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COMMONWEALTH OF MASSACHUSETTS
|

SUFFOLK, SS. ' SUPERIOR COURT
N CIVIL ACTION NO.
CRA INTERNATIONAL, INC., d/b/a Q 3~ 142 A
Charles River Associates!
Plaintiff,
| COMPLAINT
v. | T
TWITTER, INC. |
De'_fendant.

INTRODUCTION

b1 e el

fj;:tli%ltl}]dﬂs N104305

Through these prc:)cccdings, the Plaintiff seeks to recover the damages sustained asgg

=3
result of the Defendant’s|breach of an expert consulting contract with the Plaintiff. As pa%of
wJ
action, the Plaintiff also seeks to recover double or treble damages as a result of the Defendant’s

intentional and willful Iurilfajr and deceptive intentional breach of the consulting agreement, plus
interest, costs, and legal fees.

| ' PARTIES
1.

The PIajnitiff, CRA International, Inc., (“CRA”), doing business as Charles River

Associates, is a corporation with a principal place of business at 200 Clarendon Street, Boston,

Suffolk County, Massachusetts.

2. The Defelndant, Twitter, Inc. (“Twitter”), is a Delaware corporation with a

principal place of business at 1355 Market Street, San Francisco, California, Twitter has

appointed Incorporating|Services, Ltd., 3500 South DuPont Highway, Dover, Delaware 19901 as
its registered agent for s!ervice of process.
|

‘ JURISDICTION
3. Pursuantlto a written agreement, Twitter has contracted with CRA, a
'

Massachusetts busimess,| for CRA to provide expert consulting services to Twitter and thus has
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subjected itself to the jurilsdiction of this Court pursuant to Massachusetts General Laws Chapter

223A, § 3. See Exhibit,“.:l” hereto.

4, Moreovér,l pursuant to a written contract with CRA, Twitter has also expressly
submitted itself to the ;;efsonal Jjurisdiction of, and agreed that any dispute arising in connection
with the contract shall bcl, resolved by, the Courts of Massachusetts, and thus has further
submitted itself to the jluriisdiction of this Court.

5. Inits contlract with CRA, Twitter agreed to “hereby submit to the personal
jurisdiction of the courts of the Commonwealth of Massachusetts, agree that any dispute that
may arise in connection \fvith this agreement shall be resolved by the courts of the
Commonwealth of Massgchusetts, and governed under the laws of the Commonwealth of
Massachusetts without régard to conflicts of laws.” See Exhibit “1” hereto.

6. Moreover!, Twitter regularly conducts business in Massachusetts and, therefore, is
subject to the personal jlirisdiction of the Massachusetts court pursuant to Massachusetts General
Laws Chapter 223A, § 3‘.
| FACTS COMMON TO ALL COUNTS

7. Twitter i$ an American social media company which operates the microblogging
and social networking‘iseizrvice Twitter.

8. In July 2(:)22, Twitter commenced a Iawsuit in the Court of Chancery of the State
of Delaware against Eloin R. Musk, X Holdings I, Inc., and X Holdings II, Inc. (the “Musk
Litigation™).

0. In connection with the Musk Litigation, Twitter’s legal team requested CRA to
provide expert consultir%g services to Twitter.

10. On Au'glist 22,2022, CRA and Twitter entered into a Retention Agreement
effective August 15, 2022 (the “Contract™), which contained the terms and conditions under



which CRA agreed to provide expert consulting services to Twitter in connection with the Musk

Litigation. A true and accurate copy of the Contract is annexed hereto and incorporated by

reference herein as Exh:iblit “17.

11.  Twitter wells represented by three different law firms in the Musk Litigation,
which included Potter Ar?derson & Corroon LLP, Wachtell, Lipton, Rosen & Katz, and Wilson
Sonsini Goodrich & Rosz;iti, P.C.

12, On Septerl;lbcr 10, 2022, Wachtell, Lipton, Rosen & Katz accepted the terms and
conditions of the Contrla(ft by signing on its behalf and on behalf of Twitter.

13.  On Septerlnber 10, 2022, Wilson Sonsini Goodrich & Rosati, P.C. accepted the
terms and conditions of t:he Contract by signing on its behalf and on behalf of Twitter.

i

14, On September 10, 2022, Potter Anderson & Corroon LLP accepted the terms and
conditions of the Contr'acl:t by signing on its behalf and on behalf of Twitter.
|

15.  Twitter'agreed with the terms and conditions of the Contract and executed the

|
o
Contract on September 11, 2022 when it was signed by Twitter’s head of global litigation, Karen

Colangelo. i

16. CRA andI its Senior Consultant, Professor Mark Zmijewski, were retained by
Twitter to provide economic consulting services related to Professor Zmijewski’s anticipated
expert rebuttal report almld expert rebuttal testimony, which were to be in rebuttal of the expert
report and testimony of ione of the experts for the Musk parties, Yvette Austin Smith.

