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(2) Aggregate number of securities to which transaction applies:
26,826,885 shares of common stock, which consists of: (i) 25,501,432 shares of common stock issued and outstanding as of November 9, 2006;
(ii) 1,284,386 shares of common stock underlying outstanding options to purchase shares of common stock with strike prices below $13.50 as of
November 9, 2006; and (iii) 41,067 shares of common stock underlying outstanding warrant as of November 9, 2006.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

In accordance with Section 14(g) of the Securities Exchange Act of 1934, as amended, the filing fee was determined by multiplying $0.000107
by the underlying value of the transaction of $357,816,736, which has been calculated as the sum of: (a) the product of 25,501,432 issued and
outstanding shares of common stock as of November 9, 2006 and the merger consideration of $13.50 per share; plus (b) the product of:
() 1,284,386 shares of common stock underlying outstanding options to purchase shares of common stock with strike prices below $13.50 as of
November 9, 2006; and (ii) the difference between $13.50 per share and the weighted-average exercise price of such options of $3.24 per share;
plus (c) the product of 41,067 shares of common stock underlying outstanding warrant and the difference between $13.50 per share and the
purchase price of such warrant of $4.50 per share.

(4) Proposed maximum aggregate value of transaction:
$ 357,816,736

(5) Total fee paid:
$ 38,287

X Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

(1)  Amount previously paid:

(2) Form, Schedule or Registration Statement No.:
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PortalPlayer, Inc.
70 W. Plumeria Drive
San Jose, CA 95134
(408) 521-7000
November 27, 2006
Dear Stockholder:

You are cordially invited to attend a Special Meeting of stockholders of PortalPlayer, Inc. to be held at the Hilton Santa Clara Hotel located at

4949 Great America Parkway, Santa Clara, California 95054, on December 18, 2006, at 9:00 a.m. Pacific Standard Time. At the Special

Meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of November 6, 2006 (the
Merger Agreement ), by and among PortalPlayer, NVIDIA Corporation ( NVIDIA ) and Partridge Acquisition, Inc., a wholly owned subsidiary of

NVIDIA ( Merger Sub ).

The Merger Agreement contemplates the merger of Merger Sub with and into PortalPlayer, with PortalPlayer continuing as the surviving
corporation and becoming a wholly owned subsidiary of NVIDIA (the Merger ). Upon completion of the Merger, each share of our common
stock, other than shares held by a stockholder who perfects appraisal rights in accordance with Delaware law and shares held by PortalPlayer,
NVIDIA and their respective wholly owned subsidiaries, will be converted into the right to receive $13.50 in cash, without interest.

On November 5, 2006, our Board of Directors unanimously (i) determined that the Merger and the Merger Agreement were fair to, and in the
best interests of, our stockholders and (ii) approved the Merger Agreement and the transactions contemplated by the Merger Agreement,
including the Merger. Our Board of Directors unanimously recommends that you vote FOR the adoption of the Merger Agreement.

The accompanying proxy statement provides you with information about the proposed Merger and the Special Meeting. We encourage you to
read the entire proxy statement carefully.

YOUR VOTE IS VERY IMPORTANT. The Merger cannot be completed unless the Merger Agreement is adopted by the affirmative
vote of the holders of a majority of the outstanding shares of our common stock. Whether or not you plan to attend the Special Meeting
in person, please sign and return the enclosed proxy in the envelope provided. If you attend the Special Meeting and desire to vote in
person, you may do so even though you have previously sent a proxy. The failure to vote will have the same effect as voting against the
adoption of the Merger Agreement.

If your shares are held in street name by your broker, your broker will be unable to vote your shares without instructions from you.
You should instruct your broker to vote your shares by following the procedures provided by your broker. Failure to instruct your
broker to vote your shares will have the same effect as voting against the adoption of the Merger Agreement.

The Board of Directors and management look forward to seeing you at the Special Meeting.

Sincerely,

/s/ Gary Johnson
Gary Johnson
President and Chief Executive Officer
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PortalPlayer, Inc.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held on Monday, December 18, 2006

To our Stockholders:

Notice is hereby given that a Special Meeting of stockholders of PortalPlayer, Inc., a Delaware corporation, will be held at the Hilton Santa
Clara Hotel located at 4949 Great America Parkway, Santa Clara, California 95054, on December 18, 2006, at 9:00 a.m. Pacific Standard Time.

We are holding this Special Meeting:

to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of November 6, 2006 (the Merger

Agreement ), by and among PortalPlayer, NVIDIA Corporation ( NVIDIA ) and Partridge Acquisition, Inc., a wholly owned subsidiary
of NVIDIA ( Merger Sub ), pursuant to which Merger Sub will be merged with and into PortalPlayer, with PortalPlayer surviving the
merger (the Merger ); and

to approve the postponement or adjournment of the Special Meeting, if necessary, for, among other reasons, the solicitation of
additional proxies in the event that there are not sufficient votes at the time of the Special Meeting to approve the proposal to adopt the
Merger Agreement and approve the Merger.
On November 5, 2006, our Board of Directors unanimously (i) determined that the Merger and the Merger Agreement were fair to, and in the
best interests of, our stockholders and (ii) approved the Merger Agreement and the transactions contemplated by the Merger Agreement,
including the Merger. Our Board of Directors unanimously recommends that you vote FOR the adoption of the Merger Agreement.

Our Board of Directors has fixed the close of business on November 15, 2006, as the record date for the purpose of determining stockholders
entitled to receive notice of, and to vote at, the Special Meeting or any adjournment or postponement thereof.

