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Joel E. Elkins (SBN 256020)
jelkins@weisslawllp.com
WEISSLAW LLP

9107 Wilshire Blvd., Suite 450
Beverly Hills, CA 90210
Telephone: 310/208-2800
Facsimile: 310/209-2348

Plaintiff’s Counsel

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

THE BOOTH FAMILY TRUST, derivatively Case No.
on behalf of NVIDIA CORPORATION,
Plaintiff, VERIFIED SHAREHOLDER
DERIVATIVE COMPLAINT
V.
JURY TRIAL DEMANDED

JEN-HSUN HUANG, ROBERT K.
BURGESS, TENCH COXE, PERSIS S.
DRELL, JAMES C. GAITHER, DAWN
HUDSON, HARVEY C. JONES MICHAEL
G. McCAFFERY, MARK L. PERRY, A.
BROOKE SEAWELL, MARK A. STEVENS,
and COLLETTE M. KRESS,

Defendants,
and
NVIDIA CORPORATION,

Nominal Defendant.

VERIFIED SHAREHOLDER DERIVATIVE COMPLAINT
Plaintiff the Booth Family Trust (“Plaintiff”), through its undersigned counsel, brings this
action derivatively on behalf of Nominal Defendant NVIDIA Corporation (“NVIDIA” or the

“Company”) against certain of its current and former officers and directors. Plaintiff alleges upon
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personal knowledge as to itself and its own acts, and as to all other matters upon information and
belief based upon the substantial investigation of its counsel, as follows:
NATURE OF THE ACTION

1. NVIDIA created the graphics processing unit (“GPU”). The Company’s gaming
GPUs have long been recognized as the pillar of the Company’s product line and strategy, accounting
for much of its revenues. NVIDIA’s Directors and Officers have long been on notice of the
importance of the GPU to the Company, and its short life cycle—rapidly becoming obsolete based
upon technological advances.

2. NVIDIA’s GPUs have also become popular with cryptocurrency miners. In public
filings, press releases and quarterly conference calls with financial analysts, the Company’s senior
officers highlighted the success of NVIDIA’s GPUs in gaming, while at the same time downplaying

its reliance on the use of GPUs in cryptocurrency mining. Defendants called the use of NVIDIA

GPUs for cryptocurrency mining a mere “bonus” that would not detract from its core gaming
business.
3. From at least August 10, 2017 through at least November 15, 2018 (the “relevant

period”), NVIDIA’s officers and directors did not disclose that the Company’s reliance on the
cryptocurrency market was causing an oversupply of GPUs. Likewise, the Individual Defendants
(defined below) downplayed the financial repercussions this oversupply would have on NVIDIA,
claiming that any reduction in cryptocurrency demand for GPUs would be more than met by a demand
for gaming. When cryptocurrency miners stopped buying GPU units due to a slowdown, NVIDIA
found itself awash with GPUs that were rapidly becoming worthless. Ultimately, the Company was

forced to lower its revenue guidance to reveal that it had a backlog of inventory for GPUs, an increase
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of 30 percent from the previous quarter. NVIDIA’s financial condition has now been negatively
impacted by this backlog of inventory due to the slowdown in the cryptocurrency market.

4. In the wake of these revelations, class action lawsuits have been filed against NVIDIA
and certain of its directors and officers, charging them with fraud in making false and misleading
statements and omissions. The Company will be forced to expend substantial sums defending itself
in those actions and may be further materially damaged by a settlement of those actions or if a verdict
is rendered against it at trial.

5. While NVIDIA and its shareholders have been damaged by its directors’ and officers’
failures to manage these risks, the Company’s officers have profited. Indeed, while they were feeding
false and misleading information into the market, causing the Company’s stock price to be artificially
inflated, they were selling their own shares at those very artificially inflated prices. Moreover, in
furtherance of their scheme to inflate the stock price, these directors and officers caused the Company
to waste its assets repurchasing its stock at artificially inflated prices.

6. The Individual Defendants’ fiduciary breaches, failure to implement and maintain an
effective system of internal controls, acts of mismanagement, and misconduct have caused, and will
continue to cause, material damage to NVIDIA and its shareholders. Plaintiff brings this derivative
action to: a) recover damages from the Individual Defendants (defined below) for the benefit of the
Company; and b) to require the Company to reform and improve its corporate governance practices
and internal controls to protect NVIDIA and its shareholders from a repetition of the damaging events
described herein.

7. Plaintiff did not make a demand upon the NVIDIA Board of Directors (the “Board”)
prior to instituting this lawsuit since making such a demand would be a futile and wasteful act and it

is, therefore, excused. The Board is neither disinterested nor independent. Rather, the directors face
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a substantial likelihood of liability due to their numerous breaches of fiduciary duties described
herein.
PARTIES

8. Plaintiff, the Booth Family Trust, has continuously held NVIDIA shares since May
13, 2013, was a shareholder at the time of the transactions complained of herein, and will continue to
hold NVIDIA shares throughout the pendency of this action.

0. Nominal Defendant NVIDIA is a corporation duly organized and existing under the
laws of the State of Delaware maintaining its principal offices at 2788 San Tomas Expressway, Santa
Clara, California. NVIDIA is a technology company that invented the graphics processing unit, or
“GPU.” NVIDIA stock trades on the NASDAQ (“Nasdaq”) under the ticker symbol “NVDA.”

10. Defendant Jen-Hsun Huang (“Huang”) co-founded NVIDIA in 1993 and has since

served as President, CEO, and a member of the Board. In 2018, NVIDIA paid Huang the following

compensation:
Fiscal Salary Stock Non-Equity All Other Total
Year Awards Incentive Plan | Compensation
Compensation
2018 | $999,985 | $9,787,985 $2,200,000 $5,562 $12,993,532

11.  Defendant Robert K. Burgess (“Burgess”) has served as an NVIDIA director since
2011. Burgess serves on the Board’s Compensation Committee. In 2018, NVIDIA paid Burgess the

following compensation:

Fiscal Year Fees Earned | Stock Awards Total
in Cash
2018 $75,000 $284,066 $359,066
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12. Defendant Tench Coxe (“Coxe”) has served as an NVIDIA director since 1993.

Burgess serves on the Board’s Compensation Committee. In 2018, NVIDIA paid Coxe the following

compensation:
Fiscal Year Fees Earned | Stock Awards Total
in Cash
2018 $75,000 $284,066 $359,066

13. Defendant Persis S. Drell (“Drell”) has served as an NVIDIA director since 2015.

Burgess serves on the Board’s Compensation Committee. In 2018, NVIDIA paid Drell the following

compensation:
Fiscal Year Fees Earned | Stock Awards Total
in Cash
2018 $75,000 $284,066 $359,066
14.  Defendant James C. Gaither (“Gaither”) has served as an NVIDIA director since 1998.

Gaither serves on the Board’s Nominating and Corporate Governance Committee. In 2018, NVIDIA

paid Gaither the following compensation:

Fiscal Year Fees Earned | Stock Awards Total
in Cash
2018 $75,000 $284,066 $359,066

15.  Defendant Dawn Hudson (“Hudson”) has served as an NVIDIA director since 2013.

Hudson serves on the Board’s Audit Committee. In 2018, NVIDIA paid Hudson the following

compensation:
Fiscal Year Fees Earned | Stock Awards Total
in Cash
2018 $75,000 $284,066 $359,066
16. Defendant Harvey C. Jones (“Jones™) has served as an NVIDIA director since 1993.

Jones serves on the Board’s Compensation Committee and Nominating and Corporate Governance

Committee. In 2018, NVIDIA paid Jones the following compensation:
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