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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
SCHEDULE 14A
(RULE 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant To Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:

o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to § 240.14a-12
CADENCE DESIGN SYSTEMS, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

p No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O0-11.
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CADENCE DESIGN SYSTEMS, INC.
2655 SEELY AVENUE
SAN JOSE, CALIFORNIA 95134

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 7, 2008

TO THE STOCKHOLDERS OF
CADENCE DESIGN SYSTEMS, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of CADENCE DESIGN SYSTEMS, INC., a
Delaware corporation, will be held on May 7, 2008, at 1:00 p.m. Pacific time, at Cadence s principal executive offices

located at 2655 Seely Avenue, Building 5, San Jose, California 95134 for the following purposes:

1. To elect directors to serve until the 2009 Annual Meeting of Stockholders and until their successors are elected and
qualified.

2. To approve an amendment to the Amended and Restated Employee Stock Purchase Plan to increase the number of
shares of common stock reserved for issuance thereunder.

3. To ratify the selection of KPMG LLP as the independent registered public accounting firm of Cadence for its fiscal
year ending January 3, 2009.

4. To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

These items of business are more fully described in the proxy statement accompanying this notice.

Cadence s Board of Directors has fixed the close of business on March 14, 2008 as the record date for the
determination of stockholders entitled to notice of, and to vote at, this Annual Meeting of Stockholders and at any
adjournment or postponement thereof.

By Order of the Board of Directors

R.L. Smith McKeithen
Secretary

San Jose, California
March 25, 2008

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER
OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE CAST YOUR VOTE AS INSTRUCTED IN THE
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NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS AS PROMPTLY AS POSSIBLE. IF YOU
CHOSE TO RECEIVE PAPER COPIES OF YOUR PROXY MATERIALS, INCLUDING THE PROXY CARD,
PLEASE COMPLETE, DATE, SIGN AND RETURN THE PROXY CARD IN THE RETURN ENVELOPE
PROVIDED (WHICH IS POSTAGE PREPAID IF MAILED IN THE UNITED STATES) AS PROMPTLY AS
POSSIBLE TO ENSURE YOUR REPRESENTATION AT THE MEETING. EVEN IF YOU HAVE GIVEN YOUR
PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE NOTE, HOWEVER,
THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE AND YOU
WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN A PROXY ISSUED IN YOUR NAME FROM THE
RECORD HOLDER.
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CADENCE DESIGN SYSTEMS, INC.
2655 SEELY AVENUE
SAN JOSE, CALIFORNIA 95134

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
MAY 7, 2008

INFORMATION CONCERNING SOLICITATION AND VOTING
GENERAL

The enclosed proxy is solicited on behalf of the Board of Directors of Cadence Design Systems, Inc., a Delaware
corporation, which is referred to in this proxy statement as Cadence, for use at its Annual Meeting of Stockholders to
be held on May 7, 2008, at 1:00 p.m. Pacific time, or at any adjournment or postponement thereof, for the purposes set
forth in this proxy statement and in the accompanying notice of annual meeting. The annual meeting will be held at
Cadence s offices located at 2655 Seely Avenue, Building 5, San Jose, California 95134. Cadence intends to make
available this proxy statement on the Internet at http://www.cadence.com/company/investor_relations/index.aspx on
or about March 25, 2008 to all stockholders entitled to vote at the annual meeting.

INTERNET AVAILABILITY OF PROXY MATERIALS

Pursuant to the new rules recently adopted by the Securities and Exchange Commission, which is referred to in this
proxy statement as the SEC, Cadence is now furnishing proxy materials to our stockholders primarily via the Internet,
rather than mailing printed copies of these materials to each stockholder. We believe that this new process should
expedite stockholders receipt of proxy materials, lower the costs of our annual meeting and help to conserve natural
resources. On or about March 25, 2008, we mailed to each stockholder (other than those who previously requested
electronic or paper delivery) a Notice of Internet Availability of Proxy Materials containing instructions on how to
access and review the proxy materials, including our proxy statement and our annual report, on the Internet and how
to access a proxy card to vote on the Internet or by telephone. The Notice of Internet Availability of Proxy Materials
also contains instructions on how to receive a paper copy of the proxy materials. If you received a Notice of Internet
Availability of Proxy Materials by mail, you will not receive a printed copy of the proxy materials unless you request
one. If you received a Notice of Internet Availability by mail and would like to receive a printed copy of our proxy
materials, please follow the instructions included in the Notice of Internet Availability of Proxy Materials.

An audio webcast of the annual meeting will also be available on the investor relations page of Cadence s website at
www.cadence.com. The webcast will allow investors to listen to the proceedings of the annual meeting, but
stockholders accessing the annual meeting using the Internet will not be considered present at the annual meeting by
virtue of this access and will not be able to vote on matters presented at the annual meeting or ask any questions of
Cadence s directors, management, or its independent registered public accounting firm. For a description of how to
vote on matters presented at the annual meeting, see Voting below. The webcast will begin promptly at
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1:00 p.m. Pacific time on the day of the meeting and may be accessed on Cadence s website for 30 days thereafter.

VOTING RIGHTS AND OUTSTANDING SHARES

Only holders of record of Cadence s outstanding common stock, $0.01 par value per share, at the close of business on
March 14, 2008, which is referred to in this proxy statement as the record date, will be entitled to notice of and to vote
at the annual meeting. At the close of business on the record date, Cadence had approximately 260,470,262 shares of
common stock outstanding and entitled to vote. Each holder of record of common stock outstanding on the record date
will be entitled to one vote for each share held on all matters to be voted on at the annual meeting.

1
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QUORUM; ABSTENTIONS; BROKER NON-VOTES

The presence in person or by proxy of a majority of the shares of Cadence common stock outstanding and entitled to
vote on the record date is required for a quorum at the annual meeting. Both abstentions and broker non-votes are
counted as present for purposes of determining the presence of a quorum, but broker non-votes will not be counted
towards the tabulation of votes cast on proposals presented to stockholders.

Broker non-votes include shares for which a bank, broker or other nominee (i.e., record) holder has not received
voting instructions from the beneficial owner and for which the nominee holder does not have discretionary power to
vote on a particular matter. Under the rules that govern brokers who are record owners of shares that are held in
brokerage accounts for the beneficial owners of the shares, brokers who do not receive voting instructions from their
clients have the discretion to vote uninstructed shares on routine matters but have no discretion to vote such
uninstructed shares on non-routine matters. The proposals to be voted on at the annual meeting include both routine
matters such as the proposal regarding the election of directors and the ratification of Cadence s independent registered
public accounting firm, and non-routine matters such as the proposal regarding the Amended and Restated Employee
Stock Purchase Plan.

VOTE REQUIRED

The election of directors at the annual meeting requires that each director receive a majority of the votes cast with

respect to that director at the annual meeting (number of shares voted for a director must exceed the number of votes
cast against that director), provided that in a contested election, the directors shall be elected by the affirmative vote of
a plurality of the votes cast at the annual meeting.

Each other item to be voted on at the annual meeting requires the affirmative vote of a majority of the shares present
in person or represented by proxy and entitled to vote at the annual meeting.

All votes will be tabulated by a representative of the inspector of elections appointed for the annual meeting. This
representative will separately tabulate affirmative and negative votes, abstentions and broker non-votes. Mellon
Investor Services LLC has been appointed as the inspector of elections for the annual meeting.

VOTING

Stockholders of record have three options for submitting their vote prior to the annual meeting: (i) vote via the Internet
by following the instructions provided in the Notice of Internet Availability of Proxy Materials, (ii) vote via telephone
by following the instructions provided in the Notice of Internet Availability of Proxy Materials, or (iii) complete, sign,
date and mail in a paper proxy card in a pre-addressed envelope, which you can request as outlined in the Notice of
Internet Availability of Proxy Materials.

If a stockholder attends the annual meeting, he or she may also submit his or her vote in person, and any votes that
were previously submitted whether via the Internet, by telephone or by mail ~ will be superseded by the vote that is
cast at the annual meeting. Whether the proxy is submitted via the Internet, by telephone or by mail, if it is properly
completed and submitted and if it is not revoked prior to the annual meeting, the shares will be voted at the annual
meeting in the manner set forth in this proxy statement or as otherwise specified by the stockholder.

REVOCABILITY OF PROXIES

Whether the proxy is submitted via the Internet, by telephone or by mail, any person giving a proxy pursuant to this
solicitation has the power to revoke it at any time before it is voted. A proxy may be revoked by filing a written notice
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of revocation or a duly executed proxy bearing a later date with the Cadence Corporate Secretary at Cadence s
principal executive offices, located at 2655 Seely Avenue, Building 5, San Jose, California 95134, or it may be
revoked by attending the meeting and voting in person. Attendance at the meeting will not, by itself, be sufficient to
revoke a proxy. Accessing the webcast of the annual meeting will not, by itself, constitute attendance at the annual
meeting and will not enable a stockholder to revoke his, her or its proxy using the Internet.

2
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SOLICITATION

Cadence will bear the entire cost of soliciting proxies, including the preparation, assembly, printing and mailing of
this proxy statement, the proxy card and any additional information furnished to stockholders in connection with the
matters to be voted on at the annual meeting. Copies of solicitation materials will be furnished to banks, brokerage
houses, fiduciaries and custodians holding shares of Cadence common stock beneficially owned by others for
forwarding to the beneficial owners. Cadence will reimburse persons representing beneficial owners of its common
stock for their costs of forwarding solicitation materials to the beneficial owners. The solicitation of proxies through
this proxy statement may be supplemented by telephone, facsimile, use of the Internet, or personal solicitation by
directors, officers or other employees of Cadence and by Georgeson Inc., which is referred to in this proxy statement
as Georgeson. Cadence has retained Georgeson to solicit proxies for a fee of approximately $10,000, plus reasonable
expenses, and has separately retained Georgeson to prepare a stockholder vote analysis of certain proposals. No
additional compensation will be paid to directors, officers or other employees of Cadence or any of its subsidiaries for
their services in soliciting proxies.

HOUSEHOLDING INFORMATION

The SEC has adopted rules that allow companies and intermediaries, such as brokers, to deliver a single copy of
certain proxy materials to certain stockholders who share the same address, a practice referred to as householding.
Some banks, brokers and other nominees will be householding Cadence s Notice of Internet Availability of Proxy
Materials and proxy materials for stockholders who do not participate in electronic delivery of proxy materials, unless
contrary instructions are received from the affected stockholders. Once you have received notice from your broker or
other nominee holder of your Cadence common stock that the broker or other nominee holder will be householding
the Notice of Internet Availability of Proxy Materials or proxy materials to your address, householding will continue
until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
householding and would prefer to receive a separate Notice of Internet Availability of Proxy Materials and proxy
materials, or if you are receiving multiple copies of the Notice of Internet Availability of Proxy Materials and proxy
materials and wish to receive only one copy, please notify your broker or other nominee holder of your Cadence
common stock. You may also request additional copies of Cadence s Notice of Internet Availability of Proxy Materials
and proxy materials by writing to Cadence s Corporate Secretary at 2655 Seely Avenue, Building 5, San Jose,
California 95134, or by calling Cadence s Investor Relations Group at (408) 944-7100 or emailing the Investor
Relations Group at investor_relations @cadence.com. Please note, however, that if you wish to receive a paper proxy
or voting instruction or other proxy materials for purposes of this year s annual meeting, you should follow the
instructions provided in the Notice of Internet Availability of Proxy Materials. Copies of Cadence s SEC filings and
certain other submissions are made available free of charge on the investor relations page of Cadence s website at
www.cadence.com as soon as practicable after we have electronically filed or furnished these documents with the
SEC.

CORPORATE GOVERNANCE

Cadence s common stock is listed on the NASDAQ Global Select Market, which is referred to in this proxy statement
as NASDAQ.

Cadence and its Board of Directors, which is also referred to in this proxy statement as the Board, regularly review

and evaluate Cadence s corporate governance practices. Cadence s corporate governance documents are posted on the
investor relations page of its website at www.cadence.com. Printed copies of these documents are also available to
stockholders upon written request directed to Cadence s Corporate Secretary at 2655 Seely Avenue, Building 5,

San Jose, California 95134.
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CORPORATE GOVERNANCE GUIDELINES

The Board of Directors of Cadence has adopted Corporate Governance Guidelines for the Board, which cover various
topics relating to the Board and its activities including, but not limited to, the selection and composition of the Board,
Board leadership, compensation of directors, responsibilities of directors, Board access to senior management and
outside advisors, meeting procedures and committee matters. The Corporate Governance and

3
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Nominating Committee periodically reviews the Corporate Governance Guidelines, which may be amended by the
Board at any time. The Corporate Governance Guidelines were most recently amended in March 2008.

CODE OF BUSINESS CONDUCT

Cadence has adopted a Code of Business Conduct to provide standards for ethical conduct in dealing with customers,
suppliers, agents, political entities and others. The Code of Business Conduct applies to all Cadence directors, officers
and employees (and those of its subsidiaries), including Cadence s Chief Executive Officer and Chief Financial
Officer. Compliance with the Code of Business Conduct is a condition of continued service to or employment with
Cadence. The Code of Business Conduct covers topics including, but not limited to, integrity and confidentiality of
assets and information, conflicts of interest, compliance with federal and state securities laws, employment practices,
payment practices, compliance with competition laws and regulations, and compliance with other laws.

Except as provided by applicable law, each person subject to the Code of Business Conduct has the responsibility to
report any possible misconduct, including unethical business practices, violations of the code and apparent or
suspected illegal activities, in the following manner:

Employees must report to the Office of the General Counsel or, in the event the report concerns a Cadence
executive officer, to the General Counsel or the chair of the Corporate Governance and Nominating Committee
(employees may report possible misconduct on an anonymous basis);

Executive officers must report to the General Counsel or, if the report concerns the General Counsel, to the
chair of the Corporate Governance and Nominating Committee; and

Directors must report to the chair of the Corporate Governance and Nominating Committee or, if the report
concerns the chair of that committee, to another member of the committee.

Any waiver of a provision of the Code of Business Conduct with respect to a director or an executive officer may only
be made by the Board or the Corporate Governance and Nominating Committee. Any waivers for other employees
may be granted only by the Chief Executive Officer or the General Counsel, or their respective designees. Cadence
will file with the SEC on Form 8-K amendments to the Code of Business Conduct and any waiver of its provisions
made with respect to any director or executive officer as required under applicable SEC rules.

STOCK OWNERSHIP GUIDELINES

Cadence s Board of Directors has adopted Stock Ownership Guidelines to align the interests of its directors and
executive officers with the interests of stockholders and to further promote Cadence s commitment to sound corporate
governance. Cadence does not require that directors or executive officers own a specific number of shares because it
expects that directors and executive officers will act in Cadence s best interests regardless of the number of shares they
own. However, the Board has established share ownership guidelines for its members and Cadence s executive
officers. Each member of Cadence s Board of Directors is encouraged to hold at least 5,000 shares of Cadence
common stock within the first two years of his or her election to the Board, and Cadence s executive officers are
encouraged to hold at least the following number of shares of Cadence common stock no later than five years after the
date of his or her designation to the following offices: Chief Executive Officer 100,000 shares; Chief Financial
Officer and Executive Vice Presidents 50,000 shares; and Senior Vice Presidents 25,000 shares. All directors and
executive officers met the Stock Ownership Guidelines as of the record date.

CADENCE S BOARD OF DIRECTORS
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DIRECTOR INDEPENDENCE

Cadence s Corporate Governance Guidelines require that at least a majority of the Board of Directors be independent
directors within the meaning of the corporate governance listing standards of NASDAQ. To be independent a director
must not have a relationship that, in the opinion of the Board, would interfere with his or

4
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her exercise of independent judgment in carrying out the responsibilities of a Cadence director. In making these
determinations, the Board considers all relevant facts and circumstances and applies the following standards:

A director who is employed by Cadence or any of its subsidiaries, or whose family member is an employee of
Cadence or any of its subsidiaries, is not independent until three years after the end of the employment
relationship;

A director who accepts, or whose family member accepts, more than $100,000 in compensation from Cadence
or any of its subsidiaries, other than compensation for Board or Board committee service, payments arising
solely from investments in Cadence securities, compensation paid to a family member who is a non-executive
employee of Cadence or any of its subsidiaries and benefits under a tax-qualified retirement plan or
non-discretionary compensation, during any period of twelve consecutive months is not independent until three
years after his or her receipt of such payments;

A director who is, or whose family member is, a current partner or employee of Cadence s external auditor is
not independent;

A director who was, or whose family member was, a partner or employee of Cadence s external auditor who
worked on Cadence s audit during that time is not independent until three years after the end of the employment
relationship;

A director who is, or whose family member is, employed as an executive officer of another entity for which at
any time during the past three years any of Cadence s executive officers served on the compensation committee
of such entity is not independent; and

A director who is, or whose family member is, a partner in, or a controlling stockholder or executive officer of,
any organization to which Cadence made, or from which Cadence received, payments for property or services
in the current fiscal year or any of the past three fiscal years that exceed in such year the greater of 5% of the
recipient s consolidated gross revenues or $200,000, other than payments arising solely from investments in
Cadence securities or payments under non-discretionary charitable contribution matching programs, is not
independent until three years after such payments are made or received.

The Board has determined that Mr. Lucas, Mr. Scalise, Dr. Shoven, Mr. Siboni, Mr. Swainson and Mr. Tan, who
constitute a majority of the Board, are independent directors within the meaning of the corporate governance listing
standards of NASDAQ.

BOARD MEETINGS

During the fiscal year ended December 29, 2007, Cadence s Board of Directors held twelve meetings, in addition to
taking other actions by unanimous written consent in lieu of a meeting. Each Board member attended more than 75%
of the meetings of the Board and of the committees on which he served that were held during the period for which he
was a director or committee member during fiscal 2007. Cadence s Corporate Governance Guidelines encourage
directors to attend its annual meetings of stockholders. Except for John A. C. Swainson, all of Cadence s then current
directors attended the 2007 Annual Meeting of Stockholders.

Under Cadence s Corporate Governance Guidelines, Cadence s independent directors meet separately at regularly

scheduled sessions and at least twice annually. Pursuant to Cadence s Corporate Governance Guidelines, Dr. Shoven,
as the Chairman of the Board and an independent director, presides over meetings of the independent directors.
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CONTACTING THE BOARD OF DIRECTORS

Stockholders interested in communicating directly with the Board may do so by sending a letter to the Cadence Board
of Directors, or to any individual director, group of directors or committee of the Board, c/o the Office of the
Corporate Secretary, Cadence Design Systems, Inc., 2655 Seely Avenue, Building 5, San Jose, California 95134.
Inquiries and other communications may be submitted anonymously and confidentially. The Office of the Corporate
Secretary will review the correspondence and shall transmit such communications as soon as practicable to the
identified director addressee(s), unless there are legal or other considerations that mitigate against further

5
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transmission of the communication, as determined by the Corporate Secretary. In that regard, certain items that are
unrelated to the duties and responsibilities of the Board of Directors will not be forwarded by the Corporate Secretary,
such as business solicitations or advertisements, junk mail and mass mailings, new product suggestions, product
complaints, product inquiries, resumes and other forms of job inquiries, spam and surveys. In addition, material that
the Corporate Secretary determines is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with
the provision that the Board of Directors or individual directors so addressed shall be advised of any communication
withheld for legal or other considerations as soon as practicable.

COMMITTEES OF THE BOARD OF DIRECTORS
The Board of Directors currently has the following committees:

Audit Committee

Compensation Committee

Corporate Governance and Nominating Committee
Finance Committee

Technology Committee

Each of the above committees has a written charter approved by the Board. The charters of the Audit Committee, the
Compensation Committee and the Corporate Governance and Nominating Committee are posted on the investor
relations page of Cadence s website at www.cadence.com. The members and chairs of the committees are identified in
the following table.

Corporate

Governance and
Director Audit Compensation Nominating Finance Technology
Michael J. Fister i
Donald L. Lucas i i Chair Chair
Dr. Alberto Sangiovanni-Vincentelli Chair
George M. Scalise i i
Dr. John B. Shoven i Chair i i
Roger S. Siboni Chair i i
John A.C. Swainson i
Lip-Bu Tan i i

Audit Committee
The Board has determined that all members of the Audit Committee are independent as defined by the NASDAQ

corporate governance listing standards and Rule 10A-3 of the Securities Exchange Act of 1934, as amended, which is
referred to in this proxy statement as the Exchange Act. The Board has also determined that each of Mr. Lucas,
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Dr. Shoven and Mr. Siboni, constituting all the members of the Audit Committee, is an audit committee financial
expert as defined in rules promulgated by the SEC. In addition, the Board has determined that each Audit Committee
member is able to read and understand fundamental financial statements and, other than strictly in his capacity as a
member of the Board or a committee of the Board, has not participated in preparing Cadence s financial statements in
any of the past three years.

The Audit Committee charter was most recently amended in February 2006 and complies with the NASDAQ
corporate governance listing standards. The duties and responsibilities of the Audit Committee include:

Appointing, retaining, compensating, evaluating, overseeing and terminating Cadence s independent registered
public accounting firm and annually evaluating the qualifications, performance and independence of

6
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the independent registered public accounting firm, including an evaluation of the lead partner of the
independent registered public accounting firm;

Pre-approving all audit and permissible non-audit services to be provided by the independent registered public
accounting firm and establishing policies and procedures for such pre-approval;

Reviewing and discussing with the independent registered public accounting firm their report regarding all
relationships or services between Cadence and the independent registered public accounting firm and any other
relationship or services that may impact the objectivity and independence of the independent registered public
accounting firm;

Reviewing with the independent registered public accounting firm their audit procedures, including the scope
and timing of the audit, the results of the annual audit and any audit problems or difficulties and management s
response to any such problems or difficulties;

Meeting to review with management and the independent registered public accounting firm Cadence s annual
and quarterly financial statements, reports and specific disclosures, and recommending to the Board whether
the financial statements should be included in Cadence s annual report on SEC Form 10-K;

Reviewing and discussing the adequacy and effectiveness of Cadence s internal controls and disclosure controls
and procedures; and

Establishing and overseeing procedures for the receipt, retention and treatment of complaints regarding
accounting, internal controls or auditing matters, including a system for the confidential anonymous
submission of accounting or auditing concerns by Cadence employees.

