestto achieve specific operating and
strategic objectives. The combination of base andritive bonus is targeted to bring total compeémsab competitive levels. /1/The material
in this report is not "soliciting material," is ndéemed "filed" with the SEC, and is not to be inpcoated by reference into any filing of the
Company under the Securities Act of 1933, as anerafehe Exchange Act, whether made before or #itedate hereof and irrespective of
any general incorporation language contained i $iling.
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. The Company provides significant equity-base@imives for executives and other key employeesisoire they are motivated over the long-
term to increase stockholder value and to contibaithe long-term growth of the Company.

Compensation Plans

The Company's executive compensation is comprisdt@e elements, each of which is intended to sttghe overall compensation
philosophy.

Base Salary. The Committee recognizes the impagtahmaintaining compensation levels competitivhvgemiconductor and other leading
technology companies with which the Company congpftepersonnel. Base salary is targeted at théaméelvel for emerging companies in
similar businesses of similar characteristics sagbales volume, capitalization and financial perémnce. The Committee reviews with the
Chief Executive Officer an annual salary plan foe Company's executive officers (other than thefdakecutive Officer). The salary plan is
modified as deemed appropriate and approved bgdmemittee. The annual salary plan is developeddasen annual review of executive
salaries at semiconductor and other comparabletdotly companies, including the Radford Survey. iRaistry group shown on the
Company's Performance Measurement Comparison @Gmajutdes larger companies included in such compemsaurvey, as well as
companies of comparable size within the fablessg®rductor sector. Such annual plan also takesaotount past performance and expe
future contributions of the individual executive.

Bonus. The company introduced a semi-annual ineetinus plan in the second half of fiscal 2000ckhprovides bonus compensation to
executives, based on achievement of specific fiimhperformance targets. The plan is funded basegicbieving a minimum threshold in
operating margin and is distributed based on inldiali performance objectives.

Long-Term Incentives. Long-term incentives haverbieethe form of stock options. The Committee badethat equity-based compensation
closely aligns the interests of executive offiogith those of stockholders by providing an inceatiu manage the Company with a focus on
long-term strategic objectives set by the BoarBioéctors relating to growth and stockholder val8tack options are granted under the 1998
Equity Incentive Plan. Stock options are grantedoatess than fair market value and have valug ibhe Company's stock price increases.
The size of the option grant is determined basedoompetitive practices in the technology indusing ghe Company's philosophy of
significantly linking executive compensation wittoskholder interests. Stock options vest in a savfénstallments over a four-year period,
contingent upon the executives continued employmhtthe Company. Options terminate 10 years dfterdate of grant. Subsequent gr:
are based on a number of factors, including indiaigoerformance, job level, expected future perforoe, and the competitive environment.

Executive officers are also generally eligible &otizipate in the Company's 1998 Employee Stockage Plan. Participation levels in such
Plan are at the discretion of each executive. Hewes a result of applicable laws regarding staekership, Messrs. Huang, Malachowsky
and Priem are not eligible to participate in thisr?

In fiscal 2000, the Committee determined that dffiear, Jeffrey Fisher, should receive option gsaghtiring fiscal 2000. The table on page 11
reflects such grants. Out of a total of 3,269,6pfloms granted under the 1998 Equity Incentive Ridiscal 2000, executive officers of the
Company received grants for 21,000 shares, or appately 0.64% of the total options granted undier 1998 Equity Incentive Plan in fiscal
2000.

The Committee believes the programs described apaxede compensation that is competitive with camable emerging technology
companies, link executive and stockholder interastsprovide the basis for the Company to attradtratain qualified executives. The
Committee will continue to monitor the relationshimong executive compensation, the Company's pesioce and stockholder value.
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Chief Executive Officer Compensation

Compensation for Jen-Hsun Huang, the Chief Exeeuiifficer, is determined by a process similar &t tliscussed above for executive
officers. Mr. Huang's base salary for fiscal 2008:5w300,000. Following the Committee's review ohpensation paid to Chief Executive
Officers at other comparable technology compariesCommittee increased Mr. Huang's annual baseysal fiscal 2001 to $400,000. In
addition, Mr. Huang's annual bonus target was ased from $300,000 in fiscal 2000 to $400,000sndi 2001, and is based on achieving
key financial and other strategic objectives.

In fiscal 2001, Mr. Huang was also granted an apt@macquire 400,000 shares of common stock daihenarket value of the stock on such
date. This option vests on a quarterly basis ower years following the date of the grant. Thisgnaas intended to continue to maintain the
overall competitiveness of Mr. Huang's compensgpiackage and strengthen the alignment of Mr. Hsantgrests with those of the
stockholders during a critical phase of the Comfsadgvelopment. The Committee intends to contiouadnitor Mr. Huang's compensation
level in light of his performance and the compeioselevels of executives at comparable companies.

Compensation Committee

Tench Coxe
Harvey C. Jones, Jr.
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Per for mance M easur ement Comparison/1/

The following graph shows a comparison of totatkhmlder return of an investment of $100 in caslamuary 22, 1999 (the date the
Company's Common Stock began trading on the Nasdtignal Market) through January 28, 2000 (the tiesting day of the Company's
2000 fiscal year) in (i) the Company's Common Stgitkthe Hambrecht & Quist Technology Index; &jig the Nasdaq Stock Market (U.<S
Historic stock price performance is not necesséniijicative of future stock price performance. ¥dllues assume reinvestment of the full
amount of all dividends.