The accompanying proxy statement, which is being mailed to stockholders on or about November 28, 2006, provides you with information
about the proposed Merger and the Special Meeting.

PortalPlayer stockholders who do not vote in favor of adoption of the Merger Agreement will have the right to seek appraisal of the fair value of
their shares if the Merger is completed, but only if they perfect their appraisal rights by complying with all of the required procedures under
Delaware law. See Appraisal Rights beginning on page 39 of the accompanying proxy statement and Annex D to the proxy statement.

It is important that your shares are represented at the Special Meeting. Even if you plan to attend the Special Meeting, we hope that you will
promptly vote and submit your proxy by dating, signing and returning the enclosed proxy card. This will not limit your rights to attend or vote at
the Special Meeting. If your shares are held of record by a bank, broker or other agent and you wish to vote at the Special Meeting, you must
obtain a proxy card issued in your name from your bank, broker or other agent.

By Order of the Board of Directors

/s/ Gary Johnson

Gary Johnson

President and Chief Executive Officer
San Jose, California
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SUMMARY TERM SHEET

This Summary Term Sheet highlights selected information from this proxy statement and may not contain all of the information that is important
to you. Accordingly, we encourage you to read carefully this entire proxy statement, its annexes and the documents referred to in this proxy
statement. In this proxy statement, the terms we, us, our, PortalPlayer and the Company refer to PortalPlayer, Inc. We refer to
NVIDIA Corporation as NVIDIA and Partridge Acquisition, Inc. as  Merger Sub.

Parties to the Merger. PortalPlayer, headquartered in San Jose, California, develops semiconductor, firmware and software platforms
for portable multimedia products such as personal media players and personal media display-enabled computers. NVIDIA is the
worldwide leader in programmable graphics processor technologies. Merger Sub was formed for the sole purpose of entering into the
Agreement and Plan of Merger, dated as of November 6, 2006, by and among PortalPlayer, NVIDIA and Merger Sub, or the Merger
Agreement, and consummating the transactions contemplated by the Merger Agreement. See The Transaction Participants on page 7.

The Proposal. We are asking our stockholders to consider and vote on the adoption of the Merger Agreement, pursuant to which

Merger Sub will merge with and into PortalPlayer with PortalPlayer as the surviving corporation and a wholly owned subsidiary of
NVIDIA. We refer to this as the Merger. Our Board of Directors is providing this proxy statement and the accompanying form of

proxy to holders of PortalPlayer common stock, par value $0.0001 per share, in connection with the solicitation of proxies for use at

the Special Meeting of stockholders to be held at the Hilton Santa Clara Hotel located at 4949 Great America Parkway, Santa Clara,
California, 95054, on December 18, 2006, at 9:00 a.m. Pacific Standard Time. See The Special Meeting beginning on page 8 and The
Merger Background of the Merger beginning on page 11. This proxy statement and the accompanying form of proxy card are being
mailed to stockholders on or about November 28, 2006.

Merger Consideration. If the Merger is completed, you will receive $13.50 in cash, without interest and less any applicable
withholding taxes, in exchange for each share of PortalPlayer common stock that you own, or the merger consideration. After the
Merger is completed, you will have the right to receive the merger consideration, but you will no longer be or have any rights as a
PortalPlayer stockholder.

Treatment of Stock Options. At the effective time of the Merger, all of our stock options outstanding and unexercised immediately
prior to the effective time of the Merger, whether or not vested, will be converted into and become options to purchase shares of
NVIDIA common stock. See The Merger Agreement Effect on PortalPlayer Stock Options on page 26.

Treatment of Restricted Shares. At the effective time of the Merger, all shares of our restricted stock outstanding immediately prior
to the effective time of the Merger will be converted into the merger consideration. The merger consideration to be received for our
shares of restricted stock will remain subject to the same vesting schedule, repurchase option, risk of forfeiture or other conditions
applicable to such restricted stock. See The Merger Agreement Effect on PortalPlayer Restricted Stock on page 26.

Our Position as to Fairness of the Merger; Board Recommendation. Our Board of Directors unanimously determined that the
Merger Agreement and the Merger were fair to and in the best interests of our stockholders, and unanimously recommends that our
stockholders vote FOR the adoption of the Merger Agreement and approval of the Merger. See The Merger Reasons for the Merger;
Recommendation of Our Board of Directors beginning on page 13.

Required Vote. Under Delaware law and our charter documents, the affirmative vote of holders of a majority of the outstanding
shares of our common stock is necessary to adopt the Merger Agreement and to approve the Merger. See The Special
Meeting Required Vote beginning on page 9.

Share Ownership of Certain Persons; Voting Agreements. As of November 15, 2006, the record date, our directors and executive
officers and their respective affiliates owned, in the aggregate,
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1,145,493 shares of our common stock, or approximately 4.5% of the outstanding shares of our common stock. As an inducement to
NVIDIA to enter into the Merger Agreement, each of our directors and executive officers and their respective affiliates have entered
into a voting agreement with NVIDIA. Pursuant to the voting agreements, each such director, officer and their affiliates agree to vote
his or its shares in favor of the adoption of the Merger Agreement and approval of the Merger and the other transactions contemplated
by the Merger Agreement and against certain other matters, each as set forth in the voting agreements. The forms of the voting
agreements and irrevocable proxy entered into by such directors and officers and their affiliates are included as Annexes C-1 and C-2
to this proxy statement and are incorporated herein by reference. Such directors and officers and their affiliates have not received any
additional consideration with respect to the voting agreements. See The Special Meeting Stock Ownership and Interests of Certain
Persons on page 10 and The Voting Agreements on page 38.