The Audit Committee held nine meetings during fiscal 2007. See Report of the Audit Committee below for more
information.

Compensation Committee

The Compensation Committee of the Board of Directors is comprised of three non-employee directors of Cadence

who the Board has determined are all independent as defined by the corporate governance listing standards of
NASDAQ. In addition, all Compensation Committee members are outside directors within the meaning of

Section 162(m) of the Internal Revenue Code of 1986, as amended (which is referred to in this proxy statement as the
Code), to allow Cadence a tax deduction for certain employee compensation exceeding $1,000,000 for an individual.
All Compensation Committee members are also outside directors within the meaning of Exchange Act Rule 16b-3 to
exempt certain option grants and similar transactions from the short-swing profits prohibition of Section 16 of the
Exchange Act. The Compensation Committee is comprised of Mr. Lucas, Mr. Scalise and Dr. Shoven. As of May 9,
2007, Dr. Shoven replaced Mr. Lucas as Chair of the Compensation Committee. The Compensation Committee acts

on behalf of the Board, as provided in the committee s charter, to review and approve corporate goals and objectives
relevant to the compensation of Cadence s CEO and other executive officers, evaluate the CEO s performance in light
of those goals and objectives, and determine and approve the CEO s and other executive officers compensation. At or
near the beginning of each fiscal year, the Compensation Committee typically establishes base salary levels and target
bonuses for the CEO and other executive officers of Cadence. In addition, the Compensation Committee administers
the Senior Executive Bonus Plan, Cadence s equity-based compensation plans and stock purchase plans, and Cadence s
deferred compensation plans. The Compensation Committee also reviews and recommends to the Board the
compensation of Cadence s directors.
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The Compensation Committee charter was most recently amended in February 2007. The duties and responsibilities
of the Compensation Committee include:

Reviewing and approving corporate goals and objectives relevant to the compensation of Cadence s Chief
Executive Officer, or CEO, and any director who is also a Cadence employee, evaluating the performance of
the CEO and any employee director in light of those goals and objectives and determining and approving,
either as a committee or together with the independent directors of the Board, the compensation of the CEO
and any employee director based on such evaluation;
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Overseeing the evaluation of Cadence s management;
Reporting to the Board, at least annually, on CEO succession planning;
Reviewing compensation programs and determining the compensation of Cadence s executive officers;
Reviewing and discussing with management Cadence s Compensation Discussion and Analysis and related
disclosures that are required be included in Cadence s annual report and proxy statement; recommending to the
Board, based on the review and discussions, whether the Compensation Discussion and Analysis should be
included in the annual report and this proxy statement; and preparing the compensation committee report that
SEC rules require be included in the annual report and this proxy statement; and
Reviewing and amending, and, in certain cases, administering Cadence s general compensation plans including:
Equity incentive and stock purchase plans;
Benefit programs; and
Bonus plans.
In fiscal 2007, the Compensation Committee retained the services of an independent compensation consultant, Semler
Brossy Consulting Group, LLC, or Semler Brossy, for investigation into and advice on total compensation for
Cadence s directors and executive officers. The Compensation Committee believes that having an independent
evaluation of director compensation and executive officer salary, bonus and equity compensation is a valuable tool for
the Committee and stockholders. Semler Brossy is not otherwise engaged to perform work for Cadence.
The Compensation Committee retained Semler Brossy for a number of purposes, including:

Constructing and reviewing peer groups for compensation comparison purposes;

Performing a competitive assessment of Cadence s compensation programs, practices, and levels for its
executive officers and other select employees;

Providing information on typical industry practices concerning employment, severance, and change in control
agreements; and

Performing a competitive assessment of Cadence s Board of Director compensation programs, practices, and
levels.

The Compensation Committee made a number of compensation decisions, including decisions with respect to the
Named Executive Officers, based on the competitive assessments provided by and through consultation with Semler
Brossy. The Compensation Committee s decisions were made, however, solely by the Compensation Committee, in its

sole discretion.

The Compensation Committee held six meetings during fiscal 2007. See Compensation Discussion and Analysis
below for more information.

Corporate Governance and Nominating Committee
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The Board has determined that all Corporate Governance and Nominating Committee members are independent as
defined by the NASDAQ corporate governance listing standards.

The Corporate Governance and Nominating Committee charter was most recently amended in February 2007. The
duties and responsibilities of the Corporate Governance and Nominating Committee include:

Determining any criteria for selecting new directors;
Interviewing and evaluating candidates for Board membership;
Evaluating director nominees recommended by stockholders;

8
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Selecting, or recommending that the Board select, director nominees for election at the next annual meeting of
stockholders;

Reviewing Cadence s Corporate Governance Guidelines and Code of Business Conduct;

Overseeing the administration of Cadence s Code of Business Conduct and administering the Code of Business
Conduct with respect to Cadence s directors and executive officers;

Reviewing and approving any related person transactions involving Cadence directors and executive officers
and establishing policies and procedures for the review, approval and ratification of such transactions; and

Overseeing the annual evaluation of the Board and its committees.

The Corporate Governance and Nominating Committee employs a variety of methods to identify and evaluate director
nominees. The committee periodically assesses the appropriate size of the Board, and whether any vacancies on the
Board are expected due to retirement of directors or otherwise, and the need for particular expertise on the Board. If
vacancies are anticipated or otherwise arise, the committee considers potential candidates for director. Additionally,
candidates may come to the attention of the committee through current Board members, officers, professional search
firms, stockholders or other persons. These candidates are evaluated at regular or special meetings of the committee,
and may be considered at any point during the year. In connection with this evaluation, the Corporate Governance and
Nominating Committee determines whether to interview the prospective nominee and, as warranted, one or more
members of the committee, and others as appropriate, interview prospective nominees in person or by telephone. After
completing this evaluation and interview, the committee makes a recommendation to the full Board as to the persons
who should be nominated or elected by the Board, and the Board determines whether to reject, elect or nominate the
candidate, as the case may be, after considering the recommendation of the committee.

The Corporate Governance and Nominating Committee will consider individuals recommended by stockholders for
nomination as a director pursuant to the provisions of Cadence s Bylaws relating to stockholder nominations. A
stockholder who wishes to recommend a prospective nominee for the Board should notify Cadence s Corporate

Secretary or the Corporate Governance and Nominating Committee in writing with the supporting material required

by Cadence s Bylaws as described under Other Matters Stockholder Proposals and Nominations below, and any other
material the stockholder considers necessary or appropriate.

Although the Board currently has no defined minimum criteria for consideration or continued service as a director, the
Corporate Governance and Nominating Committee evaluates prospective nominees against the standards and
qualifications set out in Cadence s Corporate Governance Guidelines and other relevant factors as it deems appropriate.
Among the factors the Board may consider are the current composition of the Board, the need for particular expertise,
and the prospective nominee s experience, judgment, understanding of electronic design and semiconductor
technologies, and other relevant characteristics. At least a majority of directors on the Board must be independent as
defined by the NASDAQ corporate governance listing standards and as determined by the Board.

The Corporate Governance and Nominating Committee held four meetings during fiscal 2007.
Finance Committee
The Finance Committee, on behalf of the Board, evaluates and approves financings, mergers, acquisitions, divestitures

and other financial commitments of Cadence to unaffiliated third parties that involve amounts greater than $50 million
and up to $125 million. The Finance Committee also monitors the liquidation of Telos Venture Partners III, L.P.,
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which is a venture capital fund in which Cadence is a limited partner.
The Finance Committee held five meetings during fiscal 2007.
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Technology Committee
The Technology Committee monitors trends in technology that may affect Cadence s strategic plans, advises the Board
regarding Cadence s research and development activities and reviews and makes recommendations to management
regarding Cadence s leading technologists and researchers.
The Technology Committee held four meetings during fiscal 2007.
COMPENSATION OF DIRECTORS
Directors who are Cadence employees do not receive additional compensation for their service on the Board. The
following table sets forth the compensation earned by Cadence s non-employee directors for their service on the Board

in 2007:

DIRECTOR COMPENSATION FOR FISCAL 2007

Option

Awards (1)(2)
%)

on stock issued or otherwise issuable to the participant in connection with the award; (c) withholding cash from an award settled in cas]
Federal Income Tax Information

The following is a summary of the principal U.S. federal income taxation consequences to participants and NVIDIA with respect to participation
in the 2007 Plan. This summary is not exhaustive, and does not discuss state, local or foreign tax laws.
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Incentive Stock Options

An optionee who is granted an incentive stock option does not recognize taxable income at the time the option is granted or upon its exercise,
although the exercise is an adjustment item for alternative minimum tax purposes and may subject the optionee to the alternative minimum tax.
Upon a disposition of the shares more than two years after grant of the option and more than one year after exercise of the option, any gain or
loss is treated as long-term capital gain or loss. If these holding periods are not satisfied, the optionee recognizes ordinary income at the time of
disposition equal to the difference between the exercise price and the lower of (a) the fair market value of the shares at the date of the option
exercise or (b) the sale price of the shares. Any gain or loss recognized on such a premature disposition of the shares in excess of the amount
treated as ordinary income is treated as long-term or short-term capital gain or loss, depending on the holding period. Unless limited by

Section 162(m) of the Code, we are generally entitled to a deduction in the same amount as the ordinary income recognized by the optionee.

Nonstatutory Stock Options

No taxable income is recognized by an optionee upon the grant of a nonstatutory stock option. Upon exercise, the optionee will recognize
ordinary income equal to the excess of the fair market value of the purchased shares on the exercise date over the exercise price paid for those
shares. Generally, we will be entitled to an income tax deduction in the tax year in which the optionee recognizes the ordinary income. When the
optionee disposes of shares granted as a nonstatutory stock option, any difference between the sale price and the optionee s exercise price, to the
extent not recognized as taxable income as provided above, is treated as long-term or short-term capital gain or loss, depending on the holding
period.

Restricted Stock Awards and Restricted Stock Units

A participant generally will not have taxable income upon grant, unless the participant was granted restricted stock and elects to be taxed at the
time of grant. A participant will recognize taxable ordinary income equal to the fair market value of the shares at the time they vest less the
amount paid for the shares (if any). Generally, NVIDIA will be entitled to an income tax deduction in the year in which the ordinary income is
recognized by the participant.

Stock Appreciation Rights

No taxable income is reportable when a stock appreciation right is granted to a participant. Upon exercise, the participant will recognize ordinary
income in an amount equal to the amount of cash received and the fair market value of any shares received. Generally, NVIDIA will be entitled
to an income tax deduction in the year in which the ordinary income is recognized by the participant. Any additional gain or loss recognized
upon any later disposition of the shares would be capital gain or loss.

Section 162(m)

Section 162(m) of the Code denies a deduction to any publicly-held corporation for compensation paid to certain covered employees in a taxable
year to the extent that compensation paid to a covered employee exceeds $1,000,000. It is possible that compensation attributable to 2007 Plan
awards, when combined with all other types of compensation received by a covered employee from us, may cause this limitation to be exceeded

in any given year. However, certain kinds of compensation, including qualified performance-based compensation, are disregarded for purposes
of the deduction limitation if certain steps are taken by the corporation.

In order to preserve, to the greatest extent possible, our tax deductions on stock and cash awards granted under the 2007 Plan, Section 162(m) of
the Code requires that our stockholders approve certain limitations on

these awards. Therefore, the 2007 Plan provides that no person may be granted stock awards whose value is
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determined by reference to an increase over an exercise or strike price of at least 100% of the fair market value of the common stock on the date
of grant (such as options and stock appreciation rights) covering more than 2,000,000 shares of common stock during any calendar year. In
addition, no person may be granted performance stock awards covering more than 2,000,000 shares of common stock during any calendar year.
Finally, no person may be granted performance cash awards with a value exceeding $6,000,000 during any calendar year. Stockholder approval
of this Proposal will also constitute approval of the two respective share limitations and the cash award limitation for purposes of Section 162(m)
of the Code.

New Plan Benefits

We cannot currently determine the benefits or number of shares subject to awards that may be granted in the future to executive officers,
directors and employees under the 2007 Plan. The following table sets forth information about awards granted under the Prior Plans in fiscal
year 2007 to the Named Executive Officers, all current executive officers as a group, all non-employee directors as a group, and all
non-executive employees and consultants (including all current officers who are not executive officers) as a group (approximately 4,083 people).
On April 5, 2007, the last reported sales price of our common stock on The NASDAQ Global Select Market, or NASDAQ, was $30.90.

Prior Plans
Number of Shares

Weighted Average
Exercise Price
Name ) Subject to Awards
Jen-Hsun Huang $ 28.74 300,000
Chief Executive Officer and President
Marvin D. Burkett 28.74 150,000
Chief Financial Officer
David M. Shannon 28.74 100,000
Senior Vice President, General Counsel and Secretary
Ajay Puri
Vice President of Worldwide Sales
Executive Group 28.74 550,000
Non-Executive Director Group 22.14 270,000
Non-Executive Officer Employee Group 28.74 550,000

Vote Required

A majority of the shares present, in person or represented by proxy and entitled to vote at the annual meeting must vote  FOR  the 2007 Plan for it
to be adopted. Abstentions will be counted toward the tabulation of votes cast on proposals presented to the stockholders and will have the same
effect as negative votes. Broker non-votes are counted towards a quorum, but are not counted for any purpose in determining whether this matter
has been approved. The 2007 Plan will not go into effect if our stockholders do not vote FOR approval of the 2007 Plan. Please vote as soon as
possible.

TuE Boarp REcOMMENDS A VOTE FOR THE 2007 PLAN.
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Independence of the Members of the Board of Directors

Our Corporate Governance Policies require our Board to affirmatively determine that a majority of our directors have no relationship that would
interfere with their exercise of independent judgment in carrying out their responsibilities and meets any other qualification requirements
required by the SEC and NASDAQ. After considering all relevant facts and circumstances, the Board determined all members of the Board are

independent as defined by the SEC s and NASDAQ s rules and regulations, except for Jen-Hsun Huang, our President and Chief Executive
Officer. The Board also determined that all members of our Audit, Compensation and Nominating and Corporate Governance Committees are
independent under applicable NASDAAQ listing standards.

Audit Committee Financial Experts

The Board determined that Messrs. Seawell and Perry satisfy the criteria adopted by the SEC to serve as an audit committee financial expert .
Although they are not members of the Audit Committee, the Board also determined that Messrs. Jones and Miller satisfy the SEC s audit
committee financial expert criteria.

Corporate Governance Policies of the Board of Directors

In January 2004, the Board documented our governance practices by adopting Corporate Governance Policies to assure that the Board will have
the necessary authority and practices in place to review and evaluate our business operations as needed and to make decisions that are
independent of our management. The Corporate Governance Policies set forth the practices the Board will follow with respect to board
composition and selection, regular evaluations of the Board and its committees, board meetings and involvement of senior management, chief
executive officer performance evaluation, and board committees and compensation. As required under NASDAQ s listing standards, our
independent directors have in the past and will continue to meet regularly in scheduled executive sessions at which only independent directors
are present. Our Corporate Governance Policies may be viewed under Corporate Governance in the Investor Relations section of our website at
www.nvidia.com.

Although we do not have a formal policy regarding attendance by members of the Board at our annual meetings, our practice is that in addition
to Mr. Huang, one independent director will attend each annual meeting on behalf of all independent directors and all members of the Board are
encouraged to attend the annual meeting. Messrs. Huang, Gaither and Perry were present at our 2006 annual meeting.

Majority Vote Standard

As a part of our continuing process of enhancing corporate governance procedures and in order to provide our stockholders with a more
meaningful role in the outcome of the election of directors, in March 2006, our Board amended our Bylaws to adopt a majority vote standard for
non-contested director elections. In a contested election, which is an election in which the number of nominees exceeds the number of directors

to be elected, our directors will be elected by a plurality of the shares represented in person or by proxy at any such meeting and entitled to vote
on the election of directors at that meeting. Our Bylaws now provide that in a non-contested election if the votes cast For an incumbent director
do not exceed the number of votes Withheld , such incumbent director shall promptly tender his resignation to the Board. The Nominating and
Corporate Governance Committee will review the circumstances surrounding the Withheld vote and promptly make a recommendation to the
Board on whether to accept or reject the resignation or whether other action should be taken. In making its decision, the Board will evaluate the
best interests of NVIDIA and our stockholders and will consider all factors and relevant information. The Board will act on the Nominating and
Corporate Governance Committee s recommendation and publicly disclose its decision as well as the rationale behind it within 90 days
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from the date of certification of the stockholder vote. The director who tenders his resignation will not participate in the Board s or the
Nominating and Corporate Governance Committee s decisions.

Lead Independent Director

The other members of the Board appointed Mr. Gaither as the lead independent director of the Board. As the Lead Director, Mr. Gaither presides
over executive sessions of the Board. Mr. Gaither works with our Chief Executive Officer to establish the agenda for meetings of the Board.

Stockholder Communications with the Board of Directors

Stockholders who wish to communicate with the Board regarding nominations of directors or other matters may do so by sending written
communications addressed to David M. Shannon, our Secretary, at our headquarters at 2701 San Tomas Expressway, Santa Clara, California
95050. All stockholder communications we receive that are addressed to the Board will be compiled by our Secretary. If no particular director is
named, letters will be forwarded, depending on the subject matter, to the Chair of the Audit, Compensation, or Nominating and Corporate
Governance Committee, or the Lead Director.

Nomination of Directors

The Nominating and Corporate Governance Committee identifies, reviews and evaluates candidates to serve as directors and recommends
candidates for election to the Board. In making its determinations, the Nominating and Corporate Governance Committee strives to select
individuals who have the highest personal and professional integrity, have demonstrated exceptional ability and judgment and will be effective
in collectively serving the long-term interests of the stockholders. In selecting individuals as nominees, the Nominating and Corporate
Governance Committee will also consider any other factor that it deems relevant, including industry experience and diversity.

Nominees for director put forth by our stockholders will be reviewed by the Nominating and Corporate Governance Committee, which will
determine whether these nominations should be presented to the Board. The Nominating and Corporate Governance Committee evaluates
candidates proposed by stockholders using the same criteria as it uses for other candidates. The Nominating and Corporate Governance
Committee will give serious consideration to all such nominations and will make its determination in accordance with its charter and applicable
laws. Stockholders seeking to recommend a prospective nominee should follow the instructions under the heading Stockholder Communications
with the Board of Directors. Stockholder submissions must include the full name of the proposed nominee, a description of the proposed
nominee s business experience for at least the previous five years, complete biographical information, a description of the proposed nominee s
qualifications as a director and a representation that the nominating stockholder is a beneficial or record owner of our stock. Any such
submission must be accompanied by the written consent of the proposed nominee to be named as a nominee and to serve as a director if elected.
The Nominating and Corporate Governance Committee did not receive any stockholder nominations during fiscal 2007.

Code of Conduct

We have a Worldwide Code of Conduct that applies to all our executive officers, directors and employees. Also, we have a Financial Team Code
of Conduct that applies to our executive officers, directors and members of our finance, accounting and treasury departments. Both the
Worldwide Code of Conduct and the Financial Team Code of Conduct are available under Corporate Governance in the Investor Relations
section of our website at www.nvidia.com. If we make any amendments to the Worldwide Code of Conduct or the Financial Team Code of
Conduct or grant any waiver from a provision of either code to any executive officer or director, we will promptly disclose the nature of the
amendment or waiver on our website.
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Board Meeting Information

The Board met nine times during fiscal 2007 and had a two day Board retreat. We expect each Board member to attend each meeting of the
Board and the committees on which he serves. Each Board member attended 75% or more of the aggregate meetings of the Board and of the
committees on which he served, held during the period for which he was a director or committee member, except for Dr. Chu who did not attend
75% of the meetings of the Nominating and Corporate Governance Committee. Although Dr. Chu did attend all of the four regularly scheduled
meetings of the Nominating and Corporate Governance Committee during the fiscal year, due to scheduling conflicts, Dr. Chu was unable to
attend two special meetings of the Nominating and Corporate Governance Committee. If a Board member does not attend at least 75% of the
meetings of the Board or the committees on which he serves, the vesting period of his annual stock option grants will be lengthened as described
more fully under the heading Director Compensation.

ComMITTEES OF THE BoARD OF DIRECTORS

The Board has three committees: an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee.
Each of the committees operates under a written charter, which may be viewed under Corporate Governance in the Investor Relations section of
our website at www.nvidia.com.

In fiscal 2006, the Board concluded that having our directors rotate and serve on different committees provides a benefit to us and our
stockholders. By rotating among committees, all members are fully informed regarding the full scope of Board and Company activities.
Effective March 1, 2007, Mr. Coxe became a member of the Audit Committee and Mr. Miller became a member of the Compensation
Committee. The Board believes that these rotations represent good corporate governance and intends to make periodic rotations in the future.
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Committees and Current Membership Number of Meetings Held During Fiscal 2007 and Committee Functions

Audit Meetings: 19

Fiscal 2007 oversees our corporate accounting and financial reporting process;

Mark L. Perry*

A. Brooke Seawell evaluates the performance of and assesses the qualifications of our independent registered

public accounting firm;
William J. Miller

determines and approves the engagement of the independent registered public accounting
Fiscal 2008 firm;

Mark L. Perry*

A. Brooke Seawell determines whether to retain or terminate the existing independent registered public
accounting firm or to appoint and engage a new independent registered public accounting firm;
Tench Coxe

reviews and approves the retention of the independent registered public accounting firm to
perform any proposed permissible non-audit services;

confers with management and our independent registered public accounting firm regarding
the effectiveness of internal control over financial reporting;

discusses with management and the independent registered public accounting firm the results
of the annual audit and the results of our quarterly financial statements;

reviews the financial statements to be included in our annual report; and

establishes procedures for the receipt, retention and treatment of complaints we receive
regarding accounting, internal accounting controls or auditing matters and the confidential and
anonymous submission by employees of concerns regarding questionable accounting or auditing

matters.
Compensation Meetings: 10
Fiscal 2007 reviews and approves our overall compensation strategy and policies;
Harvey C. Jones*
Tench Coxe determines the compensation and other terms of employment of our chief executive officer;

James C. Gaither
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reviews and approves corporate performance goals and objectives relevant to the
compensation of our executive officers and other senior management;

Fiscal 2008
Harvey C. Jones*
administers our stock option and purchase plans and other similar programs; and

James C. Gaither

William J. Miller
administers our variable compensation plans including setting targets and approving payouts.