17 In furthefance of its retention by Twitter, between August 15, 2022, the effective
date of its retention, apr:ll October 27, 2022, the close of the merger, CRA provided all requested
expert consulting wori{ and services to Twitter and its legal counsel in connection with the Musk

I
Litigation and pursuarllt to the terms and conditions of the Contract.
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18.  Per the Contract, Twitter agreed that all CRA “invoices will be submitted to

Wachtell, Lipton for prol;'npt delivery to Twitter for payment.”

19. At the outset of Twitter’s retention of CRA, Twitter did not inform CRA that

Twitter utilized the Serengeti Billing System or that CRA had any obligation to submit its

invoices to Twitter in some way other than as agreed by Twitter in the Contract.

20. Pursuarllt to the Contract, in August 2020, CRA began work under the Contract
|

. i . . . .
and provided expert consulting services as requested by Twitter and its outside counsel.

21, Pursuant :to the Contract on or about September 22, 2022, CRA invoiced Twitter

in the amount of $430;3;32.25 (the “First Invoice”).
22. CRA’s F%rst Invoice reflected work performed from August 15, 2022 through
|
August31,2022. |
23. CRA b;agl,an its work during this period, which focused on the review of materials

provided by counsel ancli preliminary analysis of key issues and other expert consulting and

litigation support at the direction of Twitter’s legal counsel.
24, With régfird to CRA’s First Invoice, and per the engagement letter, on September

23, 2022, Stephen O’Nclil, Vice President and Finance Practice Co-Leader of CRA (“Mr.

O’Neil”) sent a copy of|the First Invoice to Wachtell Lipton.

25.  On October 5, 2022, Wachtell Lipton acknowledged receipt of the First Invoice
|

and inquired of Mr. O’ITIell whether he had submitted the First Invoice through Twitter’s billing

system.

|
26.  Inresponse to then being informed for the first time that Twitter had a billing

!
system, Mr. O’Neil noted to Wachtell Lipton that the Contract did not include any such notice or



I
information or requireme:nts, but asked Wachtell Lipton if it had information to share with CRA

about Twitter’s billing syl,stem.

27.  Wachtell Lipton suggested that Mr. O’Neil send the First Invoice to Attorney

Colangelo at Twitter becfdusc she “is the head of litigation and the Twitter rep who signed CRA’s

28. Per Wachtell Lipton’s suggestion, and notwithstanding that CRA had no

engagement letter.”

obligation to do so underi the engagement letter, on October 6, 2022, Mr. O’Neil emailed a copy

of the First Invoice to Attorney Colangelo.

29.  Inresponse to receipt of the First Invoice, Attorney Colangelo thanked Mr,

O’Neil for sending a co;%y of the First Invoice to her and represented that Twitter would “work

on processing this.” |

30.  Twitter, tlllrough Attorney Colangelo, did not ask CRA to submit this First Invoice
to Twitter in some otherimanner.

31. Pursuant Ito the Contract on or about October 12, 2022, CRA invoiced Twitter in
the amount of $1,160,365.20 (the “Second Invoice™).

32, CRA’s.SIecond Invoice reflected work performed from September 1, 2022

through September 30|, |2022.

33. CRA’s‘v\l;ork during this period expanded on its work performed in August. The

work related primarily t;o the research and analysis underlying the expert opinions to be included
|

in the expert rebuttal rellnort and preparation of preliminarif drafts of the expert rebuttal report,

and other expert consul}mg and litigation support at the direction of Twitter’s legal counsel.

I
34. On October 14, 2022, CRA, through Mr. O’Neil, emailed Attorney Colangelo the
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Second Invoice.



35. Inm rcspoﬁsl: to the Second Invoice, CRA received an automatically generated

email confirming Attornely Colangelo’s receipt of the Second Invoice.
36. Pursuant to the Contract on or about October 26, 2022, CRA invoiced Twitter in

the amount of $554,891 88 for work in October from October 1, 2022 through October 25, 2022

(the “Third Invoice™).

37. CRA’s Thﬁrd Invoice reflected work performed from October 1, 2022 through

October 25, 2022. !

38. CRA’s W(:)rk during this period focused on the rebuttal of the Austin Smith report

and preparation of draftsiof the expert rebuttal report, and other expert consulting and litigation

support at the direction o:f Twitter’s legal counsel.

39. On 0ct¢13|er 26, 2022, CRA, through Mr. O’Neil, sent the Third Invoice to

Attorney Colangelo. |

40. Since a; of October 26, 2022, Twitter had not yet paid the First Invoice or the
Second Invoice, Mr. O’Neil also provided courtesy copies of the First Invoice and the Second
Invoice as part of his October 26, 2022 email submission to Attorney Colangelo.