Regulatory Approvals Required. In addition to the required stockholder approval discussed above, the Merger is subject to review
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or the HSR Act, and certain antitrust laws outside the
United States. Pre-merger filings and governmental approvals may also be required in certain foreign jurisdictions. See The Merger
Agreement Conditions to the Merger beginning on page 32.

Certain Material U.S. Federal Income Tax Consequences of the Merger. In general, your receipt of the merger consideration will
be a taxable transaction for U.S. federal income tax purposes. For U.S. federal income tax purposes, you will generally recognize
capital gain or loss equal to the difference, if any, between the amount of cash received pursuant to the Merger and your adjusted basis
in the shares surrendered. However, the tax consequences of the Merger to you will depend upon your own particular circumstances.
You should consult your tax advisor in order to fully understand how the Merger will affect you. See The Merger Material U.S.
Federal Income Tax Consequences of the Merger beginning on page 23.

Appraisal Rights. Holders of our common stock who do not vote in favor of adoption of the Merger Agreement will have the right to
seek appraisal of the fair value of their shares as determined by the Delaware Court of Chancery if the Merger is completed, but only if
they submit a written demand for appraisal to PortalPlayer before the vote is taken on the Merger Agreement and they comply with all
requirements of Delaware law, which are summarized in this proxy statement. This appraisal amount could be more than, the same as

or less than the amount a stockholder would be entitled to receive under the terms of the Merger Agreement. Any holder of our

common stock intending to exercise their appraisal rights, among other things, must submit a written demand for an appraisal to us

prior to the vote on the adoption of the Merger Agreement and must not vote or otherwise submit a proxy in favor of adoption of the
Merger Agreement. See Appraisal Rights beginning on page 39 and Annex D Section 262 of the Delaware General Corporation Law.

Anticipated Closing of the Merger. The Merger will be completed after all of the conditions to completion of the Merger are
satisfied or waived, including the adoption of the Merger Agreement by our stockholders. We currently expect the Merger to be
completed shortly following the Special Meeting of stockholders, although we cannot assure completion by any particular date, if at
all.

Additional Information. You can find more information about PortalPlayer in the periodic reports and other information we file with
the Securities and Exchange Commission, or the SEC. The information is available at the SEC s public reference facilities and at the
website maintained by the SEC at http://www.sec.gov. For a more detailed description of the additional information available, please
see the section entitled Where You Can Find More Information on page 48.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

What Am I Being Asked to Vote On?

You are being asked to vote on the adoption of the Merger Agreement entered into by and among PortalPlayer, NVIDIA and Merger Sub
pursuant to which Merger Sub will be merged with and into PortalPlayer, with PortalPlayer surviving as a wholly owned subsidiary of
NVIDIA. See The Merger Agreement Effective Time of the Merger on page 27.

How Does PortalPlayer s Board of Directors Recommend That I Vote?

Our Board of Directors unanimously recommends that our stockholders vote FOR the adoption of the Merger Agreement and approval of
the Merger. See The Merger Reasons for the Merger; Recommendation of Our Board of Directors beginning on page 13.

What Will I Receive in the Merger?

Upon completion of the Merger, you will receive $13.50 in cash, without interest and less any applicable tax withholding, for each share of
our common stock that you own. For example, if you own 100 shares of our common stock, you will receive $1,350.00 in cash in
exchange for your shares of common stock, less any applicable tax withholding. You will not own any shares in the surviving corporation.
See The Merger Agreement beginning on page 25.

When and Where Is the Special Meeting?

The Special Meeting of stockholders will be held at the Hilton Santa Clara Hotel located at 4949 Great America Parkway, Santa Clara,
California 95054, on December 18, 2006, at 9:00 a.m. Pacific Standard Time. See The Special Meeting beginning on page 8.

May I Attend the Special Meeting?

All stockholders as of the close of business on November 15, 2006, the record date for the Special Meeting, may attend the Special
Meeting. No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in the Special Meeting.

Who Can Vote at the Special Meeting?

All stockholders of record at the close of business on November 15, 2006, the record date for the Special Meeting, will be entitled to vote
at the Special Meeting. If on that date, your shares were registered directly in your name with our transfer agent, The Bank of New York,
then you are a stockholder of record. As a stockholder of record, you may vote in person at the meeting or vote by proxy. If on that date,
your shares were held in an account at a brokerage firm, bank, dealer or similar organization, then you are the beneficial owner of shares
held in street name and these proxy materials are being forwarded to you by that organization. The organization holding your account is
considered the stockholder of record for purposes of voting at the Special Meeting. As a beneficial owner, you have the right to direct your
broker or other agent on how to vote the shares in your account. You are also invited to attend the Special Meeting. However, since you
are not the stockholder of record, you may not vote your shares in person at the Special Meeting unless you request and obtain a valid
proxy from your broker or other agent. See The Special Meeting beginning on page 8.

10
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Q: How Are Votes Counted?

A:  Votes will be counted by the inspector of election appointed for the Special Meeting, who will separately count For and Against votes,
abstentions and broker non-votes. A broker non-vote occurs when a

11
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nominee holding shares for a beneficial owner does not receive instructions with respect to the Merger proposal from the beneficial owner.
Because under Delaware law, the adoption of the Merger Agreement requires the affirmative vote of holders of a majority of our
outstanding shares of common stock, broker non-votes and abstentions will have the same effect as a vote Against the adoption of the
Merger Agreement. Broker non-votes and abstentions are counted, however, as present for the purpose of determining whether a quorum is
present.

How Many Votes Are Required to Adopt the Merger Agreement?