Nominating and Corporate Governance Meetings: 6

James C. Gaither* identifies, reviews and evaluates candidates to serve as directors;

Tench Coxe

Harvey C. Jones recommends candidates for election to our Board;

Steven Chu#

makes recommendations to the Board regarding the committee membership;

assesses the performance of the Board; and

reviews and assesses our corporate governance principles.

* Committee Chairperson
# Dr. Chu will not serve on a committee of the Board during fiscal 2008.
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ComPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

For fiscal 2007, the Compensation Committee consisted of Messrs. Coxe, Gaither and Jones. No member of the Compensation Committee is an
officer or employee of NVIDIA, and none of our executive officers serve as a member of a compensation committee of any entity that has one or
more executive officers serving as a member of our Compensation Committee. Each of our directors, except for Dr. Chu and Mr. Perry, has
purchased and holds NVIDIA common stock. Dr. Chu and Mr. Perry each have vested stock options to purchase shares of our common stock.

DireEcTOR COMPENSATION

Our directors receive options to purchase shares of our common stock for their services as members of our Board. Directors do not receive cash
compensation for their services as members of our Board, but may be reimbursed for expenses incurred in attending Board and committee
meetings. Directors who are also employees do not receive any fees or equity compensation for service on the Board. In fiscal 2007, Mr. Huang
was our only employee director.

Historically, options to purchase shares of our common stock have been automatically granted to our non-employee directors under our 1998
Non-Employee Directors Stock Option Plan as incorporated into our 1998 Equity Incentive Plan, or the 1998 Plan. If our stockholders approve
the 2007 Plan, annual stock option grants will be made to our directors from the 2007 Plan.

In March 2007, the Compensation Committee undertook a review of the compensation paid to our Board members in connection with their
service on our Board and on the Board s committees. After deliberation, the Compensation Committee determined that we should continue our
approach of providing only stock options to our non-employee directors for their services. The Compensation Committee continues to believe
that payment for services in equity best aligns the interests of our directors with those of our stockholders, in that directors recognize
compensation only when the value of our stock increases.

Although the 1998 Non-Employee Directors Stock Option Plan provided for the automatic grant of options to purchase 150,000 shares for the
Initial Board Grant and 50,000 shares for the Annual Board Grant, in fiscal 2007 the Compensation Committee reduced the size of the Board
grants to 90,000 shares for the Initial Board Grant and 30,000 shares for the Annual Board Grant based on data provided by our Human
Resources Department and the compensation consultant. After completing its review of Board compensation in March 2007, the Compensation
Committee reduced the Annual Board Grant to 24,000 shares and the Annual Committee Grant to 8,000 shares.

Compensation for Fiscal 2007

The following table summarizes compensation paid to our non-employee directors for their services on the Board and its committees in fiscal
2007.

DirecTor CoMPENSATION FOR FiscaL 2007

Option Total
Awards($)

Name 1H2)3)4) )]

Steven Chu $ 420,131 $420,131
Tench Coxe 293,360 293,360
James C. Gaither 293,360 293,360
Harvey C. Jones 293,360 293,360
William J. Miller 293,360 293,360
Mark L. Perry 362,789 362,789
A. Brooke Seawell 293,360 293,360

(1) Represents the dollar amount recognized for financial statement reporting purposes for fiscal 2007, in accordance with Statement of
Financial Accounting Standards No. 123, or SFAS No. 123(R), Share Based Payment, of stock options granted both in and prior to fiscal
2007 pursuant to the 1998 Plan. We use a
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binomial option pricing model to determine the fair value of stock option grants. Assumptions used in the calculation of these amounts are
included in Note 2, Stock-Based Compensation , of the Notes to our Consolidated Financial Statements for the fiscal year 2007 included in
our Annual Report on Form 10-K filed with the SEC on March 16, 2007. However, as required, the amounts shown exclude the impact of
estimated forfeitures related to service-based vesting conditions.

(2) On August 1, 2006, each non-employee director received a stock option to purchase 30,000 shares for his service on the Board. The grant
date fair value of these awards was $10.20 per share for a total grant date fair value of $306,000 per grant. Except for Dr. Chu, each
director also received a stock option to purchase 10,000 shares on August 1, 2006 for his service on either the Compensation or the Audit
Committee in fiscal 2007. The grant date fair value of these awards was $9.22 per share for a total grant date fair value of $92,200 per
grant. Assumptions used in the calculation of these amounts are included in Note 2, Stock-Based Compensation , of the Notes to our
Consolidated Financial Statements for the fiscal year 2007 included in our Annual Report on Form 10-K filed with the SEC on March 16,
2007.

(3) Atfiscal year end, each non-employee director held stock options to purchase the following aggregate number of shares of our common
stock: Dr. Chu, options to purchase 230,000 shares; Mr. Coxe, options to purchase 620,000 shares; Mr. Gaither, options to purchase
340,000 shares; Mr. Jones, options to purchase 600,000 shares; Mr. Miller, options to purchase 780,000 shares; Mr. Perry, options to
purchase 190,000 shares; and Mr. Seawell, options to purchase 1,180,000 shares.

(4) The amounts recognized for financial statement reporting purposes in fiscal 2007 reflected in the table above include compensation
expense from stock options granted both in and prior to fiscal 2007. The following chart provides additional information regarding the
amounts we recognized in fiscal 2007.

Expense Related to
Stock Options
Expense Related

to Stock Options Granted Granted prior to

Name in Fiscal 2007 ($) Fiscal 2007 ($)
Steven Chu $ 41,744 $ 378,387
Tench Coxe 84,149 209,211
James C. Gaither 84,149 209,211
Harvey Jones 84,149 209,211
William J. Miller 84,149 209,211
Mark L. Perry 84,149 278,640
A. Brooke Seawell 84,149 209,211
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The following table summarizes the compensation provided to our non-employee directors for fiscal 2007 as well as compensation expected to
be provided in fiscal 2008.

SummAaRrY OF NoN-EMPLOYEE DIRECTOR COMPENSATION

Type of Compensation Fiscal 2007 Fiscal 2008 Vesting
Initial Board Option Grant Option to purchase 90,000 Option to purchase 90,000 Vests quarterly over a three
shares of common stock shares of common stock year period
Annual Board Option Grant* Option to purchase 30,000 Option to purchase 24,000 Vests quarterly beginning on
shares of common stock shares of common stock the second anniversary of the

date of grant. Fully vested on
the third anniversary of the date

of grant**

Annual Committee Option Grant* Option to purchase 10,000 Option to purchase 8,000 Vests in full on the one year
shares of common stock for shares of common stock for anniversary of the date of
serving on the Compensation or ~ serving on the Compensation or ~ grant**

Audit Committee. No option Audit Committee. No option
will be granted for serving on will be granted for serving on
the Nominating and Corporate  the Nominating and Corporate
Governance Committee Governance Committee

* The number of shares subject to stock option grants is adjusted in certain circumstances as described below.

*%  Vesting is adjusted in certain circumstances as described below.
The following are the principal terms of the stock options granted to our non-employee directors.

Initial Grants. Initial stock option grants of 90,000 are made to each non-employee director who is elected or appointed to our Board on the
date of election or appointment.

Annual Grants Board Members. Historically, annual stock option grants were made on August 1% of each year. Each of Messrs. Coxe,
Gaither, Jones, Miller, Perry and Seawell and Dr. Chu received an option to purchase 30,000 shares of our common stock at an exercise price of
$22.14 per share on August 1, 2006. If the 2007 Plan is approved, the Annual Board Grant will be granted on the day after the annual meeting.

Annual Grants Committee Members. Historically, annual stock option grants were made on August 1* of each year. Each of Messrs. Coxe,
Gaither, Jones, Miller, Perry and Seawell received an option to purchase 10,000 shares of our common stock at an exercise price of $22.14 per
share on August 1, 2006. If the 2007 Plan is approved, the Annual Committee Grant will be granted on the day after the annual meeting.

Annual Grants Adjusted Vesting for Not Attending Meetings. If a non-employee director fails to attend at least 75% of the regularly scheduled
meetings of the Board during the year following the grant of an option, vesting of the option will change. Instead of vesting as described above,
the Annual Board Grants will vest 30% upon the three-year anniversary of the grant date and 70% during the fourth year, such that the entire
option will become fully vested on the four-year anniversary of the date of the grant. If a non-employee director fails to attend at least 75% of
the regularly scheduled meetings of the committee on which he sits during the year
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following the grant of an option, rather than vesting as described above, his Annual Committee Grant will vest annually over four years
following the date of grant at the rate of 10% per year for the first three years and 70% during the fourth year. To date, these adjusted vesting
provisions have never been triggered.

Annual Grants Adjusted Vesting for Death or Disability. 1If a non-employee director s service as a director terminates between the date of grant
of the Annual Board Grant and the two-year anniversary of the date of grant of the Annual Board Grant due to disability or death, the Annual
Board Grant will immediately vest and be exercisable on a quarterly pro rata basis over a one year period beginning on the date of such death or
disability. If a non-employee director s service as a committee member terminates between the date of grant of the Annual Committee Grant and
the one-year anniversary of the date of grant of the Annual Committee Grant due to disability or death, then the Annual Committee Grant will
immediately vest and be exercisable based on the number of months served on the respective committee prior to the termination of service.

Annual Grants Pro-rata Adjustment. If a non-employee director has not been serving on the Board or committee since a prior year s annual
meeting, the number of shares granted will be reduced pro-rata for each full quarter prior to the date of grant during which such person did not
serve in such capacity.

Vesting Adjustments. The change of control provisions in our 1998 Plan, and our 2007 Plan if approved by our stockholders, apply to options
to purchase shares of our common stock held by our non-employee directors and may result in the acceleration of the vesting of such shares in
certain circumstance. Please see Employee, Severance and Change in Control Agreements.
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SEcUrRITY OWNERSHIP OF

CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as of April 6, 2007 as to shares of our common stock beneficially owned by:

each director;

each of the executive officers named in the Summary Compensation Table;

all of our directors and executive officers as a group; and

all those known by us to be beneficial owners of more than five percent of our common stock.
Beneficial ownership is determined in accordance with the SEC s rules and generally includes voting or investment power with respect to
securities as well as shares of common stock subject to options exercisable within 60 days of April 6, 2007. Unless otherwise indicated, the
address of each of the individuals listed below is c/o NVIDIA Corporation, 2701 San Tomas Expressway, Santa Clara, California 95050.

Shares Issuable

Pursuant to Total of
Options Exercisable Shares
Shares Within 60 days of Beneficially

Name and Address of Beneficial Owner Owned (1) April 6, 2007 Owned Percent
Named Executive Officers:
Jen-Hsun Huang 15,676,736(2) 5,060,996 20,737,732 5.7%
Marvin D. Burkett 108,617 108,617 i
Ajay K. Puri 1,579 187,500 189,079 *
David M. Shannon 32,126(3) 297,541 329,667 i
Directors, not including CEO:
Steven Chu, Ph.D. 137,500 137,500 i
Tench Coxe 933,096(4) 517,500 1,450,596 *
James C. Gaither 106,270 237,500 343,770 i
Harvey C. Jones 1,606,248(5) 497,500 2,103,748 *
William J. Miller 301,872(6) 677,500 979,372 i
Mark L. Perry 100,000 100,000 *
A. Brooke Seawell 100,000(7) 1,077,500 1,177,500 i
All directors and executive officers as a group
(11 persons) 18,866,544(8) 8,791,037 27,657,581 7.5%
5% Stockholders
Barclays Global Investors, NA. and Affiliates
45 Fremont Street
San Francisco, CA 94105 37,916,878(9) 37,916,878 10.5%

AXA and affiliates 24,551,736(10) 24,551,736 6.8%

* Represents less than 1 percent of our common stock

(1) This table is based upon information provided to us by our executive officers and directors and upon information about principal
stockholders known to us based on Schedules 13G filed with the SEC. Unless otherwise indicated in the relevant footnote to this table and

subject to community property laws where applicable, we believe that each of the stockholders named in the table has sole voting and
investment power with respect to the shares indicated as beneficially owned. Applicable percentages of beneficial ownerships are based on
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361,950,370 shares of our common stock outstanding as of April 6, 2007, adjusted as required by SEC s rules.

(2) Includes 14,371,910 shares of common stock held by Jen-Hsun Huang and Lori Huang, as co-trustees of the Jen-Hsun and Lori Huang
Living Trust u/a/d May 1, 1995, or the Huang Trust, and 1,117,326 shares of
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common stock held by J. and L. Huang Investments, L.P., of which the Huang Trust is the general partner. By virtue of their status
as co-trustees of the Huang Trust, each of Jen-Hsun Huang and Lori Huang may be deemed to have shared beneficial ownership of
the 14,371,910 shares held by the Huang Trust and 1,117,326 shares held J. and L. Huang Investments, L.P. and to have shared
power to vote or to direct the vote or to dispose of or direct the disposition of such securities.

Includes 30,418 shares of common stock held by the Shannon Revocable Trust, of which Mr. Shannon and his wife are the trustees.

Includes 114,208 shares of common stock held in a retirement trust over which Mr. Coxe exercises voting and investment power.

Mr. Coxe disclaims beneficial ownership in these shares except as to his pecuniary interest in the shares. Also includes 214,566 shares held
in the Coxe Revocable Trust, or Trust, of which Mr. Coxe and his wife are co-trustees. Mr. Coxe disclaims beneficial ownership in the
shares held by Trust, except to the extent of his pecuniary interest in the Trust.

Includes 423,736 shares of common stock held in the Jones Living Trust of which Mr. Jones and his wife are the trustees and 47,840
shares owned by ACK Family Partners of which Mr. Jones and his wife are the general partners. As one of the general partners, Mr. Jones
is deemed to beneficially own all of the shares owned by ACK Family Partners.

Represents shares held by the Millbor Family Trust, of which Mr. Miller and his wife are co-trustees.

Represents shares held by the Seawell Revocable Trust of which Mr. Seawell is a trustee.

Includes shares described in footnotes one through seven above.

This information is based on the Schedule 13G/A dated March 12, 2007 and filed with the SEC on March 9, 2007 by Barclays Global
Investors, NA. and affiliates reporting their beneficial ownership as of February 28, 2007. The affiliates listed in the Schedule 13G/A
include: Barclays Global Fund Advisors, Barclays Global Investors, LTD, Barclays Global Investors Japan Trust and Banking Company
Limited and Barclays Global Investors Japan Limited. According to Schedule 13G/A, the reporting persons have sole voting power with
respect to 33,718,456 shares and sole investment power with respect to 37,916,878 shares.

This information is based on the Schedule 13G dated February 14, 2007 and filed with the SEC on February 13, 2007 by AXA Assurances
LLA.R.D. Mutuelle, AXA Assurances Vie Mutuelle, AXA Courtage Assurance Mutuelle (collectively, the Mutuelles AXA ), AXA and
AXA Financial, Inc. (together, the AXA Affiliates ) reporting their beneficial ownership as of December 31, 2006. The Schedule 13G
reports that a majority of the shares reported are held by unaffiliated third-party client accounts managed by Alliance Capital Management
L.P. as investment adviser, which is a majority-owned subsidiary of AXA Financial, Inc. The Mutuelles AXA, are located at 26, rue
Drouot, 75009 Paris, France; AXA is located at 25, avenue Matignon, 75998 Paris, France; and AXA Financial is located at 1290 Avenue
of the Americas, New York, NY 10104. The Mutuelles AXA are the parent holding company of AXA; AXA is the parent holding
company of AXA Konsern AG (Germany), AXA Rosenberg Investment Management LLC and AXA Framlington; AXA Financial, Inc. is
the parent holding company of AllianceBernstein and AXA Equitable Life Insurance Company, which operate under independent
management and make independent voting and investment decisions. According to the Schedule 13G, the reporting persons have sole
voting with respect to 15,476,123 shares, shared voting power with respect to 1,210,587 shares, and sole investment power with respect to
24,551,736 shares.
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EXECUTIVE COMPENSATION
CoMPENSATION DISCUSSION AND ANALYSIS

This discussion and analysis should be read along with the tables and text under Executive Compensation beginning on page 36 of this proxy
statement. Throughout this section, the Committee refers to the Compensation Committee of our Board of Directors.

Our Compensation Philosophy

NVIDIA s success begins with our culture of innovation, teamwork, and entrepreneurship. Our compensation programs are designed to support
this culture by allowing us to:

Attract and retain the world s best talent. 'We compete for talent against the top companies in our industry, including both
start-ups and established businesses. Our reward program must allow us to attract and retain dynamic, innovative people who are
motivated by the challenges and opportunities of growing a business.

Motivate and reward performance. We believe that compensation should vary with performance, and that a significant portion of
an executive s pay should be linked to individual and corporate performance.

Align employee pay with stockholder objectives. We believe that our pay program should connect executives interests with
stockholders interests. In particular, we believe that pay should reward executives for growing the value of the company.

Manage resources efficiently. Compensation is a significant expense, which should be managed appropriately to achieve our
executive reward and retention goals while also protecting stockholder interests.

Executive compensation should be aligned with the compensation of our employees. 'We have an egalitarian culture and believe that
the compensation structure for our executive officers should be substantially the same as that for all employees.
Our Executive Compensation Program

Our executive compensation program is substantially the same as the compensation program we offer other full-time employees. It consists of
four components:

Base salary

Variable compensation

Stock option grants

Employee benefits
While the pay programs in which executives participate closely resemble those provided to other employees, executives have a significantly
larger percentage of their pay at risk and tied to both individual and corporate performance. NVIDIA s philosophy is to offer competitive base
salaries to its executives, but to provide the majority of rewards through variable pay. Variable cash opportunities are calibrated to be
competitive when corporate financial targets are met and individual objectives are achieved. Exceptional rewards may be provided through
long-term equity compensation, but only to the degree that the Company s stock price appreciation is strong.
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Base Salaries

NVIDIA provides base salaries sufficient to attract and retain key executives. While we offer competitive base salaries, we believe we can create
a stronger link between pay and performance by biasing executive pay toward variable pay programs. Therefore, base salaries have accounted
for approximately 20% to 25% of our executives total annual compensation. To determine the appropriate base salary for an executive, the
Committee considers a number of factors, including the executive s responsibilities, experience, past performance, and expected future
contribution to the company. The Committee also considers the base salaries of executives in similar positions at comparable companies.

Variable Compensation

Our variable compensation program rewards executives for meeting their annual performance objectives and for helping NVIDIA achieve its
annual financial goals. The Committee adopted formal variable compensation plans in each of fiscal years 2007 and 2008. Awards from the
Variable Compensation Plan for fiscal 2007, which is referred to as the 2007 Variable Compensation Plan, were made in March 2008. Each
year, the Committee determines an appropriate variable compensation target for each executive. To establish these targets, the Committee
considers the executive s responsibilities and expected contributions to the Company. The Committee also reviews the variable compensation
targets established for executives in similar positions at comparable companies.

The variable compensation an executive actually receives depends on corporate financial results for the year and the executive s individual
performance during the year. An executive s target award is divided into two components:

Corporate performance. For fiscal years 2007 and 2008, fifty percent of the executive s variable compensation depends on the
Company s success at achieving an adjusted annual net income goal. If the Company does not meet its adjusted annual net income
goal at a threshold level, the executive will receive no payment for this portion of his or her variable compensation. If the threshold
level of performance is surpassed, the executive will receive a payment greater than zero. The maximum payment with exceptional
performance by NVIDIA is 200% of the target value of this portion of the award.

Individual performance. The balance of the variable compensation award depends on how well the executive performs against his
individual objectives. If the executive achieves his pre-defined individual objectives, he may receive a payment for this portion of the
award. To provide a way for the Company to recognize a truly exceptional individual contribution, there is no defined maximum
payment for this portion of the award. In practice, the CEO makes payout recommendations for executives out of a pool funded at
100% of target payout. This is the same approach used for employees. The Committee has full discretion to determine the
appropriate individual performance payout for the CEO.
Adjusted annual net income is defined as the net income reported in our financial statements, excluding the impact of stock-based compensation
expense and excluding or including items that the Committee believes to be extraordinary or otherwise appropriate to exclude or include. The
adjusted annual net income threshold in the 2007 Variable Compensation Plan exceeded by 81% the adjusted annual net income threshold in the
Variable Compensation Plan for fiscal 2006, thus requiring significant growth in our business in order for our executives to receive variable
compensation.

The variable compensation plans approved by the Committee provide that the Committee may increase, reduce, or eliminate variable
compensation payments or make variable compensation payments even if corporate goals or individual performance objectives are not achieved.
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Equity

NVIDIA believes equity-based compensation is critical to its overall pay program for executives. Equity-based compensation provides several
significant advantages:

It allows us to provide exceptional potential rewards and thereby to attract top talent. Those exceptional rewards are realized,
however, only if the Company s growth is strong as may be evidenced by stock price appreciation and value is created for
stockholders.

It creates a strong incentive for executives to improve financial results and take the right actions to increase the Company s value over
the long term. Because the ultimate value of the award varies with results, equity-based compensation creates a strong link between
pay and performance.