COMPARISON OF CUMULATIVE TOTAL RETURN*
AMONG NVIDIA CORPORATION, THE HAMBRECHT & QUIST TECHNOLOGY INDEX
AND THE NASDAQ STOCK MARKET (U.S)

[PERFORMANCE GRAPH APPEARS HERE]

Measur enent H&Q Tech
Poi nt NVI DI A St ock | ndex Nasdaq

01/ 22/ 99 100 100 100
01/ 29/ 99 97 107 107
02/ 26/ 99 111 96 98
03/ 31/ 99 107 103 105
04/ 30/ 99 93 107 108
05/ 28/ 99 87 108 105
06/ 30/ 99 97 122 115
07/ 30/ 99 102 120 113
08/ 31/ 99 143 126 117
09/ 30/ 99 98 129 117
10/ 29/ 99 112 142 126
11/ 30/ 99 176 166 139
12/ 31/ 99 238 211 170
01/ 28/ 00 190 208 162

*$100 INVESTED ON 1/22/99 IN STOCK OR INDEX, INCLDING REINVESTMENT OF DIVIDENDS. THE LAST DAY ON WHCH
STOCK WAS TRADED IN THE FISCAL YEAR ENDED JANUARY @ 2000 WAS JANUARY 28, 2000. /1/ This section & soliciting
material,” is not deemed "filed" with the SEC, amdot to be incorporated by reference in anydilaf the Company under the Securities Act
or the Exchange Act, whether made before or dfieidate hereof and irrespective of any generaljprozation language in any such filing.
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Certain Transactions

Pursuant to an agreement between the Company aathcgtockholders of the Company, in August 198&,Company granted certain rights
with respect to the registration of shares heldlegsrs. Coxe, Gaither, Jones and Miller. Thesestegion rights are set forth in a Second
Amended and Restated Investors' Rights Agreemsmtieended, filed as an exhibit to the Company's@meport on Form 10-K for the year
ended January 31, 1999.

In consideration for his services as interim Cligfancial Officer of the Company during the lasadar of fiscal 1999, the Company granted
Mr. Seawell an option to purchase 32,050 shar€&onaimon Stock of the Company at an exercise priéy df0 per share in January 1999.

The Company has entered into indemnity agreemeititseach of the Company's directors and executifieens. The form of indemnity
agreement provides, among other things, that tregaay will indemnify such executive officer andeatitor, under the circumstances and to
the extent provided for therein, for any and appexses he or she may be required to pay in aatiopsoceedings because of his or her status
as a director or executive officer of the Compdnythe fullest extent permitted by the Company'tadg and Delaware law.

Other Matters
Other Business

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

Annual Report On Form 10-K

The Company's annual report on Form 10-K for ther ymded January 30, 2000, as filed with the Sg@vailable electronically through the
Company's World Wide Web site at http://www.nvid@m. It is also available without charge upon writtequest to: Corporate Secretary,
NVIDIA Corporation, 3535 Monroe Street, Santa CJa&a 95051. Copies may also be obtained electrdpitarough the SEC's EDGA
database: http://www.sec.gov.

By Order of the Board of Directors

/sl Christine B. Hoberg
CHRI STI NE B. HOBERG
Secretary

June 5, 2000
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form of proxy card
NVIDIA CORPORATION
PROXY FOR ANNUAL MEETING OF STOCKHOLDERSJULY 12, 2000
THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints $sun Huang and Christine B. Hoberg, or either efrtheach with full power of substitution as proxié
the undersigned, to attend the Annual Meeting oti8tolders of NVIDIA Corporation, to be held at thanta Clara Westin Hotel, 5101 Gr
America Parkway, Santa Clara, California, Califafron Wednesday, July 12, 2000 at 2:00 p.m. lace &nd at any adjournment or
postponement thereof, to vote the number of shtheeandersigned would be entitled to vote if peadigrpresent, and to vote in their
discretion upon any other business that may prgperne before the meeting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN. IF NO DIRECTION IS
MADE, THIS PROXY WILL BE VOTED FOR PROPOSALS 1 AND.

Please sign, date and return this proxy in thelepeeprovided, which requires no postage if maitethe United States.

CONTINUED ON THE OTHER SIDE
IMPORTANT TO MARK, DATE AND SIGN ON THE REVERSE SIDE



reverse of proxy card
PLEASE MARK

IXIVOTESASIN
THISEXAMPLE

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR
PROPOSALS1AND 2.

1. ELECTION OF DIRECTORS.
NOMINEES: Tench Coxe and Mark A. Steve

FOR WITHHELD
Iy

/1 alFoominees except as noted above

2. To ratify the selection of KPMG LLP as the Comya independent auditors for fiscal 2001.

FOR AGAI NST  ABSTAIN
/1 /1 /1

/IMARK HERE IF YOU PLAN TO ATTEND THE MEETING
/I MARK HERE FOR ADDRESS CHANGE AND NOTE BELOW

Signature: Date:

Signature: Date:

(This Proxy should be marked, dated and signedhdgtockholder(s) exactly as his or her name appeathe stock certificate(s) and
returned in the enclosed envelope. If shares ddeldygoint tenants or as community property, bsitlould sign. When signing as attorney, as
executor, administrator, trustee or guardian, gemge full title as such. A corporation is reqeesto sign its name by its authorized officer,
with the office held designated. If a

partnership, please sign in partnership name byoaiaed person.)

End of Filing
pewerad 5y EDCAR
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