Under Delaware law, the affirmative vote of holders of a majority of our outstanding shares of common stock as of the close of business
on November 15, 2006, the record date for the Special Meeting, is required to adopt the Merger Agreement. As of the close of business on
the record date, there were 25,505,404 shares of our common stock outstanding. This means that under Delaware law, 12,752,703 shares
or more must vote FOR the adoption of the Merger Agreement. See The Special Meeting beginning on page 8.

How Many Votes Does PortalPlayer Already Know Will Be Voted in Favor of the Merger Proposal?

Each member of our Board of Directors and each of our executive officers and their respective affiliates entered into a voting agreement
with NVIDIA agreeing to vote his or its shares in favor of the adoption of the Merger Agreement and approval of the Merger. As of the
record date, these persons owned 1,145,493 shares of our common stock, which is equivalent to approximately 4.5% of our outstanding
common stock.

How Many Votes Do I Have?

You have one vote for each share of our common stock you own as of November 15, 2006, the record date for the Special Meeting.

If My Shares Are Held in Street Name by My Broker, Will My Broker Vote My Shares for Me?

Your broker will vote your shares only if you provide instructions to your broker on how to vote. You should instruct your broker to vote
your shares by following the directions provided to you by your broker. See The Special Meeting beginning on page 8.

What If I Fail to Instruct My Broker?

Without instructions, your broker will not vote any of your shares held in street name. Broker non-votes will be counted for the purpose of
determining the presence or absence of a quorum, but will not be deemed votes cast and will have exactly the same effect as a vote Against
the adoption of the Merger Agreement.

Will My Shares Held in Street Name or Another Form of Record Ownership Be Combined for Voting Purposes With Shares I Hold
of Record?

No. Because any shares you may hold in street name will be deemed to be held by a different stockholder than any shares you hold of
record, any shares so held will not be combined for voting purposes with shares you hold of record. Similarly, if you own shares in various
registered forms, such as jointly with your spouse, as trustee of a trust or as custodian for a minor, you will receive, and will need to sign
and return, a separate proxy card for those shares because they are held in a different form of record ownership. Shares held by a
corporation or business entity must be voted by an authorized officer of the entity. Shares held in an IRA must be voted under the rules

12
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What Happens If I Do Not Vote?

Because the vote required for the proposal to adopt the Merger Agreement is based on the total number of shares of our common stock
outstanding on the record date, and not just the shares that are voted, if you do not vote, it will have the same effect as a vote Against the
adoption of the Merger Agreement. If the Merger is completed, whether or not you vote for the adoption of the Merger Agreement and
approval of the Merger, you will be paid the merger consideration for your shares of our common stock upon completion of the Merger,

unless you properly exercise your appraisal rights. See The Special Meeting beginning on page 8 and Appraisal Rights beginning on page
39 and Annex D Section 262 of the Delaware General Corporation Law.

When Should I Send in My Stock Certificates?

After the Special Meeting, if you are a stockholder of record, you will receive a letter of transmittal and other documents to complete and
return to a paying agent designated by NVIDIA. In order to receive the merger consideration as soon as reasonably practicable following
the completion of the Merger, you must send the paying agent your validly completed letter of transmittal together with your stock
certificates as instructed in the separate mailing. You should NOT send your stock certificates now.

When Can I Expect to Receive the Merger Consideration For My Shares?

Once the Merger is completed, you will be sent in a separate mailing a letter of transmittal and other documents to be delivered to the
paying agent in order to receive the merger consideration. Once you have submitted your properly completed letter of transmittal, stock
certificates and other required documents to the paying agent, the paying agent will send you the merger consideration.

I Do Not Know Where My Stock Certificate Is How Will I Get My Cash?

The materials the paying agent will send you after completion of the Merger will include the procedures that you must follow if you cannot
locate your stock certificate. This will include an affidavit that you will need to sign attesting to the loss of your certificate. NVIDIA may
also require that you provide a bond in order to cover any potential loss.

What Do I Need to Do Now?

You should indicate your vote on your proxy card and sign and mail your proxy card in the enclosed return envelope as soon as possible as
instructed in these materials or by your bank, broker or other agent so that your shares may be represented at the Special Meeting. The
meeting will take place at the Hilton Santa Clara Hotel located at 4949 Great America Parkway, Santa Clara, California 95054, on
December 18, 2006, at 9:00 a.m. Pacific Standard Time. See The Special Meeting beginning on page 8.

What Happens If I Sell My Shares of Common Stock Before the Special Meeting?

The record date for stockholders entitled to vote at the Special Meeting is earlier than the date of the Special Meeting. If you
transfer your shares of our common stock after the record date but before the Special Meeting, you will, unless special
arrangements are made, retain your right to vote at the Special Meeting but will transfer the right to receive the merger
consideration to the person to whom you transfer your shares.

Can I Change My Vote After I Have Mailed in My Proxy Card?

14
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A: Yes. You can change your vote at any time before we vote your proxy at the Special Meeting. If you are a stockholder of record, you can
do so in one of three ways: first, you can send a written notice of revocation

15
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prior to the Special Meeting to our Secretary at PortalPlayer, Inc., 70 W. Plumeria Drive, San Jose, California 95134; second, you can
submit another properly executed proxy at a later date; and third, you can attend the Special Meeting and vote in person. You should send
any written notice or request for a new proxy card to our Secretary at the same address. Voting by mailing in your proxy card will not
prevent you from voting in person at the Special Meeting. You are encouraged to submit a proxy by mail even if you plan to attend the
Special Meeting in person. If you are a beneficial owner, meaning your shares are held in the name of a bank, broker or other agent, you
must follow instructions received from such bank, broker or other agent with this proxy statement in order to change your vote, revoke
your vote or to vote at the Special Meeting. See The Special Meeting beginning on page 8.