It links executives interests directly with stockholders , since rewards depend on stock performance.
Currently, the Committee views stock options in various forms are the best method to motivate our executives. Stock options encourage
executives to focus on value creation, since stock options provide rewards only when our stock price increases. The vesting schedules we use
delay rewards until the future, thereby keeping incentives in front of our executives and helping us retain key talent.

Managing the Use of Equity

While equity compensation is an important part of our overall compensation policy, we carefully monitor the number of stock options granted to
employees. We strive to limit both the expense of equity grants and the potential dilution of stockholder ownership that can occur when large
grants of stock are given to employees. We accomplish this objective by:

budgeting the number of stock options available for employee grants. In determining the size of this pool, we consider factors such
as the growth in the number of employees eligible for grants, competitive compensation practices, expected average grant sizes based
on expected performance, the accounting expense of granting options, and potential dilution; and

being sensitive to our annual dilution rate. We define the annual dilution rate as the net number of new options granted during a
fiscal year as a percentage of the outstanding common stock at year-end. For fiscal 2007, the Committee established an annual
dilution budget of 3.0% to 3.5% for all employee and new hire grants other than those related to merger and acquisition activity. Our
actual dilution rate for fiscal 2007 was 2.9%. This included grants to new hires and employees joining from acquisition activity. In
fiscal 2007 there was a 49% increase in total employees from 2,737 to 4,083. For fiscal 2008, the Committee has established a
dilution budget of 2.25% to 2.75%, even though we anticipate continued growth and increased number of employees. We will not
exceed the approved dilution budget without explicit approval from the Committee. The fiscal 2008 dilution budget does not account
for any grants that may result from mergers and acquisitions. We expect the dilution rate to vary in future periods as our business and
competitive environment changes and in response to any accounting or regulatory developments.

Determining the Size of Individual Stock Option Grants

To determine the appropriate size of an executive s stock option grant, the Committee considers several factors, including the executive s past
performance and expected future contribution, the retention value of the executive s prior unvested option grants, the Company s growth and
performance outlook, and the option grants provided to executives in similar positions at comparable companies.

Historically, executives received a single stock option grant during the first quarter of each year. In fiscal 2008, the Committee determined the
target size of the executive s stock option grant at the beginning of each
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fiscal year. In fiscal 2008 unlike in prior years, the award is divided in half. The first half was granted at a pre-determined date in the first quarter
of the fiscal year. The second half will be granted at a pre-determined date in the third quarter of the fiscal year, assuming the executive remains
with the Company and continues to meet performance expectations. The grant dates will be the same dates on which all other annual employee
stock option grants are made. This alignment ensures that executives are treated consistently with other employees. NVIDIA does not grant
re-load options, make loans to executives to exercise their stock options, grant stock options at a discount, or allow grants to be made to
executives when our stock trading window is closed for other employees.

Exercise Price

The exercise price of all stock option grants is currently the closing price of a common share of NVIDIA stock on NASDAQ on the trading day
preceding the date of grant. If our stockholders approve our 2007 Plan, the exercise price will change to the closing price of a common share of
NVIDIA stock on NASDAQ on the actual date of the grant.

Vesting

Stock options cannot be exercised until they vest. The vesting requirements for our options are designed to increase their value in retaining
employees. NVIDIA s vesting approach is also designed to ensure that no new options vest until all prior options (except possibly those received
as part of a new hire grant) have vested. At NVIDIA, options vest as follows:

For new hire grants. Options vest quarterly over a three-year period. One-twelfth of the grant vests each quarter, until the full grant
is vested at the end of three years.

For most executives grants. In past years, option grants began to vest two years after the grant date and were fully vested three
years after the grant date. In fiscal 2008, executives option awards for the year are divided in half and granted on two different dates
six months apart, each grant will begin to vest two years after its grant date and be fully vested two and a half years after its grant
date. The vesting approach combined with the divided grant will still result in the executive s total option grants for a year vesting on
four dates between the second and third anniversaries of the first grant date.

For the CEO. In fiscal 2008, the CEO s options will be treated like the grants of other executives except that the vesting period will
begin four years after the grant date instead of two years.
Stock Ownership Guidelines

In March 2007, the Compensation Committee approved the amended and restated Corporate Governance Policies of the Board of Directors,
which include stock ownership guidelines. The Board is expected to review the amended and restated Corporate Governance Policies of the
Board of Directors at its next regularly scheduled meeting. According to those policies, each director and executive is required to hold at least
10,000 shares of our common stock during the period in which he or she serves as a director or executive of the Company, unless our
Nominating and Corporate Governance Committee waives the requirement. Those shares may include vested but unexercised stock options.
Non-employee directors and executives will have 18 months from the date that they become directors or executives to reach the ownership
threshold. Each of our directors and executives currently meets the stock ownership requirement. The stock ownership guidelines are intended to
further align director and executive interests with stockholder interests.

Other Benefits

We do not have any special benefit programs for our executive officers. Like all of our full-time employees, our executives are eligible to
participate in our 1998 Employee Stock Purchase Program, our 401(k) plan, and

31

Table of Contents 44



Edgar Filing: CADENCE DESIGN SYSTEMS INC - Form DEF 14A

other health and welfare insurance programs. We believe we offer a competitive package of health and welfare programs. To ensure our total
compensation package remains competitive with other companies, we compare our health and welfare benefits with the packages offered by
other companies.

Severance and Change of Control Provisions

We do not have severance or change of control agreements with any of our executives. However, our 1998 Equity Incentive Plan and our
proposed 2007 Plan provide that if we sell substantially all of our assets, or we are involved in any merger or any consolidation in which we are
not the surviving corporation, or if there is any other change in control, all outstanding awards under these plans, including those issued to our
executives, will become fully vested and exercisable if the awards are not assumed, or equivalent awards are not substituted, by the successor
entity. Our policy is consistent with the acceleration of vesting policies at the majority of our peer companies.

Determining Executive Pay

At the end of each fiscal year, NVIDIA s Human Resources department works with our CEO and Committee to review our overall compensation
program. The review involves analyzing market pay practices, assessing NVIDIA s existing pay programs, forecasting our Company s growth,
and modeling total compensation costs and stock dilution. As a result of this review, the compensation program for the upcoming fiscal year is
agreed upon and overall budgets are set.

At the same time as setting the compensation program for the upcoming year, the process of evaluating individual performance and making
variable pay decisions for the prior fiscal year is also occurring. At the beginning of the fiscal year, the CEO reviews the pay and performance of
each executive other than himself and makes pay recommendations to the Committee for each of those executives. Through several regularly
scheduled meetings, the Committee reviews those recommendations, taking into account:

The CEO s assessment of results achieved, leadership demonstrated, and challenges faced during the previous year for each executive
other than himself;

Each executive s pay history and unvested options;

The difficulty of the executive s role; and

Benchmarks of executive pay at comparable companies.
As necessary, the Committee discusses changes to the CEO s recommendations with the CEO and then approves compensation actions for each
executive.

The Committee makes compensation decisions for the CEO separately without the CEO s participation. The Committee evaluates the CEO s
performance taking into account the CEO s self-review and the Committee s own judgment of results achieved. Input on our CEO s performance
is solicited from the other members of the Board. The Committee also considers data on CEO compensation at comparable companies.

For fiscal years 2007 and 2008, the Committee retained an executive compensation consultant, Hewitt Associates LLC, to assist with the
pay-determination process for all executives including the CEO. At the end of this process, the Committee s decisions included the following
compensation actions for each executive including the CEO:

A variable compensation award based on corporate and individual performance for the preceding fiscal year;

A target variable compensation opportunity for the new fiscal year;
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Any changes to base salary; and

The amount of any stock option grants for the fiscal year.
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When considering the variable compensation plan for the new fiscal year, the Committee approves the corporate performance objectives based
on our Board-approved operating plan with input from our CEO. Individual performance objectives for our variable compensation plan are
determined based on discussions between the executive and the CEO. The CEO and the Committee work together to set individual performance
objectives for the CEO.

At the end of the process, the Committee reviews its decisions for the CEO and other executive officers with the full Board in executive session.
Tally Sheet Approach

When making decisions about an executive s compensation, the Committee takes a holistic view and uses a tally sheet that includes:

The executive s current and past base salaries;

The executive s variable compensation payouts for the previous fiscal year;

The value and amount of the executive s outstanding stock options; and

Data about the rewards offered to executives in similar positions at comparable companies.
The tally sheets help the Committee balance the executive s short- and long-term compensation and keep total compensation packages
competitive with those offered by our peer companies. The Committee is committed to reviewing tally sheets at least once each year.

Executive Compensation Consulting

In fiscal years 2007 and 2008, the Committee retained Hewitt Associates LLC, to assist the Committee in carrying out its responsibilities. With
respect to executive compensation matters, Hewitt reports directly to the Committee. Among other things, Hewitt works with the Committee to
gather and analyze third-party data about the compensation practices of our peer companies against which we compete for talent. Hewitt also
aided management in the analysis and preparation of the 2007 Plan and other compensation related activities.

Compensation Benchmarking

We believe our primary goal in setting pay must be to ensure we can attract, motivate, and retain the innovative talent we need for our business
to succeed. Because of this, the primary factors we consider when setting pay are the amount and types of compensation that will best allow us
to secure key talent and motivate the performance and entrepreneurial behavior we require. While we focus primarily on these strategic goals of
our compensation system, we are also mindful of the competitive market. Because we compete for talent against a broad range of companies,
including start-ups and large, well-established businesses, we look at different groups of companies to evaluate the market including:

A broad group of peer companies against whom we compete for talent and that we use to determine general employee pay. To
identify peer companies, we consider industry, geographic location, revenue levels, market capitalization, and financial performance.
This set of peer companies includes both large and small leading technology companies. For fiscal 2007, this group included 49
companies.
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A subset of the peer companies that had revenues of less than $5 billion in the preceding year. For fiscal 2007, the subset included:

Acxion Corporation

Adobe Systems Incorporated

Agere Systems Inc.

Altera Corporation

Analog Devices, Inc.

ATI Technologies Inc.

Autodesk, Inc.

BEA Systems, Inc.

Broadcom Corporation

Cadence Design Systems, Inc.

eBay Inc.

Electronic Arts Inc.

Ericsson LM Telephone Co.
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Infineon Technologies AG

International Game Technology

Intuit Inc.

Juniper Networks, Inc.

KLA-Tencor Corporation

Kyocera Wireless Corp.

LSI Corporation

Lucasfilm Ltd.

Marvell Technology Group Ltd.

Micron Technology, Inc.

National Semiconductor Corporation

Network Appliance Inc.

On Semiconductor Corporation

Qualcomm Incorporated

Samsung Telecom America

Sandisk Corporation

Siebel Systems, Inc.

Sony Computer Entertainment America

Inc.

Synopsys, Inc.

Xilinx, Inc.

Yahoo! Inc.
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A subset of the peer group made up of only the semiconductor companies that made less than $5 billion in revenue in the preceding
year, which included 11 companies in fiscal 2007.

The entire group of companies included in the Radford Executive Survey.

The semiconductor group in Radford s Executive Survey.
Compensation data for these groups is gathered from the Radford Executive Survey and proxy statements. The data for all five groups is used by
the Committee to assess the market and help determine appropriate levels of pay for our executives. The Committee evaluated all of the data at
the same time when making its compensation decisions.

Executive Pay Decisions for Fiscal 2007 and Fiscal 2008
Base Salary

For fiscal 2007, the Committee determined that the base salaries of Messrs. Huang, Shannon, and Puri were sufficient to achieve our retention
goals given salaries paid to similarly situated executives at our peer companies so they remain unchanged. The Committee increased

Mr. Burkett s base salary in light of his continued outstanding performance and a determination that his base salary fell below the market average
for our peer companies.

For fiscal 2008, the Committee determined that the base salaries of Messrs. Burkett, Shannon, and Puri were sufficient to achieve our objectives
and left them unchanged. The Committee increased Mr. Huang s base salary by $100,000 to $600,000 after determining that his base salary fell
well below current CEO base compensation levels at our peer companies and because of his continued high level of performance.

Variable Compensation

For fiscal 2007, NVIDIA reported 29% revenue growth and a 49% increase in net income as computed in accordance with U.S. generally
accepted accounting principles. This performance resulted in 135% achievement on the corporate performance component of the variable
compensation program paid to all eligible employees.
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Our CEO and each executive officer thus received corporate performance payments under the 2007 Variable Compensation Plan of 135% of
their targeted amounts. The amounts paid to executives for the individual component of variable compensation ranged from 85% to 135% of
target, based on the individual performance results achieved by each executive.

For fiscal 2008, the Committee increased the target levels of variable compensation for Messrs. Huang, Shannon, and Puri. These increases were
intended to bring their total cash compensation opportunity to the current level of executives in similar roles at our peer companies.

Equity

In fiscal 2007, the Committee granted new stock option awards to each of our executives other than Mr. Puri, who was not eligible because of
his recent hire date. The size of the awards reflect past individual and company performance, expected future contribution, the retention value of
unvested stock options held by executives, and the estimated value of the awards compared with equity awards offered to executives in similar
positions by our peer companies. In general, the vesting schedule of these new grants is such that these new options will begin vesting after
currently held options are fully vested.

In March 2007, the Committee determined the number of shares to be granted to each executive in fiscal 2008.
Tax and Accounting Implications

Section 162(m) of the Code places a limit of $1,000,000 on the amount of compensation that the Company may deduct from its taxes in a year
with respect to our executive officers. Section 162(m) limits the types of compensation that are deductible resulting in some performance-based
compensation that does not qualify as tax deductible. While the Committee is mindful of the benefit to our company performance of full
deductibility of compensation, we believe the Committee must not be constrained by the requirements of Section 162(m) where those
requirements would impair flexibility in compensating our executive officers in a manner that can best promote our corporate objectives.
Therefore, the Committee has not adopted a policy that requires that all compensation be deductible. The Committee intends to continue to
compensate our executive officers in a manner consistent with the best interests of the Company and its stockholders.

We adopted SFAS No. 123(R) on January 30, 2006. SFAS No. 123(R) establishes accounting for stock-based awards exchanged for employee
services. Accordingly, stock-based compensation cost is measured at grant date, based on the fair value of the awards, and is recognized as an
expense over the requisite employee service period. We use a binomial option pricing model to estimate the fair value of each award.
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SummARY COMPENSATION TABLE

The following table summarizes information regarding the compensation earned by our chief executive officer, our chief financial officer and
our other two executive officers in our fiscal 2007. We refer to these individuals as our named executive officers. All compensation earned by
our named executive officers in fiscal 2007 is included in the below table.

Summary Compensation Table for Fiscal 2007

Fiscal
Name and Principal Position Year
Jen-Hsun Huang 2007
Chief Executive Officer and President
Marvin D. Burkett 2007
Chief Financial Officer
David M. Shannon 2007
Senior Vice President, General Counsel and
Secretary
Ajay K. Puri 2007

Vice President of Worldwide Sales

Salary ($) Bonus ($)
$ 500,000

425,000

300,000

300,000 $ 75,000(4)

Option

Awards

$DQ)
$2,507,627

1,323,613

874,397

1,045,467

Non-Equity
Incentive
Plan
Compensation
$3
$ 1,624,375

573,538

312,375

329,850

All Other
Compensation

(6]

$ 6,372(5)

Total ($)
$ 4,632,002

2,322,151

1,486,772

1,756,689

The amounts shown in this column reflect the dollar amount recognized for financial statement reporting purposes for fiscal 2007, in

accordance with SFAS No. 123(R). Assumptions used in the calculation of these amounts are included in Note 2, Stock-Based
Compensation , of the Notes to our Audited Consolidated Financial Statements for fiscal 2007 included in our Annual Report on
Form 10-K filed with the SEC on March 16, 2007. As required, the amounts shown exclude the impact of estimated forfeitures related to

fiscal 2007. The following chart provides additional information regarding the amounts we recognized in fiscal 2007.

Expense Related
to Stock Options
Granted in
Fiscal 2007 ($)
$ 461,034
416,542
277,694

greater detail in our Compensation Discussion and Analysis beginning on page 28 of this proxy statement.

M
service-based vesting conditions.
@
Name
Jen-Hsun Huang
Marvin D. Burkett
David M. Shannon
Ajay K. Puri
3)
C))

The amounts recognized for financial statement reporting purposes include compensation expense from awards granted both in and prior to

Expense Related
to Stock Options
Granted Prior
to Fiscal 2007 ($)
$ 2,046,593

907,071
596,703
1,045,467

Reflects amount earned in fiscal 2007 and paid in March 2007 pursuant to our 2007 Variable Compensation Plan, which is discussed in

Represents the aggregate amount of a signing bonus paid to Mr. Puri in fiscal 2007. The signing bonus was payable to Mr. Puri in

quarterly installments of $25,000. Mr. Puri received the first installment of the signing bonus when he joined us during fiscal 2006.
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Represents a payment of $6,372 to Mr. Puri because he did not participate in our medical benefit programs in fiscal 2007. Every employee
who opts not to participate in our medical benefits programs receives similar payments.
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GRANTS OF PLAN-BASED AWARDS

The following table provides information regarding all incentive plan awards that were made to or earned by our named executive officers
during our fiscal 2007. Disclosure on a separate line item is provided for each grant of an award made to a named executive officer. The
information in this table supplements the dollar value of option and other awards set forth in the Summary Compensation table by providing
additional details about the awards.

The option grants to purchase shares of our common stock set forth in the following table are made under our 1998 Plan. The exercise price of
each option is equal to the closing price of our common stock as reported by NASDAQ for the last market-trading day prior to the date of grant
as provided by our 1998 Plan. The exercise price may be paid in cash, in shares of our common stock valued at fair market value on the exercise
date or through a cashless exercise procedure involving a same-day sale of the purchased shares. All stock option grants are subject to service

based vesting.

During fiscal 2007, none of our named executive officers were awarded or held any performance-based equity incentive awards.

Name
Jen-Hsun Huang

Marvin D. Burkett
David M. Shannon

Ajay K. Puri

Grant
Date
3/31/06

1/31/00
5/1/03

3/31/06

3/31/06

Grants of Plan-Based Awards in Fiscal 2007

Estimated Possible Payouts Under

Non-Equity Incentive Plan

Awards(1)
Threshold Target
(6] (6]
0 $1,250,000
0 425,000
0 250,000
0 300,000

Maximum

(6]

All Other
Option
Awards:
Number of
Securities
Underlying
Options

#)
300,000(2)

2,728,496(4)
400,000(4)

150,000(2)

100,000(2)

Exercise
or Base
Price of
Option
Awards

($/Sh)
$ 28.74(3)

4.672(4)
7.95(4)

28.74(3)

28.74(3)

Closing
Market
Price of
Common
Stock on
Grant
Date

($/Sh)
$ 28.63

4.63
8.15

28.63

28.63

Grant Date
Fair Value
of Stock
and
Option
Awards
$@
$ 3,873,000

1,818,000(5)

1,212,000(5)

(1) Represents possible awards under the 2007 Variable Compensation Plan based on Company and individual performance in fiscal 2007.
Actual amounts paid in March 2007 pursuant to our 2007 Variable Compensation Plan are included in the Non-Equity Incentive Plan

Compensation column of the Summary Compensation Table on the preceding page. Non-equity incentive awards are made pursuant to our

2007 Variable Compensation Plan, which is discussed in our Compensation Discussion and Analysis beginning on page 28 of this proxy

statement.

(2) Represents stock options granted to our executives during fiscal 2007. The Compensation Committee approved these grants on March 7,
2006 for grant on March 31, 2006, the same day that annual grants were made to all of our other eligible employees.

(3) Represents the closing price of our common stock as reported by NASDAQ on March 30, 2006.

(4) In connection with our voluntary review of historic stock option grant practices in fiscal 2007, on November 27, 2006, the Board
determined that it should increase the exercise price of the unvested portion of two options granted to Mr. Huang. It was determined that
when the grant was made to Mr. Huang on
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January 31, 2000 an incorrect exercise price was used. The Board increased the exercise price to the correct fair market value on the date

of grant. The exercise price for the grant made to Mr. Huang on May 1, 2003 was increased to the closing price of our common stock on
NASDAQ for the last trading day immediately prior to the respective new measurement date that was determined for financial accounting
and reporting purposes. The exercise price set forth in the table above reflects the closing price of our common stock on NASDAQ on the
last trading day before the new measurement date and the closing market price set forth in the table above reflects the closing price of our
common stock on NASDAQ on the new measurement date. As these changes provided no additional consideration to Mr. Huang, we did

not recognize any expense associated with these modifications in accordance with SFAS No. 123(R). For further information on our
voluntary review of our historic stock option grants, see Item 7 Management s Discussion and Analysis of Financial Condition and Results
of Operations in our Annual Report on Form 10-K for fiscal 2007 filed with the SEC on March 16, 2007.

(5) The grant date fair value was determined under SFAS No. 123(R) for financial reporting purposes. For a discussion of the determination of
fair value of stock options under SFAS No. 123(R), see Note 2, to our Consolidated Financial Statements contained in our Annual Report
on Form 10-K for fiscal 2007 filed with the SEC on March 16, 2007. The grant to Mr. Huang has a grant date fair value of $12.91 and the
grants to each of Messrs. Burkett and Shannon have a grant date fair value of $12.12 per share. For a discussion of the grant date fair value
of the two awards granted to Mr. Huang prior to fiscal 2007, see Footnote 4.

OutsTANDING EQUITY AWARDS

The following table presents information regarding our named executive officers outstanding equity awards as of January 28, 2007. Option
grants made before February 2004 generally had a ten year term and option grants made after February 2004 generally have a six-year term. As
of January 28, 2007, none of our named executive officers held unearned equity incentive awards or stock awards.

