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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b)

On June 28, 2026, Ajay K. Puri, Executive Vice President, Worldwide Field Operations of NVIDIA Corporation, or the Company, notified the
Company of his intention to retire from his role effective upon the employment commencement date of his successor. Mr. Puri, a 21-year
executive at NVIDIA, is expected to remain with the Company in a senior advisory role to ensure a seamless transition to his successor.

(c)

On July 1, 2026, the Company appointed Nicholas Parker, age 55, as Executive Vice President, Worldwide Field Operations of the Company,
effective upon the commencement of his employment with the Company, which is anticipated to be on August 24, 2026.

Mr. Parker will join the Company after 26 years at Microsoft Corporation and brings a combination of industry knowledge and business acumen
as the Company works to extend its global leadership in AI infrastructure and expand the ecosystem. He most recently served as Executive Vice
President and Chief Business Officer of Microsoft’s Worldwide Sales & Solutions organization from 2025 to 2026, where he was responsible for
operating the commercial business for enterprise, small and medium business and consumer customers. He also served as President, Industry
& Partner Sales from 2022 to 2025, and Vice President, Global Partner Solutions from 2020 to 2022.

Mr. Parker’s annual base salary will be $1,000,000 and he will receive a sign-on bonus of $5,000,000. He will be eligible to receive target
annualized cash variable compensation of $1,500,000 pursuant to the Company’s Fiscal 2027 Variable Compensation Plan, pro-rated for his
time worked during fiscal year 2027. Mr. Parker will also receive two new hire equity grants consisting of (a) restricted stock units, or RSUs, with
a target value of $35,000,000, vesting approximately over a four-year period according to the Company’s standard new hire vesting schedule,
and (b) multi-year performance-based RSUs, or MY PSUs, with a target value of $5,000,000, which will be eligible to vest based on the
Company’s total shareholder return relative to the Standard & Poor’s 500 Composite Index over a three-year period. The terms of the RSUs and
MY PSUs will be governed by the Company's Amended and Restated 2007 Equity Incentive Plan and applicable RSU and MY PSU agreements.
Mr. Parker will be eligible to participate in the Company's benefit programs available to similarly situated employees.

Mr. Parker will enter into the Company’s indemnity agreement, which would require the Company to indemnify Mr. Parker, under the
circumstances and to the extent provided for therein, against certain expenses and other amounts incurred by Mr. Parker as a result of being
made a party to certain actions, suits, proceedings and the like by reason of his position as an officer of the Company.
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