What Are the Consequences of the Merger to Members of Our Management and Board of Directors?

Like all other holders of shares of our common stock, members of our management and Board of Directors will be entitled to receive
$13.50 per share in cash, without interest and less any applicable withholding taxes, for each of their shares of our common stock or
restricted stock. All options (whether or not vested) to acquire our common stock held by members of our management and Board of
Directors (like all other holders) will be converted into and become options to purchase shares of NVIDIA common stock. Members of our
management and Board of Directors may also have interests in the Merger that are different from or in addition to the interests of our
stockholders in general. See The Merger Interests of Executive Officers and Directors in the Merger beginning on page 21.

Who Can Answer Further Questions?

If you would like additional copies of this proxy statement or a new proxy card or if you have questions about the Merger, you should
contact our Secretary at PortalPlayer, Inc., 70 W. Plumeria Drive, San Jose, California 95134. You may also call our proxy solicitor,
Georgeson Inc., toll-free at (866) 425-8142 (and banks and brokers may call collect at (212) 440-9800).
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THE TRANSACTION PARTICIPANTS
PortalPlayer, Inc.

PortalPlayer, headquartered in San Jose, California, develops semiconductor, firmware and software platforms for portable multimedia products
such as personal media players and personal media display-enabled computers. The information contained or incorporated in our website is not a
part of this proxy statement. We maintain our principal executive offices at 70 W. Plumeria Drive, San Jose, California 95134. Our telephone
number is (408) 521-7000.

NVIDIA Corporation

NVIDIA, headquartered in Santa Clara, California, is the worldwide leader in programmable graphics processor technologies. The principal
executive offices of NVIDIA are located at 2701 San Tomas Expressway, Santa Clara, California 95050 and its telephone number is
(408) 486-2000.

Partridge Acquisition, Inc.

Merger Sub was formed by NVIDIA solely for the purpose of completing the Merger. Merger Sub is wholly owned by NVIDIA and has not
engaged in any business except in anticipation of the Merger. The principal executive offices of Merger Sub are located at 2701 San Tomas
Expressway, Santa Clara, California 95050 and its telephone number is (408) 486-2000.
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THE SPECIAL MEETING

This proxy statement is being furnished to you in connection with the solicitation by our Board of Directors of proxies to be used at the Special
Meeting to be held at the Hilton Santa Clara Hotel located at 4949 Great America Parkway, Santa Clara, California 95054, at 9:00 a.m., Pacific
Standard Time, on Monday, December 18, 2006 and any adjournments or postponements thereof. This proxy statement and the accompanying
form of proxy card are being mailed to stockholders on or about November 28, 2006.

The Purpose

The purpose of the Special Meeting is for our stockholders to consider and vote upon a proposal to adopt the Merger Agreement and approve the
Merger. A copy of the Merger Agreement is attached to this proxy statement as Annex A. In the event that there are not sufficient votes at the
time of the Special Meeting to approve the proposal to adopt the Merger Agreement and approve the Merger, stockholders may also be asked to
vote upon a proposal to postpone or adjourn the Special Meeting, if necessary, to solicit additional proxies.

On November 5, 2006, our Board of Directors unanimously (i) determined that the Merger and the Merger Agreement were fair to and in the
best interests of our stockholders and (ii) approved the Merger Agreement and the transactions contemplated thereby, including the Merger. Our
Board of Directors unanimously recommends that you vote FOR the adoption of the Merger Agreement and approval of the Merger,
and FOR the approval of any proposal to postpone or adjourn the Special Meeting, if necessary, for, among other reasons, the
solicitation of additional proxies in the event that there are not sufficient votes at the time of the Special Meeting to approve the
proposal to adopt the Merger Agreement and approve the Merger.

Our Board of Directors knows of no other matter that will be presented for consideration at the Special Meeting. If any other matter properly
comes before the Special Meeting, or any postponement or adjournment of the Special Meeting, the persons named in the enclosed form of
proxy or their substitutes will vote in accordance with their best judgment on such matters.

Appointment of Proxy Holders

Our Board of Directors asks you to appoint Gary Johnson and Svend-Olav Carlsen as your proxy holders to vote your shares at the Special
Meeting. You make this appointment by completing the enclosed proxy card using one of the voting methods described below.

If appointed by you, the proxy holders will vote your shares as you direct on the matters described in this proxy statement. In the absence of your
direction, they will vote your shares as recommended by our Board of Directors.

Unless you otherwise indicate on the proxy card, you also authorize your proxy holders to vote your shares on any matters not known by our
Board of Directors at the time this proxy statement was printed and which, under our bylaws, may be properly presented for action at the Special
Meeting.

Who Can Vote

Only stockholders who owned shares of record of our common stock as of the close of business on November 15, 2006, the record date for the
Special Meeting, can vote at the Special Meeting. As of the close of business on November 15, 2006, we had 25,505,404 shares of our common
stock outstanding. Each holder of common stock is entitled to one vote for each share held as of November 15, 2006.

How You Can Vote

You may vote your shares at the Special Meeting either by mail or in person as described below. Stockholders holding shares through a bank,
broker or other agent should follow the voting instructions on the form of proxy card received.
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Voting by Mail. You may vote by proxy by dating, signing and returning your proxy card in the enclosed postage-paid envelope. Giving a proxy
will not affect your right to vote your shares if you attend the Special Meeting and want to vote in person.