Outstanding Equity Awards at Fiscal 2007 Year End

Option Awards
Number of
Number of Option
Securities Underlying Securities Underlying Exercise
Unexercised Options (#) Unexercised Options (#) Price
Option
Name Exercisable Unexercisable ®@) Expiration Date
Jen-Hsun Huang 1,110,000 $ 091 2/2/08
2,728,496 4.67 1/31/10
1,000,000 17.92 7/25/11
300,000 200,000(2) 18.59 5/14/12
400,000(3) 7.95 5/14/10
400,000(4) 13.12 5/12/11
400,000(5) 12.71 5/16/12
100,000(6) 15.00 5/16/12
300,000(7) 28.74 3/30/13
Marvin D. Burkett 140,616 4.74 9/3/12
30,000 150,000(8) 13.12 4/12/10
200,000(9) 12.71 5/16/11
150,000(10) 28.74 3/30/12
David M. Shannon 268,361 5.54 7/31/12
12,380 107,620(8) 13.12 4/12/10
140,000(9) 12.71 5/16/11
100,000(10) 28.74 3/30/12
Ajay K. Puri 150,000 300,000(11) 18.08 12/21/11
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Represents the closing market price of our common stock on NASDAQ on the last trading day prior to the date of grant which is the
exercise price of stock options grants made pursuant to our 1998 Plan.

The option vests as to 100,000 shares on February 15, 2007 and as to the remaining 100,000 shares on May 15, 2007.

The option vests in equal quarterly installments over a one year period beginning on May 15, 2007 such that the option is fully vested on
May 15, 2008.

The option vests in equal quarterly installments over a one year period beginning on May 15, 2008 such that the option is fully vested on
May 15, 2009. Beginning in fiscal 2004, stock option grants made to Mr. Huang have a seven-year term since the first portion of the stock
option does not vest until at least four years and three months after the date of grant.

The option vests in equal quarterly installments over a one year period beginning on May 15, 2009 such that the option is fully
vested on May 15, 2010. This option has a seven year term.

The option vests in equal quarterly installments over a one year period beginning on May 15, 2009 such that the option is fully
vested on May 15, 2010. This option was granted with a strike price of $15.00 per share which was a premium over the closing price
of our common stock on NASDAQ on the last trading day prior to the date of grant, which was $12.71 per share. This option has a
seven year term.

The option vests in equal quarterly installments over a one year period beginning on May 15, 2010 such that the option is fully vested on
May 15, 2011. The option has a seven year term.

The option vests as to one sixth of the shares subject to the grant on January 13, 2007 with the remainder of the option vesting in equal
quarterly installments such that the option is fully vested on April 13, 2008.

The option vests as to one quarter of the shares subject to the grant on August 17, 2007 with the remainder of the option vesting in equal
quarterly installments such that the option is fully vested on the May 17, 2008.

The option vests as to one quarter of the shares subject to the grant on June 30, 2008 with the remainder of the option vesting in
equal quarterly installments such that the option is fully vested on the March 31, 2009.

The option vests in equal quarterly installments over a three year period such that the option is fully vested on December 22, 2008.
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OprtioN EXERCISES

The following table shows information regarding option exercises by our named executive officers during fiscal 2007. None of our named
executive officers had stock awards outstanding or that vested during fiscal 2007.

Amounts shown under the heading Value Realized on Exercise represents the difference between the exercise price of the stock option shares
and the sales price of the shares of our common stock. The value realized was determined without considering any taxes that may have been
owed. The exercise price of each option was equal to the closing price of our common stock as reported by NASDAQ for the last market-trading
day prior to the date of grant.

Option Exercises in Fiscal Year 2007

Option Awards
Number of
Value
Shares Realized
Acquired on on
Name Exercise (#) Exercise ($)
Jen-Hsun Huang 210,000 $ 4,878,851
210,000 4,780,277
210,000 5,380,520
210,000 7,461,200
Marvin D. Burkett 25,000 544,625
25,000 568,765
25,000 586,440
325,000 10,307,603
25,000 785,555
25,000 836,940
25,000 810,035
84,384
25,000 794,533
25,000 733,043
25,000 759,958
25,000 682,118
David M. Shannon 18,000
191,639 4,899,615

Ajay K. Puri
Employment, Severance and Change in Control Agreements

Employment Agreements. Our executives are at-will employees and we do not have employment, severance or change in control agreements
with our executive officers. However, the terms of Ajay K. Puri s offer letter provided that he was entitled to accelerated vesting of the equivalent
of one year s vesting of his stock option grant of 300,000 shares of our common stock if his employment was involuntarily terminated as the
result of an acquisition of NVIDIA within his first twelve months of employment. The terms of the offer letter expired in December 2006.

Change in Control Agreements. Our 1998 Plan provides that if we sell all or substantially all of our assets, or we are involved in any merger or
any consolidation in which we are not the surviving corporation, or if there is any other change in control, all outstanding awards held by all
employees then providing services, including our executive officers, under the 1998 Plan will either (a) be assumed or substituted for by the
surviving entity or (b) if not assumed or substituted, the vesting and exercisability of the awards will accelerate in full and the awards will
terminate if they are not exercised prior to the closing of the change of control.
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ComPENSATION CoMMITTEE REPORT

The material in this report is not  soliciting material, is not deemed filed with the SEC and is not to be incorporated by reference in any of
our filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.

The Compensation Committee of the Board of Directors oversees the compensation programs of NVIDIA on behalf of the Board. In fulfilling its
oversight responsibilities, the Compensation Committee reviewed and discussed with management the Compensation Discussion and Analysis
included in this proxy statement.

In reliance on the review and discussions referred to above, the Committee recommended to the Board that the Compensation Discussion and
Analysis be included in the Annual Report on Form 10-K of NVIDIA for the year ended January 28, 2007 and in this proxy statement.

CoMPENSATION COMMITTEE

Harvey C. Jones, Chairman
Tench Coxe*

James C. Gaither

William J. Miller*

* As of March 1, 2007, Mr. Coxe no longer serves on the Compensation Committee. Mr. Miller replaced Mr. Coxe as a member of the
Compensation Committee.
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AUDIT COMMITTEE AND INDEPENDENT AUDITOR INFORMATION
REepPoRrT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report is not  soliciting material, is not deemed filed with the SEC and is not to be incorporated by reference in any of
our filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.

The Audit Committee operates under a written charter adopted by the Board of Directors in May 2000, as most recently amended and restated in
April 2003. A copy of the Audit Committee Charter may be found on the Company s website at www.nvidia.com under Corporate Governance in
the Investor Relations section. During fiscal 2007, the members of the Audit Committee were William J. Miller, A. Brooke Seawell and Mark L.
Perry. For fiscal 2008, the members of the Audit Committee are Mark L. Perry, Tench Coxe, and A. Brooke Seawell. Messrs. Coxe, Perry and
Seawell meet the independence standards established by NASDAQ. Each of Messrs. Perry and Seawell is an audit committee financial expert as
defined in the applicable rules and regulations promulgated pursuant to the Securities Exchange Act of 1934.

As is more fully described in its charter, the Audit Committee oversees accounting, financial reporting, internal control over financial reporting,
financial practices and audit activities of NVIDIA and its subsidiaries. The Audit Committee reviews the results and scope of the audit and other
services provided by the independent registered public accounting firm and reviews financial statements and the accounting policies followed by
NVIDIA prior to the issuance of the financial statements with both management and the independent registered public accounting firm. During
fiscal 2007, the Audit Committee also conducted an independent review of the Company s historical stock option grant practices.

Management is responsible for the financial reporting process, the preparation of consolidated financial statements in accordance with generally
accepted accounting principles, or GAAP, the system of internal control over financial reporting, and the procedures designed to facilitate
compliance with accounting standards and applicable laws and regulations. PricewaterhouseCoopers LLP, or PwC, the Company s independent
registered public accounting firm for fiscal 2007, was responsible for performing an independent audit of the consolidated financial statements in
accordance with GAAP and issuing a report thereon and of its internal control over financial reporting as of January 28, 2007. Their judgments
as to the quality, not just the acceptability, of the Company s accounting principles and such other matters are required to be disclosed to the
Audit Committee under applicable accounting standards. It is the Audit Committee s responsibility to oversee these processes. Also, the Audit
Committee has ultimate authority and responsibility to select, evaluate and, when appropriate, terminate the independent registered public
accounting firm, including the approval of audit fees and non-audit services provided by and fees paid to the independent registered pubic
accounting firm.

The Audit Committee members are not professional accountants or auditors, and their functions are not intended to duplicate or to certify the
activities of management or the independent registered public accounting firm. It is not the duty of the Audit Committee to plan or conduct

audits, to determine that the Company s financial statements are complete and accurate and in accordance with GAAP, or to assess the Company s
internal control over financial reporting. The Audit Committee relies, without independent verification, on the information provided by NVIDIA
and on the representations made by management that the financial statements have been prepared with integrity and objectivity, and the opinion

of the independent registered public accounting firm that such financial statements have been prepared in conformity with GAAP.

In this context, the Audit Committee reviewed and discussed the audited consolidated financial statements for fiscal 2007 and the Company s
internal control over financial reporting with management and PwC. Specifically, the Audit Committee has discussed with PwC the matters
required to be discussed by Statement on Auditing Standards No. 61, as amended, as well as the auditors independence from management and
NVIDIA, including the matters in the written disclosures and the letter from the independent registered public accounting
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firm received by the Audit Committee in accordance with the requirements of the Independence Standards Board Standard No. 1. The Audit
Committee has also considered whether the provision of certain permitted non-audit services by PwC is compatible with PwC s independence
and discussed PwC s independence with PwC.

Based on the Audit Committee s review and discussions, the Audit Committee recommended to the Board of Directors that the audited
consolidated financial statements be included in the Annual Report on Form 10-K of NVIDIA for the fiscal year ended January 28, 2007.

Aupit COMMITTEE

Mark L. Perry, Chairman
William J. Miller*

A. Brooke Seawell
Tench Coxe*

* As of March 1, 2007, Mr. Miller no longer serves on the Audit Committee. Mr. Coxe replaced Mr. Miller as a member of the Audit
Committee.
FEEs BILLED BY THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following is a summary of fees billed by PricewaterhouseCoopers LLP for fiscal 2006 and fiscal 2007 for audit, tax and other professional
services during the fiscal year:

Fiscal 2006 Fiscal 2007

Auprr Fegs (1) $ 1,706,460 $4,101,751
AupiT-ReLATED FEES (2) 500,650 858,967
Tax FEgs (3) 233,092 53,513
ALL OtHER FEEs (4) 13,158 4,018
ToraL Fegs $ 2,453,360 $5,018,249

All of the fiscal 2006 and fiscal 2007 fees described above were pre-approved by the Audit Committee or the Chairman of the Audit Committee
through the authority granted to him by the Audit Committee which is described below.

(1) Audit fees include fees for the audit of our consolidated financial statements, the audit of our internal control over financial reporting, as
mandated by the Sarbanes Oxley Act of 2002, reviews of our quarterly financial statements, including our annual report, and includes fees
for SEC registration statements and consents, and consultation on accounting standards or transactions. Audit fees for fiscal 2007 also
include approximately $1.9 million of fees relating to the restatement of our historical financial statements as a result of the findings of the
review of our historical stock option grant process as outlined in our amended Annual Report on Form 10-K for fiscal 2006 and our
amended form 10-Q for the first quarter of fiscal 2007.

(2) Audit-related fees for fiscal 2006 primarily consisted of fees for statutory audits. Audit-related fees for fiscal 2007 consisted of fees for
acquisitions, implementation of SFAS No. 123(R), reviewing of the accounting for a licensing agreement, our stock option grant process
review and other audit-related fees.

(3) Tax services fees consist of tax compliance and consultation services.
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All other fees consist of fees for products or services other than those included above.
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Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and procedures for the pre-approval of all audit and permissible non-audit services rendered by our
independent registered public accounting firm. The policy generally permits pre-approvals of specified permissible services in the defined
categories of audit services, audit-related services and tax services up to specified amounts. Pre-approval may also be given as part of the Audit
Committee s approval of the scope of the engagement of our independent registered public accounting firm or on an individual case-by-case basis
before the independent registered public accounting firm is engaged to provide each service. In some cases the full Audit Committee provides
pre-approval for up to a year related to a particular defined task or scope. In other cases, the Audit Committee has delegated power to Mark L.
Perry, the Chairman of the Audit Committee, to pre-approve additional non-audit services if the need for the service was unanticipated and
approval is required prior to the next scheduled meeting of the Audit Committee. Mr. Perry then communicates such pre-approval to the full
Audit Committee at its next meeting.

ProrosaL 3
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FiscaL 2008

The Audit Committee has selected PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for our fiscal
year ending January 27, 2008. Stockholder ratification of the Audit Committee s selection of PwC is not required by our Bylaws or any other
governing documents or laws. However, we are submitting the selection of PwC to our stockholders for ratification as a matter of good corporate
practice. If our stockholders do not ratify the selection, the Audit Committee will reconsider whether or not to retain PwC. Even if the selection
is ratified, the Audit Committee in its sole discretion may direct the appointment of a different independent registered public accounting firm at
any time during the fiscal year if they determine that such a change would be in our best interests and those of our stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the annual
meeting will be required to ratify the selection of PwC. Abstentions will be counted toward the tabulation of votes cast on proposals presented to
the stockholders and will have the same effect as votes against the proposal. Broker non-votes are counted toward a quorum, but are not counted
for any purpose in determining whether this Proposal has been approved.

We expect that a representative of PwC will attend the annual meeting. The PwC representative will have an opportunity to make a statement at
the annual meeting if he or she so desires. The representative will also be available to respond to appropriate questions from stockholders.

TuE Boarp REcoMMENDS A VOTE FOR ProPosAL 3.
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Equity Compensation Plan Information

The number of shares issuable upon exercise of outstanding stock options, the weighted-average exercise price of the outstanding options, and
the number of stock options remaining for future issuance for each of our equity compensation plans as of January 28, 2007 are summarized as

follows:
Number of securities
Number of
remaining available for
securities to be future issuance under
Weighted average
. . exercise price . .
issued upon exercise of equity compensation
outstanding plans (excluding
of outstanding options, securities reflected in
options, warrants warrants column (a))
and rights and rights
Plan Category (a) (b) (c)
Equity compensation plans approved by security
holders (1) 64,160,536 $ 12.60(3) 35,713,292
Equity compensation plans not approved by security
holders (2) 9,834,126 $ 17.79(3) 19,209,302
Total 73,994,662 $ 13.30(3) 53,922,592

(1) This row includes our 1998 Plan, 1998 Non-Employee Directors Stock Option Plan, and 1998 Employee Stock Purchase Plan.

(2) This row includes our 2000 Nonstatutory Equity Incentive Plan, the PortalPlayer, Inc. 2004 Stock Incentive Plan and the PortalPlayer, Inc.
1999 Stock Option Plan.

(3) Represents the weighted average exercise price of outstanding stock options only.
2000 Nonstatutory Equity Incentive Plan

General. The 2000 Nonstatutory Equity Incentive Plan, or the 2000 Plan, provides for the grant of nonstatutory stock options to employees,
directors, and consultants. As of January 28, 2007, under the 2000 Plan there were 27,952,045 shares of common stock authorized for issuance,
of which 9,175,926 shares are subject to outstanding stock option grants and 18,776,119 shares are available for future grant and issuance. Under
the terms of the 2000 Plan, the number of available shares may increase in the future as a result of cancellations or expirations of granted options
or the repurchase of unvested restricted stock and stock bonuses. The 2000 Plan will expire upon the earlier of its termination by our Board or
when there are no more shares available for issuance under the 2000 Plan. The Board delegated administration of the 2000 Plan to the
Compensation Committee.

Terms of Stock Awards. The terms and price of nonstatutory stock options, stock bonuses and rights to purchase restricted stock granted under
the 2000 Plan are set forth in each optionee s option agreement. The term of such nonstatutory stock options is either six or ten years. Grants
made after May 8, 2003 generally have six year terms. Until February 10, 2004, options granted to new employees vested over a period of four
years, with 25% of the shares vesting one year from the date of grant and the remaining 75% of the shares vesting quarterly over the next three
years. During this same time period, stock options granted to existing employees generally would vest each quarter over a four-year period from
the date of grant. Beginning on February 10, 2004, new employees initial options vest quarterly over a three-year period. Grants to existing
employees in recognition of performance will also vest over a three-year period; however, the option will not begin vesting until the second
anniversary of the date of grant, after which time the option will vest in quarterly increments over the remaining one-year period. In the future,
stock options may have the same or different vesting terms. Generally, an option terminates three months after the termination of the optionee s
service to NVIDIA. If the termination is due to the optionee s disability, the exercise period generally is extended to 12 months. If the termination
is due to the optionee s death or if the optionee dies within three months after his or her service terminates, the exercise period generally is
extended to 18 months following death.
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Termination of 2000 Plan. 1If our stockholders adopt Proposal 2 and approve the 2007 Plan at our annual meeting, we will no longer issue
option grants from the 2000 Plan.

PortalPlayer, Inc. 2004 Stock Incentive Plan

General. We assumed the PortalPlayer, Inc. 2004 Stock Incentive Plan, or the 2004 Plan, and all related outstanding options in connection
with our acquisition of PortalPlayer, Inc., or PortalPlayer, on January 5, 2007. The 2004 Plan was adopted by the PortalPlayer stockholders in
2004. As of January 28, 2007, 1,017,895 shares of NVIDIA common stock were available for issuance under the 2004 Plan, including 584,712
shares subject to outstanding awards and 433,183 shares available for future awards. Any shares subject to outstanding options under the
PortalPlayer 1999 stock option plan that expire unexercised and any unvested shares that are forfeited as a result of failure to vest will return to
the 2004 Plan and again be available for issuance under the 2004 Plan. The number of shares authorized for issuance under the 2004 Plan will be
increased as a result of an evergreen provision on January 1 from 2007 through 2009 by 460,033 shares and on January 1 from 2010 through
2014 by 276,000 or a lesser number of shares determined by the Board.

Terms of Stock Awards. Each option we assumed in connection with our acquisition of PortalPlayer has been converted into the right to
purchase that number of shares of NVIDIA common stock determined by multiplying the number of shares of PortalPlayer common stock
underlying such option by 0.3601 and then rounding down to the nearest whole number of shares. The exercise price per share for each assumed
option has been similarly adjusted by dividing the exercise price by 0.3601 and then rounding up to the nearest whole cent. Vesting schedules
and expiration dates for the assumed options did not change. Under the 2004 Plan, options generally vest as to 25% of the shares one year after
the date of grant and as to 1/48th of the shares each month thereafter and expire ten years from the date of grant.

In accordance with applicable NASDAAQ listing requirements, we may grant new stock awards under the 2004 Plan to our employees who were
not employed by or providing services to us or any of our affiliates prior to January 5, 2007 (other than employees of PortalPlayer and its
affiliates and subsidiaries).

Notwithstanding the foregoing, if our stockholders approve the 2007 Plan (as described in Proposal 2 beginning on page 8 of this proxy
statement) the shares available for issuance under the 2004 Plan will become available for issuance under the 2007 Plan, no further awards will
be granted under the 2007 Plan, and the evergreen provision will no longer be in effect.

Termination of 2004 Plan. 1If our stockholders adopt Proposal 2 and approve the 2007 Plan at our annual meeting, we will not issue option
grants from the 2004 Plan.

PortalPlayer, Inc. 1999 Stock Option Plan

General. We assumed options issued under the PortalPlayer, Inc. 1999 Stock Option Plan, or the 1999 Plan, when we completed our
acquisition of PortalPlayer on January 5, 2007. The 1999 Plan was terminated upon completion of PortalPlayer s initial public offering of
common stock in 2004. No shares of common stock are available for issuance under the 1999 Plan other than to satisty exercises of currently
outstanding stock options granted under the 1999 Plan prior to its termination. Any shares that become available for issuance as a result of
expiration or cancellation of such options shall again be available for issuance under the 2004 Plan. However, if our stockholders approve the
2007 plan (as described in Proposal 2 beginning on page 8 of this proxy statement), any shares that would otherwise return to the 1999 Plan, will
become available for issuance under the 2007 Plan.

Term of Stock Awards. Each option we assumed in connection with our acquisition of PortalPlayer has been converted into the right to
purchase that number of shares of NVIDIA common stock determined by multiplying the number of shares of PortalPlayer common stock
underlying such option by 0.3601 and then
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rounding down to the nearest whole number of shares. The exercise price per share for each assumed option has been similarly adjusted by
dividing the exercise price by 0.3601 and then rounding up to the nearest whole cent. Vesting schedules and expiration dates did not change.

The 1999 Plan permitted the Board to grant non-statutory options with an exercise price of as low as 85% of the fair market value of

PortalPlayer s common stock. Under the 1999 Plan, options generally vest as to 25% of the shares one year after the date of grant and as to 1/48th
of the shares each month thereafter and expire ten years from the date of grant. However, PortalPlayer did not grant options at less than 100% of
the fair market value of PortalPlayer s common stock.

ADDITIONAL INFORMATION
TransacTioNs WiTH RELATED PERSONS

We have entered into indemnity agreements with our executive officers and directors which provide, among other things, that we will indemnify
such executive officer or director, under the circumstances and to the extent provided for therein, for expenses, damages, judgments, fines and
settlements he or she may be required to pay in actions or proceedings which he or she is or may be made a party by reason of his or her position
as a director, executive officer or other agent of NVIDIA, and otherwise to the fullest extent permitted under Delaware law and our Bylaws. We
also intend to execute these agreements with our future executive officers and directors.

See the section above entitled Employment, Severance and Change in Control Agreements for a description of the terms of our 1998 Plan related
to a change of control of NVIDIA.