Voting in Person. You may vote by attending and voting at the Special Meeting. However, even if you plan to attend the Special Meeting in
person, our Board of Directors recommends that you vote by mail. Voting your proxy card by mail will not limit your right to vote at the Special
Meeting, if you decide to attend in person. If you hold shares through a bank, broker or other agent, you must obtain a proxy, executed in your
favor, from the bank, broker or other agent to be able to vote at the Special Meeting.

If you vote your shares of our common stock by submitting a proxy, your shares will be voted at the Special Meeting as you indicated on your
proxy card. If no instructions are indicated on your signed proxy card, all of your shares of our common stock will be voted FOR the adoption of
the Merger Agreement and FOR the approval of any proposal to postpone or adjourn the Special Meeting, if necessary, for, among other
reasons, the solicitation of additional proxies in the event that there are not sufficient votes at the time of the Special Meeting to approve the
proposal to adopt the Merger Agreement.

If you hold your shares in street name, you should have received a proxy card and voting instructions with these proxy materials from your bank,
broker or other agent rather than from PortalPlayer. Simply complete and return the proxy card to your bank, broker or other agent to ensure that
your vote is counted. Alternatively, if offered by your bank, broker or other agent, you may vote by telephone or over the Internet as instructed
by your bank, broker or other agent. To vote in person at the Special Meeting, you must obtain a valid proxy from your bank, broker or other
agent. Follow the instructions from your bank, broker or other agent included with these proxy materials, or contact your bank, broker or other
agent to request a proxy form.

Revocation of Proxies

You can revoke your proxy at any time before it is voted at the Special Meeting by:

voting in person at the Special Meeting;

submitting written notice of revocation to our Secretary prior to the Special Meeting; or

submitting another properly executed proxy at a later date.
If your shares are held in street name through a bank, broker or other agent, you must follow instructions received from such bank, broker or
other agent which were provided with this proxy statement in order to change, revoke your vote or to vote at the Special Meeting.

Required Vote

The holders of a majority of the outstanding shares of our common stock on the record date, represented in person or by proxy, will constitute a
quorum for purposes of the Special Meeting. A quorum is necessary to hold the Special Meeting. In the event that a quorum is not present at the
Special Meeting, it is expected that the meeting will be adjourned or postponed to solicit additional proxies. Any shares of our common stock
held in treasury by PortalPlayer or held by any of our subsidiaries are not considered to be outstanding for purposes of determining a quorum.
Abstentions and broker non-votes will be counted as shares present and entitled to vote for the purposes of determining a quorum. Broker
non-votes result when brokers are precluded from exercising their voting discretion with respect to the approval of non-routine matters such as
the adoption of the Merger Agreement and approval of the Merger, and, thus, absent specific instructions from the beneficial owner of those
shares, brokers are not empowered to vote the shares with respect to the approval of those matters.
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The adoption of the Merger Agreement and approval of the Merger requires the affirmative vote of holders representing at least a majority of the
outstanding shares of our common stock on November 15, 2006, the record date for the Special Meeting. Shares that are present but not voted,
either by abstention or non-vote (including broker non-vote), will be counted for purposes of establishing a quorum. BECAUSE APPROVAL
OF THE MERGER REQUIRES THE APPROVAL OF HOLDERS REPRESENTING A MAJORITY OF THE OUTSTANDING
SHARES OF OUR COMMON STOCK, FAILURE TO VOTE YOUR SHARES (INCLUDING IF YOU HOLD YOUR SHARES
THROUGH A BANK, BROKER OR OTHER AGENT) WILL HAVE THE SAME EFFECT AS A VOTE AGAINST THE
ADOPTION OF THE MERGER AGREEMENT.

The approval of any proposal to postpone or adjourn the Special Meeting, if necessary, to solicit additional proxies, if there are not sufficient
votes to adopt the Merger Agreement requires the affirmative vote of a majority of those shares represented in person or by proxy at the Special
Meeting. Abstentions or broker non-votes will have no impact on the vote to postpone or adjourn the Special Meeting. The persons named as
proxies may propose and vote for one or more postponements or adjournments of the Special Meeting, including postponements or
adjournments to permit further solicitations of proxies. No proxy voted against adoption of the Merger Agreement will be voted in favor of any
postponement or adjournment of the Special Meeting.

Under Delaware law, holders of shares of our common stock are entitled to appraisal rights in connection with the Merger. In order to exercise
appraisal rights, you must comply with all applicable requirements of Delaware law. See Appraisal Rights beginning on page 39 and Annex D
for information on the requirements of Delaware law regarding appraisal rights.

Stock Ownership and Interests of Certain Persons

As of November 15, 2006, the record date for the Special Meeting, our directors and executive officers and their respective affiliates owned, in
the aggregate, 1,145,493 shares of our common stock, or collectively approximately 4.5% of the outstanding shares of our common stock. Our
directors and executive officers and their respective affiliates have entered into voting agreements with NVIDIA agreeing to vote all of their
shares in favor of the adoption of the Merger Agreement and approval of the Merger. See The Voting Agreements on page 38.

Certain members of our management and Board of Directors have interests that are different from or in addition to those of stockholders
generally. Please read The Merger Interests of Executive Officers and Directors in the Merger beginning on page 21.