REVIEW oF TrANSACTIONS WITH RELATED PERSONS

It is our policy that all employees, officers and directors must avoid any activity that is or has the appearance of conflicting with our interests.
This policy is included in our Worldwide Code of Conduct and our Financial Team Code of Conduct. We conduct a review of all related party
transactions for potential conflict of interest situations on an ongoing basis and all transactions involving executive officers or directors must be
approved by the Audit Committee or another independent body of the Board. We did not conduct any transactions with related persons in fiscal
2007 that would require disclosure in this proxy statement or approval by the Audit Committee.
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SecTiON 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our executive officers, directors and persons who own more than 10% of a registered class of our
equity securities to file initial reports of ownership and reports of changes in ownership of our common stock and other equity securities with the
SEC. Executive officers, directors and greater than 10% stockholders are required 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 the copies of such reports furnished to us and written representations that no other reports were
required, during the fiscal year ended January 28, 2007, all Section 16(a) filing requirements applicable to our executive officers, directors and
greater than 10% beneficial owners were complied with, except for one late Form 4 filing by each of Messrs. Burkett, Huang and Shannon
reporting the stock option grants made to them in fiscal 2007 which were inadvertently filed one day late due to administrative error.

OTHER MATTERS

The Board knows of no other matters that will be presented for consideration at the annual meeting. If any other matters are properly brought
before the annual meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance with their

best judgment.

By Order of the Board of Directors

David M. Shannon

Secretary

May 9, 2007

A cory oF oUR ANNUAL REPORT ON ForM 10-K FOR THE FISCAL YEAR ENDED JANUARY 28, 2007 AS FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS BEING FURNISHED TO STOCKHOLDERS CONCURRENTLY HEREWITH. STOCKHOLDER MAY SUBMIT A WRITTEN REQUEST FOR AN ADDITIONAL COPY
of THE ANNUAL REPORT ON ForM 10-K FOR THE FISCAL YEAR ENDED JANUARY 28, 2007 T0: INVESTOR RELATIONS, NVIDIA CORPORATION, 2701 SAN
Tomas ExprEsswAy, SANTA CLARA, CALIFORNIA 95050. WE WILL ALSO FURNISH A COPY OF ANY EXHIBIT TO THE FOrRM 10-K FOR THE ANNUAL REPORT IF
SPECIFICALLY REQUESTED IN WRITING.

NVIDIA and the NVIDIA logo are either registered trademarks or trademarks of NVIDIA Corporation in the United States and other countries.

Other product and company names used in this publication are for identification purposes only and may be trademarks of their respective
companies.
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Annex A
NVIDIA CoRPORATION
2007 Equity INCENTIVE PLAN
APPROVED BY THE COMPENSATION COMMITTEE: APRIL 24, 2007
SUBJECT TO APPROVAL BY THE STOCKHOLDERS: JUNE 21, 2007

TeErMINATION DATE: APrIL 23, 2017

1.  GENERAL.

(a) Successor and Continuation of Prior Plans. The Plan is intended as the successor to and continuation of the NVIDIA Corporation 1998
Equity Incentive Plan (the 1998 Plan ), the NVIDIA Corporation 1998 Non-Employee Directors = Stock Option Plan, the NVIDIA Corporation
2000 Nonstatutory Equity Incentive Plan, and the PortalPlayer, Inc. 2004 Stock Incentive Plan (together, the Prior Plans ). Following the
Effective Date, no additional stock awards shall be granted under any of the Prior Plans and all newly granted Stock Awards shall be subject to
the terms of this Plan except as follows: from the Effective Date until September 30, 2007 (the Transition Date ) (during which time the
Company anticipates taking such steps as are necessary or appropriate to permit participation in the Plan by Employees, Directors or Consultants
who are foreign nationals or are employed outside the United States), the Company may grant stock awards subject to the terms of the 1998 Plan
covering up to an aggregate of 100,000 shares of Common Stock to newly hired employees of the Company and its Affiliates who are foreign
nationals or are employed outside the United States (such 100,000 share reserve, the Foreign Transition Reserve ). On the Effective Date, all of
the shares remaining available for issuance under the Prior Plans (such reserve, including the Foreign Transition Reserve and shares subject to
issuance under outstanding options and other stock awards that were previously granted under the Prior Plans, the Prior Plan Reserve ) shall
become available for issuance under the Plan; provided, however, that the issuance of shares upon the exercise of options or the settlement of
stock awards granted under the Prior Plans (including the issuance of shares upon the exercise or settlement of any awards granted following the
Effective Date subject to the terms of the 1998 Plan from the Foreign Transition Reserve) shall occur from this Plan and shall reduce the number
of shares of Common Stock available for issuance under this Plan as provided in Section 3 below. Any shares of Common Stock subject to
outstanding options and stock awards granted under the Prior Plans that expire or terminate for any reason prior to exercise or settlement shall
become available for issuance pursuant to Stock Awards granted hereunder in accordance with the provisions of Section 3(b) below. Except as
expressly set forth in this Section 1(a), all options and stock awards granted under the Prior Plans shall remain subject to the terms of the Prior
Plans with respect to which they were originally granted.

(b) Eligible Award Recipients. The persons eligible to receive Awards are Employees, Directors and Consultants.

(c) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options, (ii) Nonstatutory Stock
Options, (iii) Restricted Stock Awards, (iv) Restricted Stock Unit Awards, (v) Stock Appreciation Rights, (vi) Performance Stock Awards,
(vii) Performance Cash Awards, and (viii) Other Stock Awards.

(d) Purpose. The Company, by means of the Plan, seeks to secure and retain the services of the group of persons eligible to receive Awards
as set forth in Section 1(b), to provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate,
and to provide a means by which such eligible recipients may be given an opportunity to benefit from increases in value of the Common Stock
through the granting of Stock Awards.

2.  ADMINISTRATION.
(a) Administration by Board. The Board shall administer the Plan unless and until the Board delegates administration of the Plan to a
Committee or Committees, as provided in Section 2(c).
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(b) Powers of Board. The Board shall have the power, subject to, and within the limitations of, the express provisions of the Plan:

(i) To determine from time to time (A) which of the persons eligible under the Plan shall be granted Awards; (B) when and how each Award
shall be granted; (C) what type or combination of types of Award shall be granted; (D) the provisions of each Award granted (which need not be
identical), including the time or times when a person shall be permitted to receive cash or Common Stock pursuant to a Stock Award; and

(E) the number of shares of Common Stock with respect to which a Stock Award shall be granted to each such person.

(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for its
administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award
Agreement or in the written terms of a Performance Cash Award, in a manner and to the extent it shall deem necessary or expedient to make the
Plan or Award fully effective.

(iii) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate the time at which a Stock Award may first be exercised or the time during which an Award or any part thereof will vest in
accordance with the Plan, notwithstanding the provisions in the Award stating the time at which it may first be exercised or the time during
which it will vest.

(v) To suspend or terminate the Plan at any time. Suspension or termination of the Plan shall not impair rights and obligations under any Stock
Award granted while the Plan is in effect except with the written consent of the affected Participant.

(vi) To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, relating to Incentive Stock
Options and certain nonqualified deferred compensation under Section 409A of the Code and/or to bring the Plan or Stock Awards granted
under the Plan into compliance therewith, subject to the limitations, if any, of applicable law. However, except as provided in Section 9(a)
relating to Capitalization Adjustments, stockholder approval shall be required for any amendment of the Plan that either (i) materially increases
the number of shares of Common Stock available for issuance under the Plan, (ii) materially expands the class of individuals eligible to receive
Awards under the Plan, (iii) materially increases the benefits accruing to Participants under the Plan or materially reduces the price at which
shares of Common Stock may be issued or purchased under the Plan, (iv) materially extends the term of the Plan, or (v) expands the types of
Awards available for issuance under the Plan, but only to the extent required by applicable law or listing requirements. Except as provided
above, rights under any Award granted before amendment of the Plan shall not be impaired by any amendment of the Plan unless (i) the
Company requests the consent of the affected Participant, and (ii) such Participant consents in writing.

(vii) To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the Plan intended to satisty
the requirements of (i) Section 162(m) of the Code and the regulations thereunder regarding the exclusion of performance-based compensation
from the limit on corporate deductibility of compensation paid to Covered Employees, (ii) Section 422 of the Code regarding Incentive Stock
Options, or (iii) Rule 16b-3.

(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more Awards, including, but not
limited to, amendments to provide terms more favorable than previously provided in the Award Agreement, subject to any specified limits in the
Plan that are not subject to Board discretion; provided however, that, the rights under any Award shall not be impaired by any such amendment
unless (i) the Company requests the consent of the affected Participant, and (ii) such Participant consents in writing. Notwithstanding the
foregoing, subject to the limitations of applicable law, if any, and without the affected Participant s consent, the Board may amend the terms of
any one or more Awards if necessary to maintain the qualified status of the Award as an Incentive Stock Option or to bring the Award into
compliance with Section 409A of the Code and the related guidance thereunder.
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(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of the
Company and that are not in conflict with the provisions of the Plan or Awards.

(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by Employees, Directors or
Consultants who are foreign nationals or employed outside the United States.

(¢) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration of the
Plan is delegated to a Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore possessed
by the Board that have been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of the
administrative powers the Committee is authorized to exercise (and references in this Plan to the Board shall thereafter be to the Committee or
subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by
the Board. The Board may retain the authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board
some or all of the powers previously delegated.

(ii) Section 162(m) and Rule 16b-3 Compliance. In the sole discretion of the Board, the Committee may consist solely of two or more
Outside Directors, in accordance with Section 162(m) of the Code, and/or solely of two or more Non-Employee Directors, in accordance with
Rule 16b-3. In addition, the Board or the Committee, in its sole discretion, may (A) delegate to a Committee who need not be Outside Directors
the authority to grant Awards to eligible persons who are either (I) not then Covered Employees and are not expected to be Covered Employees
at the time of recognition of income resulting from such Stock Award, or (II) not persons with respect to whom the Company wishes to comply
with Section 162(m) of the Code, and/or (B) delegate to a Committee who need not be Non-Employee Directors the authority to grant Stock
Awards to eligible persons who are not then subject to Section 16 of the Exchange Act.

(d) Delegation to Officers. The Board may delegate to one or more of the chief executive officer, the chief financial officer, or the general
counsel of the Company the authority to do one or both of the following (i) designate Employees to be recipients of Options (and, to the extent
permitted by applicable law, other Stock Awards) and the terms thereof, and (ii) determine the number of shares of Common Stock to be subject
to such Stock Awards granted to such Employees; provided, however, that the Board resolutions regarding such delegation shall specify the total
number of shares of Common Stock that may be subject to the Stock Awards granted by such chief executive officer, chief financial officer, or
general counsel and that such chief executive officer, chief financial officer, or general counsel may not grant a Stock Award to himself or
herself. Notwithstanding anything to the contrary in this Section 2(d), the Board may not delegate to the chief executive officer, chief financial
officer, or general counsel the authority to determine the Fair Market Value of the Common Stock pursuant to Section 13(v)(iii) below.

(e) Effect of Board s Decision. All determinations, interpretations and constructions made by the Board in good faith shall not be subject to
review by any person and shall be final, binding and conclusive on all persons.

(f) Cancellation and Re-Grant of Stock Awards. Neither the Board nor any Committee shall have the authority to: (i) reduce the exercise,
strike or purchase price of any outstanding Stock Awards under the Plan, or (ii) cancel and re-grant any outstanding Stock Awards under the
Plan that has the effect of reducing the exercise, strike or purchase price of any outstanding Stock Award under the Plan, in either case, unless
the stockholders of the Company have approved such an action within twelve (12) months prior to such an event.
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3. SHAREs SusjJECT TO THE PLAN.

(a) Share Reserve. Subject to the provisions of Section 9(a) relating to Capitalization Adjustments, the aggregate number of shares of
Common Stock of the Company that may be issued pursuant to Stock Awards after the Effective Date shall not exceed one hundred one million,
eight hundred forty-five thousand, one hundred seventy-seven (101,845,177) shares (the 2007 Plan Reserve ). Such maximum number of shares
reserved for issuance consists of (i) all of the shares remaining available for issuance under the Prior Plans (including shares subject to issuance
under outstanding stock awards previously granted under the Prior Plans) and (ii) a number of shares, to be determined as of the date this 2007
Plan is approved by the stockholders, that when added to the number of shares then remaining available for issuance under the Prior Plans,

results in a total reserve of 101,845,177 shares.

(b) Reversion of Shares to the Share Reserve.

(i) Shares Available For Subsequent Issuance. If any (x) Stock Award shall for any reason expire or otherwise terminate, in whole or in
part, without having been exercised in full, (y) shares of Common Stock issued to a Participant pursuant to a Stock Award are forfeited to or
repurchased by the Company at their original exercise or purchase price pursuant to the Company s reacquisition or repurchase rights under the
Plan, including any forfeiture or repurchase caused by the failure to meet a contingency or condition required for the vesting of such shares, or
(z) Stock Award is settled in cash, then the shares of Common Stock not issued under such Stock Award, or forfeited to or repurchased by the
Company, shall revert to and again become available for issuance under the Plan.

(i) Shares Not Available for Subsequent Issuance. If any shares subject to a Stock Award are not delivered to a Participant because the
Stock Award is exercised through a reduction of shares subject to the Stock Award (i.e., net exercised ) or an appreciation distribution in respect
of a Stock Appreciation Right is paid in shares of Common Stock, the number of shares subject to the Stock Award that are not delivered to the
Participant shall not remain available for subsequent issuance under the Plan. If any shares subject to a Stock Award are not delivered to a
Participant because such shares are withheld in satisfaction of the withholding of taxes incurred in connection with the exercise of an Option,
Stock Appreciation Right, or the issuance of shares under a Restricted Stock Award or Restricted Stock Unit Award pursuant to Section 8(g), the
number of shares that are not delivered to the Participant shall not remain available for subsequent issuance under the Plan. If the exercise price

of any Stock Award is satisfied by tendering shares of Common Stock held by the Participant (either by actual delivery or attestation), then the
number of shares so tendered shall not remain available for subsequent issuance under the Plan.

(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in this Section 3(c), subject to the provisions of Section 9(a)
relating to Capitalization Adjustments the aggregate maximum number of shares of Common Stock that may be issued pursuant to the exercise
of Incentive Stock Options under the Plan (including Incentive Stock Options granted under the Prior Plans) shall be one hundred one million,
eight hundred forty-five thousand, one hundred seventy-seven (101,845,177) shares of Common Stock.

(d) Section 162(m) Limitation on Annual Grants. Subject to the provisions of Section 9(a) relating to Capitalization Adjustments, at such
time as the Company may be subject to the applicable provisions of Section 162(m) of the Code, no Employee shall be eligible to be granted
during any calendar year Stock Awards whose value is determined by reference to an increase over an exercise or strike price of at least one
hundred percent (100%) of the Fair Market Value of the Common Stock on the date the Stock Award is granted covering more than two million
(2,000,000) shares of Common Stock.

(e) Full Value Awards. In general, with respect to Restricted Stock Awards, Restricted Stock Unit Awards, Performance Stock Awards,
Performance Cash Awards that are settled in Common Stock, and Other Stock Awards ( Full Value Awards ), the vesting period, together with
the holding period after issuance, of such Full Value Awards shall be not less than three (3) years (or one (1) year, in the case of Full Value
Awards that are granted or vest upon the achievement of pre-determined performance criteria); provided, however, that the lapsing of such
periods may be accelerated in connection with a Corporate Transaction and/or Change in Control. Full Value Awards that do not meet these
guidelines shall be limited to five (5%) percent of the 2007 Plan Reserve.
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(f) Source of Shares. The stock issuable under the Plan shall be shares of authorized but unissued or reacquired Common Stock, including
shares repurchased by the Company on the open market.

4. EuGmBILITY.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to Employees of the Company or a parent
corporation or subsidiary corporation thereof (as such terms are defined in Sections 424(e) and 424(f) of the Code). Stock Awards other than
Incentive Stock Options may be granted to Employees, Directors and Consultants.

(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the exercise price of such
Option is at least one hundred ten percent (110%) of the Fair Market Value of the Common Stock on the date of grant and the Option is not
exercisable after the expiration of five (5) years from the date of grant.

(c) Consultants. A Consultant shall be eligible for the grant of a Stock Award only if, at the time of grant, a Form S-8 Registration

Statement under the Securities Act or a successor or similar form under the Securities Act ( Form S-8 ) is available to register either the offer or
the sale of the Company s securities to such Consultant because of the nature of the services that the Consultant is providing to the Company,
because the Consultant is a natural person, or because of any other rule governing the use of Form S-8.

5. OrprtioN Provisions.

Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. All Options shall be
separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate
certificate or certificates shall be issued for shares of Common Stock purchased on exercise of each type of Option. If an Option is not
specifically designated as an Incentive Stock Option, then the Option shall be a Nonstatutory Stock Option. The provisions of separate Options
need not be identical; provided, however, that each Option Agreement shall include (through incorporation of provisions hereof by reference in
the Option Agreement or otherwise) the substance of each of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option shall be exercisable after the expiration
of ten (10) years from the date of its grant or such shorter period specified in the Option Agreement (the Expiration Date ).

(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, and notwithstanding anything in the
Option Agreement to the contrary, the exercise price of each Option shall not be less than the Fair Market Value of the Common Stock subject to
the Option on the date the Option is granted. Notwithstanding the foregoing, an Option may be granted with an exercise price lower than the Fair
Market Value of the Common Stock subject to the Option if such Option is granted pursuant to an assumption or substitution for another option
in a manner consistent with the provisions of Sections 409A and 424(a) of the Code (whether or not such options are Incentive Stock Options).

(c) Consideration. The purchase price of Common Stock acquired pursuant to the exercise of an Option shall be paid, to the extent
permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the methods of payment set forth
below. The Board shall have the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the
ability to use certain methods) and to grant Options that require the consent of the Company to utilize a particular method of payment. The
methods of payment permitted by this Section 5(c) are:

(i) by cash, check, bank draft or money order payable to the Company;
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(i) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of the stock
subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the
aggregate exercise price to the Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;

(iv) bya netexercise arrangement pursuant to which the Company will reduce the number of shares of Common Stock issued upon exercise by
the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; provided, however, that the
Company shall accept a cash or other payment from the Participant to the extent of any remaining balance of the aggregate exercise price not
satisfied by such reduction in the number of whole shares to be issued; provided, further, that shares of Common Stock will no longer be
outstanding under an Option and will not be exercisable thereafter to the extent that (A) shares are used to pay the exercise price pursuant to the

net exercise, (B) shares are delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding
obligations; or

(v) in any other form of legal consideration that may be acceptable to the Board.

(d) Transferability of Options. The Board may, in its sole discretion, impose such limitations on the transferability of Options as the Board
shall determine. If the Board determines that an Option shall be transferable, the Option shall contain such additional terms and conditions as the
Board deems appropriate. In the absence of such a determination by the Board to the contrary, the following restrictions on the transferability of
Options shall apply:

(i) Restrictions on Transfer. No ISO granted under this Plan may be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution. Nonqualified Stock Options shall not be transferable except by will
or by the laws of descent and distribution and shall be exercisable during the lifetime of the Optionholder only by the Optionholder; provided,
however, that the Board mayj, in its sole discretion, permit transfer of the Option in a manner consistent with applicable tax and securities laws
upon the Optionholder s request.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, an Option may be transferred pursuant to a domestic relations order,
provided, however, that an Incentive Stock Option may be deemed to be a Nonstatutory Stock Option as a result of such transfer.

(iii) Beneficiary Designation. Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a form
provided by or otherwise satisfactory to the Company and any broker designated by the Company to effect Option exercises, designate a third
party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option. In the absence of such a designation,
the executor or administrator of the Optionholder s estate shall be entitled to exercise the Option.

(e) Vesting of Options Generally. The total number of shares of Common Stock subject to an Option may vest and therefore become
exercisable in periodic installments that may or may not be equal. The Option may be subject to such other terms and conditions on the time or
times when it may or may not be exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may
deem appropriate. The vesting provisions of individual Options may vary; provided, however, that in all cases, in the event that an Optionholder s
Continuous Service terminates as a result of his or her death, then the Option shall become fully vested and exercisable as of the date of
termination of Continuous Service. The provisions of this Section 5(e) are subject to any Option provisions governing the minimum number of
shares of Common Stock as to which an Option may be exercised.

(f) Termination of Continuous Service. Except as otherwise provided in the applicable Option Agreement or other agreement between the
Optionholder and the Company, in the event that an Optionholder s Continuous Service terminates (other than upon the Optionholder s death or
Disability), the Optionholder may
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exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of termination of Continuous
Service) but only within such period of time ending on the earlier of (i) the date ninety (90) days following the termination of the Optionholder s
Continuous Service (or such longer or shorter period specified in the Option Agreement), or (ii) the expiration of the term of the Option as set
forth in the Option Agreement. If, after termination of Continuous Service, the Optionholder does not exercise his or her Option within the time
specified herein or in the Option Agreement (as applicable), the Option shall terminate.

(g) Extension of Termination Date. If the exercise of the Option following the termination of the Optionholder s Continuous Service (other
than upon the Optionholder s death or Disability) would either (i) be prohibited at any time solely because the issuance of shares of Common
Stock would violate the registration requirements under the Securities Act, or (ii) subject the Optionholder to short-swing liability under

Section 16(b) of the Exchange Act, then the Option shall terminate on the earlier of (A) the expiration of a period of ninety (90) days after the
termination of the Optionholder s Continuous Service during which the exercise of the Option would not be in violation of such registration
requirements and would not subject the Optionholder to short-swing liability under Section 16(b) of the Exchange Act, or (B) the expiration of
the term of the Option as set forth in the Option Agreement.

(h) Disability of Optionholder. In the event that an Optionholder s Continuous Service terminates as a result of the Optionholder s Disability,
the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of
termination of Continuous Service), but only within such period of time ending on the earlier of (i) the date twelve (12) months following such
termination of Continuous Service (or such longer or shorter period specified in the Option Agreement), or (ii) the expiration of the term of the
Option as set forth in the Option Agreement. If, after termination of Continuous Service, the Optionholder does not exercise his or her Option
within the time specified herein or in the Option Agreement (as applicable), the Option shall terminate.

(i) Death of Optionholder. In the event that (i) an Optionholder s Continuous Service terminates as a result of the Optionholder s death
(which termination event shall give rise to acceleration of vesting as described in Section 5(e) above), or (ii) the Optionholder dies within the
period (if any) specified in the Option Agreement after the termination of the Optionholder s Continuous Service for a reason other than death
(which event shall not give rise to acceleration of vesting as described in Section 5(e) above), then the Option may be exercised (to the extent the
Optionholder was entitled to exercise such Option as of the date of death) by the Optionholder s estate, by a person who acquired the right to
exercise the Option by bequest or inheritance or by a person designated to exercise the option upon the Optionholder s death, but only within the
period ending on the earlier of (A) the date eighteen (18) months following the date of death (or such longer or shorter period specified in the
Option Agreement), or (B) the expiration of the term of such Option as set forth in the Option Agreement. If, after the Optionholder s death, the
Option is not exercised within the time specified herein or in the Option Agreement (as applicable), the Option shall terminate.

(j) Non-Exempt Employees. No Option granted to an Employee that is a non-exempt employee for purposes of the Fair Labor Standards
Act shall be first exercisable for any shares of Common Stock until at least six (6) months following the date of grant of the Option. The
foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection with the exercise or vesting of an
Option will be exempt from his or her regular rate of pay.

6.  PrOVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement shall be in such form and shall contain such terms and conditions as

the Board shall deem appropriate. To the extent consistent with the Company s Bylaws, at the Board s election, shares of Common Stock may be
(x) held in book entry form subject to the Company s instructions until any restrictions relating to the Restricted Stock Award lapse; or

(y) evidenced by a certificate, which certificate shall be held in such form and manner as determined by the Board. The terms
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and conditions of Restricted Stock Award Agreements may change from time to time, and the terms and conditions of separate Restricted Stock
Award Agreements need not be identical, provided, however, that each Restricted Stock Award Agreement shall include (through incorporation
of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) past or future services rendered to the Company or an
Affiliate, or (B) any other form of legal consideration that may be acceptable to the Board in its sole discretion and permissible under applicable
law.

(ii) Vesting. Shares of Common Stock awarded under a Restricted Stock Award Agreement may be subject to forfeiture to the Company in
accordance with a vesting schedule to be determined by the Board; provided, however, that in all cases, in the event a Participant s Continuous
Service terminates as a result of his or her death, then the Restricted Stock Award shall become fully vested as of the date of termination of
Continuous Service.

(ili) Termination of Participant s Continuous Service. In the event a Participant s Continuous Service terminates, the Company may
receive via a forfeiture condition, any or all of the shares of Common Stock held by the Participant which have not vested as of the date of
termination of Continuous Service under the terms of the Restricted Stock Award Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock under the Restricted Stock Award Agreement shall be transferable by the
Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Agreement, as the Board shall determine in its
sole discretion, so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to the terms of the Restricted
Stock Award Agreement.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shall be in such form and shall contain such terms and
conditions as the Board shall deem appropriate. The terms and conditions of Restricted Stock Unit Award Agreements may change from time to
time, and the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical, provided, however, that each
Restricted Stock Unit Award Agreement shall include (through incorporation of the provisions hereof by reference in the agreement or
otherwise) the substance of each of the following provisions:

(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any, to be paid by
the Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit Award. The consideration to be paid (if any)
by the Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any form of legal consideration that
may be acceptable to the Board in its sole discretion and permissible under applicable law.

(i) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions or conditions to the vesting

of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate; provided, however, that in all cases, in the event a Participant s
Continuous Service terminates as a result of his or her death, then the Restricted Stock Unit Award shall become fully vested as of the date of
termination of Continuous Service.

(ili) Payment. A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock, their cash equivalent, any
combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit Award
Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may impose
such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted Stock Unit
Award to a time after the vesting of such Restricted Stock Unit Award.

(v) Termination of Participant s Continuous Service. Except as otherwise provided in the applicable Restricted Stock Unit Award
Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant s termination of
Continuous Service.
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(vi) Compliance with Section 409A of the Code. Notwithstanding anything to the contrary set forth herein, any Restricted Stock Unit
Award granted under the Plan that is not exempt from the requirements of Section 409A of the Code shall contain such provisions so that such
Restricted Stock Unit Award will comply with the requirements of Section 409A of the Code. Such restrictions, if any, shall be determined by
the Board and contained in the Restricted Stock Unit Award Agreement evidencing such Restricted Stock Unit Award. For example, such
restrictions may include, without limitation, a requirement that any Common Stock that is to be issued in a year following the year in which the
Restricted Stock Unit Award vests must be issued in accordance with a fixed pre-determined schedule.

(c) Stock Appreciation Rights. Each Stock Appreciation Right Agreement shall be in such form and shall contain such terms and
conditions as the Board shall deem appropriate. Stock Appreciation Rights may be granted as stand-alone Stock Awards or in tandem with other
Stock Awards. The terms and conditions of Stock Appreciation Right Agreements may change from time to time, and the terms and conditions
of separate Stock Appreciation Right Agreements need not be identical; provided, however, that each Stock Appreciation Right Agreement shall
include (through incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following
provisions:

(i) Term. No Stock Appreciation Right shall be exercisable after the expiration of ten (10) years from the date of its grant or such shorter
period specified in the Stock Appreciation Right Agreement.

(ii) Strike Price. Each Stock Appreciation Right will be denominated in shares of Common Stock equivalents. Notwithstanding anything in
the applicable Stock Award Agreement to the contrary, the strike price of each Stock Appreciation Right shall not be less than the Fair Market
Value of the Common Stock equivalents subject to the Stock Appreciation Right on the date of grant.

(iii) Calculation of Appreciation. The appreciation distribution payable on the exercise of a Stock Appreciation Right will be not greater
than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the Stock Appreciation Right) of a
number of shares of Common Stock equal to the number of share of Common Stock equivalents in which the Participant is vested under such
Stock Appreciation Right, and with respect to which the Participant is exercising the Stock Appreciation Right on such date, over (B) the strike
price that is determined by the Board on the date of grant of the Stock Appreciation Right.

(iv) Vesting. At the time of the grant of a Stock Appreciation Right, the Board may impose such restrictions or conditions to the vesting of
such Stock Appreciation Right as it, in its sole discretion, deems appropriate; provided, however, that in all cases, in the event a Participant s
Continuous Service terminates as a result of his or her death, then the Stock Appreciation Right shall become fully vested as of the date of
termination of Continuous Service.

(v) Exercise. To exercise any outstanding Stock Appreciation Right, the Participant must provide written notice of exercise to the Company
in compliance with the provisions of the Stock Appreciation Right Agreement evidencing such Stock Appreciation Right.

(vi) Payment. The appreciation distribution in respect of a Stock Appreciation Right may be paid in Common Stock, in cash, in any
combination of the two or in any other form of consideration, as determined by the Board and set forth in the Stock Appreciation Right
Agreement evidencing such Stock Appreciation Right.

(vii) Termination of Continuous Service. In the event that a Participant s Continuous Service terminates, the Participant may exercise his or
her Stock Appreciation Right (to the extent that the Participant was entitled to exercise such Stock Appreciation Right as of the date of
termination of Continuous Service) but only within such period of time ending on the earlier of (A) the date ninety (90) days following the
termination of the Participant s Continuous Service (or such longer or shorter period specified in the Stock Appreciation Right Agreement), or
(B) the expiration of the term of the Stock Appreciation Right as set forth in the Stock Appreciation Right Agreement. If, after termination of
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Continuous Service, the Participant does not exercise his or her Stock Appreciation Right within the time specified herein or in the Stock
Appreciation Right Agreement (as applicable), the Stock Appreciation Right shall terminate.

(viii) Extension of Termination Date. If the exercise of the Stock Appreciation Right following the termination of the Participant s
Continuous Service would either (A) be prohibited at any time solely because the issuance of shares of Common Stock would violate the
registration requirements under the Securities Act, or (B) subject the Participant to short-swing liability under Section 16(b) of the Exchange
Act, then the Stock Appreciation Right shall terminate on the earlier of (x) the expiration of a period of ninety (90) days after the termination of
the Participant s Continuous Service during which the exercise of the Stock Appreciation Right would not be in violation of such registration
requirements and would not subject the Participant to short-swing liability under Section 16(b) of the Exchange Act, or (y) the expiration of the
term of the Stock Appreciation Right as set forth in the Stock Appreciation Right Agreement.

(ix) Compliance with Section 409A of the Code. Notwithstanding anything to the contrary set forth herein, any Stock Appreciation Rights
granted under the Plan that are not exempt from the requirements of Section 409A of the Code shall contain such provisions so that such Stock
Appreciation Rights will comply with the requirements of Section 409A of the Code. Such restrictions, if any, shall be determined by the Board
and contained in the Stock Appreciation Right Agreement evidencing such Stock Appreciation Right. For example, such restrictions may
include, without limitation, a requirement that a Stock Appreciation Right that is to be paid wholly or partly in cash must be exercised and paid
in accordance with a fixed pre-determined schedule.

(d) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is either a Restricted Stock Award or Restricted Stock Unit Award that may
be granted or may vest based upon the attainment during a Performance Period of certain Performance Goals. A Performance Stock Award may,
but need not, require the completion of a specified period of Continuous Service. In the event a Participant s Continuous Service terminates as a
result of his or her death, then the Performance Stock Award shall be deemed to have been earned at the target level of performance, shall be
fully vested, and shall be issued promptly following the date of death. The length of any Performance Period, the Performance Goals to be
achieved during the Performance Period, and the measure of whether and to what degree such Performance Goals have been attained shall be
conclusively determined by the Committee in its sole discretion. The maximum benefit that may be granted in a calendar year to a Participant
pursuant to this Section 6(d)(i) shall not exceed the value of two million (2,000,000) shares of Common Stock. In addition, to the extent
permitted by applicable law and the applicable Award Agreement, the Board may determine that cash may be used in payment of Performance
Stock Awards.

(ii) Performance Cash Awards. A Performance Cash Award is a cash award granted pursuant to this Section 6(d)(ii) that is paid upon the
attainment during a Performance Period of certain Performance Goals. A Performance Cash Award may also require the completion of a
specified period of Continuous Service. The length of any Performance Period, the Performance Goals to be achieved during the Performance
Period, and the measure of whether and to what degree such Performance Goals have been attained shall be conclusively determined by the
Committee in its sole discretion. The maximum Performance Cash Award that may be granted to a Participant in a calendar year and made
subject to the future attainment of one or more Performance Goals shall not exceed six million dollars ($6,000,000). The Board may provide for
or, subject to such terms and conditions as the Board may specify, may permit a Participant to elect for, the payment of any Performance Cash
Award to be deferred to a specified date or event. The Committee may specify the form of payment of Performance Cash Awards, which may be
cash or other property, or may provide for a Participant to have the option for his or her Performance Cash Award, or such portion thereof as the
Board may specify, to be paid in whole or in part in cash or other property. In addition, to the extent permitted by applicable law and the
applicable Award Agreement, the Board may determine that Common Stock authorized under this Plan may be used in payment of
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Performance Cash Awards, including additional shares in excess of the Performance Cash Award as an inducement to hold shares of Common
Stock.

(e) Other Stock Awards. Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based on, Common Stock
may be granted either alone or in addition to Stock Awards provided for under Section 5 and the preceding provisions of this Section 6. Subject
to the provisions of the Plan, the Board shall have sole and complete authority to determine the persons to whom and the time or times at which
such Other Stock Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such
Other Stock Awards and all other terms and conditions of such Other Stock Awards; provided, however, that in all cases, in the event a
Participant s Continuous Service terminates as a result of his or her death, then any Other Stock Awards held by such Participant shall become
fully vested as of the date of termination of Continuous Service.

7.  CoveNANTS OF THE COMPANY.
(a) Availability of Shares. During the terms of the Stock Awards, the Company shall keep available at all times the number of shares of
Common Stock required to satisfy such Stock Awards.

(b) Securities Law Compliance. The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the
Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards;
provided, however, that this undertaking shall not require the Company to register under the Securities Act the Plan, any Stock Award or any
Common Stock issued or issuable pursuant to any such Stock Award. If, after reasonable efforts, the Company is unable to obtain from any such
regulatory commission or agency the authority that counsel for the Company deems necessary for the lawful issuance and sale of Common
Stock under the Plan, the Company shall be relieved from any liability for failure to issue and sell Common Stock upon exercise of such Stock
Awards unless and until such authority is obtained. A Participant shall not be eligible for the grant of a Stock Award or the subsequent issuance
of Common Stock pursuant to the Stock Award if such grant or issuance would be in violation of any applicable securities laws.

(c) No Obligation to Notify. The Company shall have no duty or obligation to any holder of a Stock Award to advise such holder as to the
time or manner of exercising such Stock Award. Furthermore, the Company shall have no duty or obligation to warn or otherwise advise such
holder of a pending termination or expiration of a Stock Award or a possible period in which the Stock Award may not be exercised. The
Company has no duty or obligation to minimize the tax consequences of a Stock Award to the holder of such Stock Award.

8. MISCELLANEOUS.
(a) Use of Proceeds. Proceeds from the sale of shares of Common Stock pursuant to Stock Awards shall constitute general funds of the
Company.

(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Company of a Stock Award to
any Participant shall be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when
the instrument, certificate, or letter evidencing the Stock Award is communicated to, or actually received or accepted by, the Participant. If the
Board determines that the terms of a Stock Award do not reflect the appropriate exercise, strike or purchase price on the appropriate date of
grant in accordance with the requirements of the Plan, the terms of the Stock Award shall be automatically corrected to reflect the appropriate
price or other terms provided for under the Plan, as determined by the Board, without the need for consent of the Participant; provided, however,
that no such correction shall result in a direct or indirect reduction in the exercise price or strike price of the Stock Award.

(c) Stockholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any
shares of Common Stock subject to such Stock Award unless and until such

Table of Contents 78



Edgar Filing: CADENCE DESIGN SYSTEMS INC - Form DEF 14A

Participant has exercised the Stock Award pursuant to its terms and the Participant shall not be deemed to be a stockholder of record until the
issuance of the Common Stock pursuant to such exercise has been entered into the books and records of the Company.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreement or other instrument executed thereunder or
in connection with any Award granted pursuant to the Plan shall confer upon any Participant any right to continue to serve the Company or an
Affiliate in the capacity in effect at the time the Award was granted or shall affect the right of the Company or an Affiliate to terminate (i) the
employment of an Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of such
Consultant s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the Bylaws of the Company or an Affiliate,
and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is incorporated, as the case may be.

(e) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of
Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year
(under all plans of the Company and any Affiliates) exceeds one hundred thousand dollars ($100,000), the Options or portions thereof that
exceed such limit (according to the order in which they were granted) shall be treated as Nonstatutory Stock Options, notwithstanding any
contrary provision of the applicable Option Agreement(s) or any Board or Committee resolutions related thereto.

(f) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any
Stock Award, (i) to give written assurances satisfactory to the Company as to the Participant s knowledge and experience in financial and
business matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in
financial and business matters and that he or she is capable of evaluating, alone or together with the purchaser representative, the merits and
risks of exercising the Stock Award; and (ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring
Common Stock subject to the Stock Award for the Participant s own account and not with any present intention of selling or otherwise
distributing the Common Stock. The foregoing requirements, and any assurances given pursuant to such requirements, shall be inoperative if
(A) the issuance of the shares upon the exercise or acquisition of Common Stock under the Stock Award has been registered under a then
currently effective registration statement under the Securities Act, or (B) as to any particular requirement, a determination is made by counsel for
the Company that such requirement need not be met in the circumstances under the then applicable securities laws. The Company may, upon
advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in
order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.

(g) Withholding Obligations. Unless prohibited by the terms of a Stock Award Agreement, the Company may, in its sole discretion, satisfy
any federal, state or local tax withholding obligation relating to an Award by any of the following means (in addition to the Company s right to
withhold from any compensation paid to the Participant by the Company) or by a combination of such means: (i) causing the Participant to
tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or otherwise issuable to the
Participant in connection with the Award; provided, however, that no shares of Common Stock are withheld with a value exceeding the
minimum amount of tax required to be withheld by law (or such lower amount as may be necessary to avoid classification of the Stock Award as
a liability for financial accounting purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts
otherwise payable to the Participant; or (v) by such other method as may be set forth in the Stock Award Agreement.

(h) Electronic Delivery. Any reference hereintoa written agreement or document shall include any agreement or document delivered
electronically or posted on the Company s intranet.
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(i) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common Stock
or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may establish programs
and procedures for deferral elections to be made by Participants. Deferrals by Participants will be made in accordance with Section 409A of the
Code. Consistent with Section 409A of the Code, the Board may provide for distributions while a Participant is still an employee. The Board is
authorized to make deferrals of Stock Awards and determine when, and in what annual percentages, Participants may receive payments,
including lump sum payments, following the Participant s termination of employment or retirement, and implement such other terms and
conditions consistent with the provisions of the Plan and in accordance with applicable law.

(j) Compliance with 409A. To the extent that the Board determines that any Award granted under the Plan is subject to Section 409A of the
Code, the Award Agreement evidencing such Award shall incorporate the terms and conditions necessary to avoid the consequences specified in
Section 409A(a)(1) of the Code. To the extent permitted by applicable law, the Plan and Award Agreements shall be interpreted in accordance
with Section 409A of the Code and Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued or amended after the Effective Date. Notwithstanding any provision of the
Plan to the contrary, in the event that following the Effective Date the Board determines that any Award may be subject to Section 409A of the
Code and related Department of Treasury guidance (including such Department of Treasury guidance as may be issued after the Effective Date),
the payment of benefits under such Award shall be accelerated to the minimum extent necessary so that the benefit is not subject to the
provisions of Section 409A(a)(1) of the Code; provided, however, that if the payment of benefits pursuant to such accelerated schedule would
still be subject to Section 409A(a)(1) of the Code, the payment of such benefits shall not be so accelerated and shall instead be delayed to the
first possible payment date after the intended payment date so that such benefits are not subject to the provisions of Section 409A(a)(1) of the
Code, so long as no such adjustments shall result in payments under the Award being subject to Section 409A(a)(1) of the Code. In addition, to
the greatest extent permitted by applicable law, the Board may adopt such amendments to the Plan and the applicable Award Agreement
(including but not limited to increasing the exercise price of an Award to the extent required for the avoidance of the tax consequences set forth
in Section 409A(a)(1)) or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take
any other actions, that the Board determines are necessary or appropriate to (i) exempt the Award from Section 409A of the Code and/or
preserve the intended tax treatment of the benefits provided with respect to the Award, or (ii) comply with the requirements of Section 409A of
the Code and related Department of Treasury guidance.

9.  ApjustMENTS UPON CHANGES IN CoMMON STOCK; CORPORATE TRANSACTIONS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board, in order to prevent diminution or enlargement of
the benefits or potential benefits intended to be made available under the Plan, shall adjust: (i) the class(es) and maximum number of securities
subject to the Plan pursuant to Section 3(a); (ii) the class(es) and maximum number of securities that may be issued pursuant to the exercise of
Incentive Stock Options pursuant to Section 3(c), and (iii) the class(es) and maximum number of securities that may be awarded to any person
pursuant to Section 3(d) and 6(d)(i), and (iv) the class(es) and number of securities and price per share of stock subject to outstanding Stock
Awards. The Board shall make such adjustments, and its determination shall be final, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award Agreement, in the event of a dissolution or liquidation of
the Company, and upon ten (10) days prior written notice, all outstanding Stock Awards (other than Stock Awards consisting of vested and
outstanding shares of Common Stock not subject to the Company s right of repurchase) shall terminate immediately prior to the completion of
such dissolution or liquidation, and the shares of Common Stock subject to the Company s repurchase rights may be repurchased by the
Company notwithstanding the fact that the holder of such Stock Award is providing Continuous Service, provided, however, that the Board may,
in its sole discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to
the extent such Stock Awards have not previously expired or terminated) before the dissolution or liquidation is completed but contingent on its
completion.
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(¢) Corporate Transaction.

(i) Stock Awards May Be Assumed. Except as otherwise stated in the Stock Award Agreement, in the event of a Corporate Transaction,
any surviving corporation or acquiring corporation (or the surviving or acquiring corporation s parent company) may assume or continue any or
all Stock Awards outstanding under the Plan or may substitute similar stock awards for Stock Awards outstanding under the Plan (including but
not limited to, awards to acquire the same consideration paid to the stockholders of the Company pursuant to the Corporate Transaction), and
any reacquisition or repurchase rights held by the Company in respect of Common Stock issued pursuant to Stock Awards may be assigned by
the Company to the successor of the Company (or the successor s parent company, if any), in connection with such Corporate Transaction. A
surviving corporation or acquiring corporation (or its parent) may choose to assume or continue only a portion of a Stock Award or substitute a
similar stock award for only a portion of a Stock Award.

(i) Stock Awards Not Assumed Held by Current Participants. Except as otherwise stated in the Stock Award Agreement (including an
option and stock award agreement subject to the terms of the Prior Plans, which terms remain applicable as to outstanding options and stock
awards thereunder), in the event of a Corporate Transaction in which the surviving corporation or acquiring corporation (or its parent company)
does not assume or continue any or all outstanding Stock Awards or substitute similar stock awards for such outstanding Stock Awards, then
with respect to Stock Awards that have not been assumed, continued or substituted and that are held by Participants whose Continuous Service
has not terminated prior to the effective time of the Corporate Transaction (referred to as the Current Participants ), the vesting of such Stock
Awards (and, if applicable, the time at which such Stock Awards may be exercised) shall (contingent upon the effectiveness of the Corporate
Transaction) be accelerated in full to a date prior to the effective time of such Corporate Transaction as the Board shall determine (or, if the
Board shall not determine such a date, to the date that is five business (5) days prior to the effective time of the Corporate Transaction), and such
Stock Awards shall terminate if not exercised (if applicable) at or prior to the effective time of the Corporate Transaction, and any reacquisition
or repurchase rights held by the Company with respect to such Stock Awards shall lapse (contingent upon the effectiveness of the Corporate
Transaction).