Proxy Solicitation

We will pay the costs of soliciting proxies for the Special Meeting. Our officers, directors and employees may solicit proxies by telephone, mail
or the Internet or in person. However, they will not be paid for soliciting proxies. We have retained Georgeson Inc. to assist us in the solicitation
of proxies, using the means referred to above, and that firm will receive a fee of approximately $7,500, plus reimbursement of out-of-pocket
expenses. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

Postponements and Adjournments

Although it is not expected, the Special Meeting may be postponed or adjourned for, among other reasons, the purpose of soliciting additional
proxies, to any other time and place. You should note that the meeting could be successively postponed or adjourned to any date. If the Special
Meeting is postponed or adjourned for the purpose of soliciting additional proxies, stockholders who have already sent in their proxies will be
able to revoke them at any time prior to their use. The persons named as proxies may propose and vote for one or more postponements or
adjournments of the Special Meeting, including postponements or adjournments to permit further solicitations of proxies. No proxy voted
against the proposal to adopt the Merger Agreement will be voted in favor of any postponements or adjournment of the Special Meeting.
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THE MERGER

The discussion under the sections of this proxy statement entitled The Merger and The Merger Agreement summarizes the material terms of the
Merger. Although we believe that the description covers the materials terms of the Merger, this summary may not contain all of the information

that is important to you. We urge you to read this proxy statement, the Merger Agreement and the other documents referred to herein carefully

for a complete understanding of the Merger.

Background of the Merger

Our Board of Directors and management have periodically reviewed and assessed the various business trends and competitive factors of our
business, including our resources, cost structure, product portfolio, design cycles and overall market conditions. As part of our ongoing
evaluation of our business and in response to an indication of interest to explore a transaction with a third party, at our May 18, 2006 Board
meeting, our Board of Directors reviewed in detail the opportunities, challenges and risks associated with our business including the expected
loss of revenue as a result of a product transition set back, which we announced in April 2006, and a possible merger with a company with
complimentary technology. Our Board of Directors decided to meet with Cowen and Company, LLC, or Cowen, and another internationally
recognized financial advisor, as potential financial advisors to PortalPlayer.

Our Board of Directors met on May 26, 2006. At this meeting, representatives of Cowen and representatives of the other internationally
recognized financial advisor were invited to attend to make presentations to our Board concerning current industry dynamics and possible
strategic opportunities available to PortalPlayer. After their respective presentations, representatives of Cowen and representatives of the other
internationally recognized financial advisor left the meeting, and our Board members engaged in a discussion about which financial advisor to
retain for the purpose of advising and reporting to our Board on strategic alternatives available to PortalPlayer. During this time, our Board of
Directors further discussed the indication of interest it received in May 2006 and concluded that it was in the best interest of the stockholders to
explore this opportunity. In early June 2006, we entered into a confidentiality agreement with this third party and held diligence sessions.

Our Board of Directors decided to retain Cowen as a financial advisor and discussed whether to ask Cowen to contact third parties on a
confidential basis to assess their interest in a possible acquisition of PortalPlayer. Our Board of Directors determined to retain Cowen based on a
number of factors, including its knowledge of the industry and familiarity with us, particularly due to Cowen s service as an underwriter for our
2004 common stock public offering. Cowen was engaged as our financial advisor on June 12, 2006.

In late June 2006, Cowen began to contact 22 companies (including NVIDIA) with a view to gauge their interest in a possible strategic
transaction with, or an acquisition of, PortalPlayer. Each was informed that we were evaluating a number of strategic alternatives aimed at
maximizing stockholder value, including a potential sale of PortalPlayer. During the next several months, five of these companies executed
confidentiality agreements with PortalPlayer (including NVIDIA) and held meetings with our management. Our Board of Directors met with
Cowen every Friday morning to discuss the strategic process.

On or about August 1, 2006, NVIDIA indicated to us that it was interested in entering into discussions related to a potential transaction. This
interest was communicated to the members of our Board of Directors at a meeting held on August 2, 2006. At that meeting, our Board of
Directors determined that exploring a potential transaction with NVIDIA was in the best interests of our stockholders, that we should proceed
with discussions with NVIDIA related to a potential transaction and that we should make available information about PortalPlayer following the
execution by NVIDIA of an acceptable confidentiality agreement. On August 3, 2006, PortalPlayer entered into a confidentiality agreement with
NVIDIA related to a potential transaction.
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On August 4, 2006, meetings were held between our senior management and members of NVIDIA senior management during which our
business and operations were discussed. During the remainder of August and during September, several meetings and conversations between
members of our management team and representatives of NVIDIA were conducted related to our business and operations.

On October 3, 2006, members of our senior management team and members of NVIDIA senior management team met to discuss our business
and operations.

On October 17, 2006, NVIDIA delivered to Gary Johnson, our Chief Executive Officer, a written proposal, dated October 17, 2006, to acquire
all of the outstanding shares of our common stock for a price of $12.50 per share in cash, which represented a premium of 13.63% to the closing
price of our common stock on that date of $11.00.

Our Board of Directors met on October 18, 2006 to evaluate the proposal received from NVIDIA, and to discuss it with Cowen. After
consideration of their fiduciary duties in connection with consideration of a transaction like the one proposed and consideration of this initial
proposal, our Board of Directors rejected the proposal and instructed Cowen to express to NVIDIA that the Board of Directors believed the
value of PortalPlayer common stock to be higher than the price being proposed by NVIDIA. Our Board of Directors instructed Cowen to deliver
a counter-proposal of $15 per share.

On October 23, 2006, members of our senior management team met with representatives of NVIDIA at the offices of our outside counsel,
Pillsbury Winthrop Shaw Pittman LLP, or Pillsbury, to discuss business and financial due diligence matters.

On October 25, 2006, representatives of NVIDIA and the Chairman of our Board of Directors, Richard L. Sanquini, and our Chief Executive
Officer and a member of our Board, Mr. Johnson, met to discuss valuation. At that meeting, NVIDIA communicated that the highest price that it
would be willing to offer to acquire all outstanding shares of our common stock was $13.50 per share in cash, which represented a premium of
24.7% to the closing price of our common stock on that date of $10.83.