(iii) Stock Awards Not Assumed Held by Persons other than Current Participants. Except as otherwise stated in the Stock Award
Agreement (including an option and stock award agreement subject to the terms of the Prior Plans, which terms remain applicable as to
outstanding options and stock awards thereunder), in the event of a Corporate Transaction in which the surviving corporation or acquiring
corporation (or its parent company) does not assume or continue any or all outstanding Stock Awards or substitute similar stock awards for such
outstanding Stock Awards, then with respect to Stock Awards that have not been assumed, continued or substituted and that are held by persons
other than Current Participants, the vesting of such Stock Awards (and, if applicable, the time at which such Stock Award may be exercised)
shall not be accelerated and such Stock Awards (other than a Stock Award consisting of vested and outstanding shares of Common Stock not
subject to the Company s right of repurchase), upon advance written notice by the Company of at least five (5) business days to the holders of
such Stock Awards, shall terminate if not exercised (if applicable) prior to the effective time of the Corporate Transaction; provided, however,
that any reacquisition or repurchase rights held by the Company with respect to such Stock Awards shall not terminate and may continue to be
exercised notwithstanding the Corporate Transaction.

(d) Change in Control.

(i) Stock Awards May Be Assumed. Except as otherwise stated in the Stock Award Agreement, in the event of a Change in Control, any
surviving corporation or acquiring corporation (or the surviving or acquiring corporation s parent company) may assume or continue any or all
Stock Awards outstanding under the Plan or may substitute similar stock awards for Stock Awards outstanding under the Plan (including but not
limited to, awards to acquire the same consideration paid to the stockholders of the Company pursuant to the Change in Control), and any
reacquisition or repurchase rights held by the
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Company in respect of Common Stock issued pursuant to Stock Awards may be assigned by the Company to the successor of the Company (or
the successor s parent company, if any), in connection with such Change in Control. A surviving corporation or acquiring corporation (or its
parent) may choose to assume or continue only a portion of a Stock Award or substitute a similar stock award for only a portion of a Stock
Award.

(i) Stock Awards Not Assumed Held by Current Participants. Except as otherwise stated in the Stock Award Agreement (including an
option and stock award agreement subject to the terms of the Prior Plans, which terms remain applicable as to outstanding options and stock
awards thereunder), in the event of a Change in Control in which the surviving corporation or acquiring corporation (or its parent company) does
not assume or continue any or all outstanding Stock Awards or substitute similar stock awards for such outstanding Stock Awards, then with
respect to Stock Awards that have not been assumed, continued or substituted and that are held by Current Participants, the vesting of such Stock
Awards (and, if applicable, the time at which such Stock Awards may be exercised) shall (contingent upon the effectiveness of the Change in
Control) be accelerated in full to a date prior to the effective time of such Change in Control as the Board shall determine (or, if the Board shall
not determine such a date, to the date that is five business (5) days prior to the effective time of the Change in Control), and such Stock Awards
shall terminate if not exercised (if applicable) at or prior to the effective time of the Change in Control, and any reacquisition or repurchase
rights held by the Company with respect to such Stock Awards shall lapse (contingent upon the effectiveness of the Change in Control).

(iii) Stock Awards Not Assumed Held by Persons other than Current Participants. Except as otherwise stated in the Stock Award
Agreement (including an option and stock award agreement subject to the terms of the Prior Plans, which terms remain applicable as to
outstanding options and stock awards thereunder), in the event of a Change in Control in which the surviving corporation or acquiring
corporation (or its parent company) does not assume or continue any or all outstanding Stock Awards or substitute similar stock awards for such
outstanding Stock Awards, then with respect to Stock Awards that have not been assumed, continued or substituted and that are held by persons
other than Current Participants, the vesting of such Stock Awards (and, if applicable, the time at which such Stock Award may be exercised)
shall not be accelerated and such Stock Awards (other than a Stock Award consisting of vested and outstanding shares of Common Stock not
subject to the Company s right of repurchase), upon advance written notice by the Company of at least five (5) business days to the holders of
such Stock Awards, shall terminate if not exercised (if applicable) prior to the effective time of the Change in Control; provided, however, that
any reacquisition or repurchase rights held by the Company with respect to such Stock Awards shall not terminate and may continue to be
exercised notwithstanding the Change in Control.

(iv) Additional Provisions. A Stock Award may be subject to additional acceleration of vesting and exercisability upon or after a Change in
Control as may be provided in the Stock Award Agreement for such Stock Award or as may be provided in any other written agreement between
the Company or any Affiliate and the Participant. A Stock Award may vest as to all or any portion of the shares subject to the Stock Award

(i) immediately upon the occurrence of a Change in Control, whether or not such Stock Award is assumed, continued, or substituted by a
surviving or acquiring entity in the Change in Control, and/or (ii) in the event a Participant s Continuous Service is terminated, actually or
constructively, within a designated period following the occurrence of a Change in Control.

10. TERMINATION OR SUSPENSION OF THE PLAN.

(a) Plan Term. Unless sooner terminated by the Board pursuant to Section 2, the Plan shall automatically terminate on the day before the
tenth (10th) anniversary of the earlier of (i) the date the Plan is adopted by the Board or a duly authorized Committee, or (ii) the date the Plan is
approved by the stockholders of the Company. The Board may suspend the Plan at anytime. No Awards may be granted under the Plan while the
Plan is suspended or after it is terminated.
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(b) No Impairment of Rights. Suspension or termination of the Plan shall not impair rights and obligations under any Award granted while
the Plan is in effect except with the written consent of the affected Participant.

11. ErrecTivE DATE OF PLAN.
This Plan shall become effective on the Effective Date.

12. CHoice oF Law.
The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to
that state s conflict of laws rules.

13. DEFINITIONS.
As used in the Plan, the following definitions shall apply to the capitalized terms indicated below:

(a)  Affiliate means, at the time of determination, any parent or subsidiary as such terms are defined in Rule 405 of the Securities Act. The
Board shall have the authority to determine the time or times at which parent or subsidiary status is determined within the foregoing definition.

(b) Award means a Stock Award or a Performance Cash Award.
(¢) Board means the Board of Directors of the Company.

(d)  Capitalization Adjustment means any change that is made in, or other events that occur with respect to, the Common Stock subject to the

Plan or subject to any Stock Award after the Effective Date without the receipt of consideration by the Company (through merger, consolidation,

reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, stock split, liquidating dividend,

combination of shares, exchange of shares, change in corporate structure or other transaction not involving the receipt of consideration by the

Company. Notwithstanding the foregoing, the conversion of any convertible securities of the Company shall not be treated as a transaction
without receipt of consideration by the Company.

(e)  Change in Control means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the following
events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than fifty percent
(50%) of the combined voting power of the Company s then outstanding securities other than by virtue of a merger, consolidation or similar
transaction. Notwithstanding the foregoing, a Change in Control shall not be deemed to occur (A) on account of the acquisition of securities of
the Company by an investor, any affiliate thereof or any other Exchange Act Person from the Company in a transaction or series of related
transactions the primary purpose of which is to obtain financing for the Company through the issuance of equity securities or (B) solely because
the level of Ownership held by any Exchange Act Person (the Subject Person ) exceeds the designated percentage threshold of the outstanding
voting securities as a result of a repurchase or other acquisition of voting securities by the Company reducing the number of shares outstanding,
provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition of voting securities by the
Company, and after such share acquisition, the Subject Person becomes the Owner of any additional voting securities that, assuming the
repurchase or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person
over the designated percentage threshold, then a Change in Control shall be deemed to occur;
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(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately after
the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do not Own,
directly or indirectly, either (A) outstanding voting securities representing more than fifty percent (50%) of the combined outstanding voting
power of the surviving Entity in such merger, consolidation or similar transaction or (B) more than fifty percent (50%) of the combined
outstanding voting power of the parent of the surviving Entity in such merger, consolidation or similar transaction, in each case in substantially
the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such transaction;

(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, more than fifty percent (50%) of the combined voting power of the voting securities of which are
Owned by stockholders of the Company in substantially the same proportions as their Ownership of the outstanding voting securities of the
Company immediately prior to such sale, lease, license or other disposition; or

(iv) individuals who, on the date this Plan is adopted by the Board, are members of the Board (the Incumbent Board ) cease for any reason to
constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of
any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new
member shall, for purposes of this Plan, be considered as a member of the Incumbent Board.

For avoidance of doubt, the term Change in Control shall not include a sale of assets, merger or other transaction effected exclusively for the
purpose of changing the domicile of the Company.

Notwithstanding the foregoing or any other provision of this Plan, the definition of Change in Control (or any analogous term) in an individual
written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition with respect to Awards
subject to such agreement; provided, however, that if no definition of Change in Control or any analogous term is set forth in such an individual
written agreement, the foregoing definition shall apply.

(f)  Code means the Internal Revenue Code of 1986, as amended.

(g0 Committee means a committee of one (1) or more Directors to whom authority has been delegated by the Board in accordance with
Section 2(c).

(h)  Common Stock means the common stock of the Company.
(i) Company means NVIDIA Corporation, a Delaware corporation.

(j) Consultant means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory
services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such
services. However, service solely as a Director, or payment of a fee for such service, shall not cause a Director to be considered a Consultant for
purposes of the Plan.

(k)  Continuous Service means that the Participant s service with the Company or an Affiliate, whether as an Employee, Director or Consultant,
is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an

Employee, Consultant or Director or a change in the entity for which the Participant renders such service, provided that there is no interruption

or termination of
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the Participant s service with the Company or an Affiliate, shall not terminate a Participant s Continuous Service; provided, however, if the Entity
for which a Participant is rendering services ceases to qualify as an Affiliate as determined by the Board in its sole discretion, such Participant s
Continuous Service shall be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. To the extent permitted by

law, the Board or the chief executive officer of the Company, in that party s sole discretion, may determine whether Continuous Service shall be
considered interrupted in the case of: (i) any leave of absence approved by the Board of the chief executive officer of the Company, including

sick leave, military leave or any other personal leave; or (ii) transfers between the Company, an Affiliate, or their successors. Notwithstanding

the foregoing, and except as otherwise required by applicable law or as otherwise determined by the Committee, a leave of absence shall be

treated as Continuous Service for purposes of vesting in a Stock Award only on those days on which the Participant is using Company-paid
vacation time and floating holidays and for the first ninety (90) days of leave during which the Participant is not being paid through such

vacation time and floating holidays.

()  Corporate Transaction means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the
following events:

(i) asale or other disposition of all or substantially all, as determined by the Board in its sole discretion, of the consolidated assets of the
Company and its Subsidiaries;

(ii) asale or other disposition of at least ninety percent (90%) of the outstanding securities of the Companys;
(iii) the consummation of a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or

(iv) the consummation of a merger, consolidation or similar transaction following which the Company is the surviving corporation but the
shares of Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by
virtue of the merger, consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

(m)  Covered Employee shall have the meaning provided in Section 162(m)(3) of the Code and the regulations promulgated thereunder.
(n) Director means a member of the Board.
(0) Directors Plan means the Company s 1998 Non-Employee Directors Stock Option Plan.

(p)  Disability means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months, as provided in Section 22(e)(3) and 409A(a)(2)(c)(i) of the Code.

(q)  Effective Date means the effective date of this Plan document, which is the date of the 2007 Annual Meeting of Stockholders of the
Company provided this Plan is approved by the Company s stockholders at such meeting.

(r) Employee means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee for such
services, shall not cause a Director to be considered an Employee for purposes of the Plan.

(s) Enfity means a corporation, partnership, limited liability company or other entity.

(t) Exchange Act means the Securities Exchange Act of 1934, as amended.
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(u)  Exchange Act Person means any natural person, Entity or group (within the meaning of Section 13(d) or 14(d) of the Exchange Act),
except that Exchange Act Person shall not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the
Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company

or any Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, (iv) an Entity
Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the
Company; or (v) any natural person, Entity or group (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective
Date as set forth in Section 11, is the Owner, directly or indirectly, of securities of the Company representing more than fifty percent (50%) of

the combined voting power of the Company s then outstanding securities.

(v)  Fair Market Value means, as of any date, the value of the Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange including the Nasdaq Global Select Market or the Nasdaq Global Market,
the Fair Market Value of a share of Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported)
as quoted on such exchange (or the exchange with the greatest volume of trading in the Common Stock) on the date of determination, as
reported in The Wall Street Journal or such other source as the Board deems reliable. Unless otherwise provided by the Board, if there is no
closing sales price (or closing bid if no sales were reported) for the Common Stock on the date of determination, then the Fair Market Value
shall be the closing selling price (or closing bid if no sales were reported) on the last preceding date for which such quotation exists.

(ii) If the Common Stock is listed or traded on the Nasdaq Capital Market, the Fair Market Value of a share of Common Stock shall be the
mean between the bid and asked prices for the Common Stock on the date of determination, as reported in The Wall Street Journal or such other
source as the Board deems reliable. Unless otherwise provided by the Board, if there is no closing sales price (or closing bid if no sales were
reported) for the Common Stock on the date of determination, then the Fair Market Value shall be the mean between the bid and asked prices for
the Common Stock on the last preceding date for which such quotation exists.

(iii) In the absence of such markets for the Common Stock, the Fair Market Value shall be determined by the Board in good faith and in
accordance with Section 409A of the Code.

(w)  Incentive Stock Option means an Option which qualifies as an incentive stock option within the meaning of Section 422 of the Code and
the regulations promulgated thereunder.

(x)  Non-Employee Director means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does not
receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity
other than as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated
pursuant to the Securities Act ( Regulation S-K )), does not possess an interest in any other transaction for which disclosure would be required
under Item 404(a) of Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to

Item 404(b) of Regulation S-K; or (ii) is otherwise considered a non-employee director for purposes of Rule 16b-3.

(y)  Nonstatutory Stock Option means an Option that does not qualify as an Incentive Stock Option.

(z)  Officer means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(aa)  Option means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the
Plan.
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(bb)  Option Agreement means a written agreement between the Company and an Optionholder evidencing the terms and conditions of an
Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan.

(cc)  Optionholder means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Option.

(dd)  Other Stock Award means an award based in whole or in part by reference to the Common Stock which is granted pursuant to the terms
and conditions of Section 6(d).

(ee)  Other Stock Award Agreement means a written agreement between the Company and a holder of an Other Stock Award evidencing the
terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement shall be subject to the terms and conditions of the
Plan.

(ff)  Outside Director means a Director who either (i) is not a current employee of the Company or an affiliated corporation (within the
meaning of Treasury Regulations promulgated under Section 162(m) of the Code), is not a former employee of the Company or an affiliated
corporation who receives compensation for prior services (other than benefits under a tax-qualified retirement plan) during the taxable year, has
not been an officer of the Company or an affiliated corporation, and does not receive remuneration from the Company or an affiliated
corporation, either directly or indirectly, in any capacity other than as a Director, or (ii) is otherwise considered an outside director for purposes
of Section 162(m) of the Code.

(gg) Own, Owned, Owner, Ownership A person or Entity shall be deemedto Own, tohave Owned, tobethe Owner of, or to have a
Ownership of securities if such person or Entity, directly or indirectly, through any contract, arrangement, understanding, relationship or
otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such securities.

(hh)  Participant means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Stock Award.

(ii)  Performance Cash Award means an award of cash granted pursuant to the terms and conditions of Section 6(d)(ii).

(jj)  Performance Criteria means the one or more criteria that the Board shall select for purposes of establishing the Performance Goals for a
Performance Period. The Performance Criteria that shall be used to establish such Performance Goals may be based on any one of, or
combination of, on a U.S. generally accepted accounting standards or non- generally accepted accounting standards basis, the following:

(1) earnings per share; (ii) earnings before interest, taxes and depreciation; (iii) earnings before interest, taxes, depreciation and amortization
(EBITDA); (iv) total stockholder return; (v) return on equity; (vi) return on assets, investment, or capital employed; (vii) operating margin;

(viii) gross margin; (ix) operating income; (x) net income (before or after taxes); (xi) net income (after exclusion of extraordinary items as
determined in the discretion of the Board); (xii) net operating income; (xiii) net operating income after tax; (xiv) pre- and after-tax income;

(xv) pre-tax profit; (xvi) operating cash flow; (xvii) sales or revenue targets; (xviii) orders and revenue; (xix) increases in revenue or product
revenue; (xx) expenses and cost reduction goals; (xxi) improvement in or attainment of expense levels; (xxii) improvement in or attainment of
working capital levels; (xxiii) economic value added (or an equivalent metric); (xxiv) market share; (xxv) cash flow; (xxvi) cash flow per share;
(xxvii) share price performance; (xxviii) debt reduction; (xxix) implementation or completion of projects or processes; (Xxx) customer
satisfaction; (xxxi) stockholders equity; (xxxii) quality measures; and (xxxiii) to the extent that an Award is not intended to comply with
Section 162(m) of the Code, other measures of performance selected by the Board. As determined by the Board, any of the Performance Criteria
may be absolute as to the Company or relative to a peer group and any of the Performance Criteria may be measured on the corporate level or on
a business group or division level. All Performance Criteria may be subject to an adjustment for a one-time

A-20

Table of Contents 87



Edgar Filing: CADENCE DESIGN SYSTEMS INC - Form DEF 14A

accounting charge. Partial achievement of the specified criteria may result in the payment or vesting corresponding to the degree of achievement
as specified in the Stock Award Agreement or the written terms of a Performance Cash Award. The Board shall, in its sole discretion, define the
manner of calculating the Performance Criteria it selects to use for such Performance Period.

(kk)  Performance Goals means, for a Performance Period, the one or more goals established by the Board for the Performance Period based
upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units,

divisions, Affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable companies or
the performance of one or more relevant indices. At the time of the grant of any Award, the Board is authorized to determine whether, when
calculating the attainment of Performance Goals for a Performance Period: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to
exclude exchange rate effects, as applicable, for non-U.S. dollar denominated net sales and operating earnings; (iii) to exclude the effects of
changes to generally accepted accounting standards required by the Financial Accounting Standards Board; (iv) to exclude the effects of any
statutory adjustments to corporate tax rates; and (v) to exclude the effects of any extraordinary items as determined under generally accepted
accounting principles. In addition, the Board retains the discretion to reduce or eliminate the compensation or economic benefit due upon
attainment of Performance Goals.

()  Performance Period means the period of time selected by the Board over which the attainment of one or more Performance Goals will be
measured for the purpose of determining a Participant s right to and the payment of a Stock Award or a Performance Cash Award. Performance
Periods may be of varying and overlapping duration, at the sole discretion of the Board.

(mm)  Performance Stock Award means a Stock Award granted under the terms and conditions of Section 6(d)(i).
(mn)  Plan means this NVIDIA Corporation 2007 Equity Incentive Plan.

(00)  Prior Plans means the Company s 1998 Equity Incentive Plan and 2000 Nonstatutory Equity Incentive Plan as in effect immediately prior
to the Effective Date.

(pp)  Restricted Stock Award means an award of shares of Common Stock which is granted pursuant to the terms and conditions of
Section 6(a).

(qq)  Restricted Stock Award Agreement means a written agreement between the Company and a holder of a Restricted Stock Award
evidencing the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award Agreement shall be subject to the terms
and conditions of the Plan.

(rr)  Restricted Stock Unit Award means a right to receive shares of Common Stock which is granted pursuant to the terms and conditions of
Section 6(b).

(ss)  Restricted Stock Unit Award Agreement means a written agreement between the Company and a holder of a Restricted Stock Unit Award
evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement shall be subject to
the terms and conditions of the Plan.

(tt)  Rule 16b-3 means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
(uu)  Securities Act means the Securities Act of 1933, as amended.

(vv)  Stock Appreciation Right means a right to receive the appreciation on Common Stock that is granted pursuant to the terms and conditions
of Section 6(c).
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(ww)  Stock Appreciation Right Agreement means a written agreement between the Company and a holder of a Stock Appreciation Right
evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right Agreement shall be subject to the terms
and conditions of the Plan.

(xx)  Stock Award means any right to receive Common Stock granted under the Plan, including an Option, a Restricted Stock Award, a
Restricted Stock Unit Award, a Stock Appreciation Right, a Performance Stock Award, or any Other Stock Award.

(yy)  Stock Award Agreement means a written agreement between the Company and a Participant evidencing the terms and conditions of a
Stock Award grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.

(zz)  Subsidiary means, with respect to the Company, (i) any corporation of which more than fifty percent (50%) of the outstanding capital
stock having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of
any other class or classes of such corporation shall have or might have voting power by reason of the happening of any contingency) is at the
time, directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has
a direct or indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than fifty percent (50%) .

(aaa)  Ten Percent Stockholder means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing
more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or any Affiliate.

A-22

Table of Contents 89



Edgar Filing: CADENCE DESIGN SYSTEMS INC - Form DEF 14A

Directions to Our Headquarters - Building E

FROM HIGHWAY 101

Take the San Tomas/Montague Exit

Follow the sign to San Tomas Expressway

Stay on San Tomas for less than a mile to Walsh Avenue

Turn left onto Walsh Avenue

Continue on Walsh Avenue to the stoplight at Scott Boulevard
Turn left onto Scott Boulevard

2800 Scott Boulevard is the first office building on the left
Turn left into 2800 Scott Boulevard

FROM INTERSTATE 280

Take the Saratoga Ave/Saratoga Exit towards Santa Clara
Stay on Saratoga Avenue for about 1 mile

Turn left onto San Tomas Expressway and drive for approximately 3 miles to Walsh Avenue
Turn right onto Walsh Avenue

Continue on Walsh Avenue to the stoplight at Scott Boulevard
Turn left onto Scott Boulevard

2800 Scott Boulevard is the first office building on the left

Turn left into 2800 Scott Boulevard
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