On October 25 through 26, 2006, our Board of Directors evaluated the revised proposal from NVIDIA and approved a price of $13.50 per share
in cash, which represented a premium of 24.7% and 17.6% to the closing price of our common stock on October 25 and 26, 2006 of $10.83 and
$11.48, respectively, and a premium of 79% and 50% over our enterprise value of $90 million and $108 million on October 25 and 26, 2006,
respectively.

On October 27, 2006, members of our management team met with representatives of NVIDIA, along with the respective financial advisors and
outside counsels of PortalPlayer and NVIDIA, to discuss our business and operations. NVIDIA delivered its initial due diligence request and
members of our management team, along with Pillsbury, responded to this request over the course of the following several days.

On October 29, 2006, outside counsel for NVIDIA, Cooley Godward Kronish LLP, or Cooley, delivered an initial draft of the Merger
Agreement.

Through November 5, 2006, NVIDIA submitted requests for, and received from us, additional due diligence materials. In addition, members of
our management team were made available for question-and-answer sessions regarding due diligence issues.

On October 30, 2006, our Board of Directors and senior management met with our advisors to review and discuss the terms of the draft Merger
Agreement. Following this review, our Board directed that we provide comments to the draft Merger Agreement to counsel for NVIDIA.

On October 31, 2006, Pillsbury delivered comments to the Merger Agreement to Cooley. Also on October 31, 2006, advisors to NVIDIA
continued their due diligence activities and members of our management met with representatives of NVIDIA and its advisors to present further
due diligence information and to respond to due diligence questions. We continued to provide additional due diligence information to NVIDIA
and its advisors through the date we entered into a Merger Agreement with NVIDIA (i.e., November 6, 2006).
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On November 3, 2006, Cooley delivered to Pillsbury a revised draft of the Merger Agreement. Our Board and senior management met to review
the revised draft of the Merger Agreement.

On November 4, 2006, our Board met with our advisors to discuss the status of negotiations with NVIDIA.

On November 5, 2006, our Board of Directors met several times to consider the proposed transaction represented by the Merger Agreement with
NVIDIA. Prior to each of the Board meetings, Pillsbury provided a copy of the Merger Agreement to the members of our Board of Directors for
their review. Representatives of Pillsbury and Cowen were in attendance at the Board meetings. Based upon advice from Pillsbury, the Board
members again considered their fiduciary duties in connection with consideration of a transaction like the one represented by the Merger
Agreement. Our Board of Directors then received a presentation from Cowen on the financial aspects of the transaction. Cowen also delivered
its opinion orally that, as of November 5, 2006 and based upon and subject to various assumptions made, matters considered and limitations
described in the opinion (a written copy of which was subsequently delivered and is attached to this proxy statement as Annex B), the $13.50 per
share merger consideration to be received by holders of shares of our common stock in the merger was fair, from a financial point of view, to
such holders. Representatives of Pillsbury then reviewed with the Board in detail the terms of the transaction as reflected in the substantially
final draft Merger Agreement.

See a discussion of the material factors considered by our Board of Directors under  Fairness of the Merger; Recommendation of Our Board of
Directors below. The proposals discussed above from NVIDIA represent the only proposals received by the Company. Other than the proposals
from NVIDIA, we are not aware of any firm offer by any other person during the prior two years for (i) a merger or consolidation of us with
another company, (ii) the sale or transfer of all or substantially all of our assets or (iii) a purchase of our securities that would enable such person
to exercise control of us.

On November 6, 2006, prior to the opening of the NASDAQ Global Select Market, the parties executed the Merger Agreement and announced
the Merger.

Reasons for the Merger; Recommendation of Our Board of Directors

Our Board of Directors unanimously determined that the Merger Agreement and the Merger were fair to, and in the best interests of, our
stockholders. On November 5, 2006, our Board approved the Merger Agreement and authorized the transactions contemplated by the Merger
Agreement, including the Merger, and recommended that our stockholders adopt the Merger Agreement. In reaching these conclusions, the
Board considered the following material factors, among others:

its belief, based upon our historical and current financial performance and results of operations, our prospects and long-term strategy,
our competitive position in our industry, the outlook for the fabless semiconductor industry and general economic and stock market
conditions, that the $13.50 per share merger consideration would result in greater value to our stockholders than pursuing our current
business plan;

the historical market prices of our common stock and recent trading activity, including the fact that the $13.50 per share merger
consideration represented a 1% premium over our closing stock price on November 3, 2006 (the last trading day prior to the
announcement of the transaction), a 19% premium over our average share price for the 20-day period ended November 3, 2006 and a
55% premium over our enterprise value at that time;

its belief that our stock price was not likely to trade at or above the $13.50 price offered in the Merger for any extended period of time
in the foreseeable future. This belief was based on a number of factors, including the directors knowledge and understanding of our
company and our industry, our management s projections and our business plan and research analyst target prices;

the opinion of Cowen addressed to our Board of Directors that, as of November 5, 2006 and based upon and subject to various
assumptions made, matters considered and limitations described in the opinion,
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the $13.50 per share merger consideration to be received by holders of shares of our common stock in the Merger was fair,
from a financial point of view, to such holders. See ~ Opinion of PortalPlayer s Financial Advisor below and Annex B;

that the merger consideration to be paid is all cash, which provides certainty of value to our stockholders;

the expected loss of revenue as a result of a product transition set back, which we announced in April 2006;

that the Merger Agreement is subject to customary closing conditions;

that all 