41. In the Oc|tober 26, 2022 email, Mr. O’Neil referenced the Twitter “Supplier
Registration,” which (llRA had been invited to join on October 25, 2022.

42.  Mr. O’Ntl':il indicated to Attorney Colangelo that CRA was awaiting approval of
|
I

43, On Océober 27, 2022, Attorney Colangelo acknowledged receipt of the Third

its application.

Invoice and Mr. O'Ne_il’;s October 26, 2022 submission where Mr. O’ Neil referenced the Twitter

Supplier Registration. I|
|
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44,  Alsoin rc!sponse, Attorney Colangelo introduced Mr..O’Neil to Erika Rothschild,
who Attorney Colangelo|indicated “should be able to assist here.”

45.  Once Mr. IO’Ncil was provided the email contact information for Ms. Rothschild

on QOctober 27, 2022, Mr. O’ Neil promptly emailed Ms. Rothschild and inquired about any
|

billing process, including asking whether there was any necessity for CRA to submit its invoices
|

’ I
electronically. |

I
46.  When Ms. Rothschild did not respond to Mr. O’Neil’s October 27, 2022 email

inquiry, he again followéd up with Ms. Rothschild by email on October 28, 2022 providing her

with further information! such as that CRA had successfully registered in “Twitter’s Supplier

Portal.” .

47. Mr. O’N%il advised Ms. Rothschild that based upon the email he received from
Twitter Vendor Managc;mcnt, that CRA had been asked to work with his “Twitter Legal Contact
for next steps” and he Ias'ked about those next steps, and indicated that he assumed the next steps
were to submit the invoices “via Serengeti, but would appreciate confirmation and any
instruction/guidance thalt you can provide.”

48.  Ms. Rothschild did not respond to Mr. O’Neil’s October 28, 2022 email
requesting confilmationl of his assumption, nor did CRA receive any instruction or guidance
from Twitter about submitting the Invoices electronically.

49, Mr. O’N'Fil emailed Ms. Rothschild again with additional information providing
Ms. Rothschild with the identity of the CRA contact who would be the contact person for
Serengeti, as well as He{ email address.

50. When M:s. Rothschild did not respond to Mr. O’Neil’s October 28, 2022 email, he

followed up with her orl November 1, 2022 again indicating that CRA was “trying to submit our



|
invoices in Serengeti and‘necds someone at Twitter to connect with CRA (our contact person is

Kathi Legg) on Screngéti!.”

51. Ms. Rothschild did not respond to Mr. O’Neil’s requests for additional

information and assistance with regard to any electronic submission of CRA’s invoices to

Twitter. | ;

52. On Novler:nbcr 0, 2022, after receiving no response from Ms. Rothschild to the
many emails referenced 'Tibove, Mr. O’Neil once again sent Ms. Rothschild a request for
additional information in order to enable CRA to submit its Invoices to Twitter “on Serengeti”
and that Twitter had not taken the necessary steps to allow such a submission to happen.

53. Ms. Rothfschjld did not respond to CRA’s request for additional information and

assistance connecting CRA with Twitter’s electronic billing system.

54. Pursuant .[co the Contract on or about November 11, 2022, CRA invoiced Twitter
in the amount of $43,4_1:|Z.50 for work in October from October 26, 2022 through October 27,
2022 (the “Fourth Invoic::e”). (The First Invoice, Second Invoice, Third Invoice, and Fourth
Invoice shall be rei"erredI to herein as the “CRA Invoices” or “Invoices™).

55. CRA’s IFc::)urth Invoice reflected work performed on October 26 and October 27,
2022. ‘

56. The work during this time related to the preparation of drafts of the expert rebuttal
report, and other expert Econsulting and litigation support at the direction of Twitter’s legal
counsel. I i

57.  On Nove:!mber 11, 2022, Mr. O’Neil sent an email to Attorney Colangelo

enclosing the Fourth Invoice.




58.  Also, be,cz%usc the first three Invoices had not yet been paid and for Attorney
Colangelo’s convenience:, Mr. O’Neil provided Attorney Colangelo with additional copies of the

first three invoices. If

59. Moreov;arl, and partly because neither Attorney Colangelo nor Ms. Rothschild had
responded to Mr. O’Neillor provided CRA with any additional information in order to enable
CRA to submit any of its Invoices through the Twitter Serengeti system, Mr. O’Neil confirmed
for Attorney Colangcld tihat CRA had completed “Twitter’s Onboarding Tax Review and Legal
Firm Application proccsg and is waiting for Twitter to connect Twitter and CRA on Serengeti for

. o C
the electronic submission and payment of these invoices . ..”

60. Mr. O’Nelil was unaware that Attorney Colangelo had left the employ of Twitter
|
until she so informed hil‘;l’l on November 21, 2022.

61.  Atthat tifne, Attorney Colangelo recommended that Mr. O’Neil communicate
I

with Alex Spiro at Quim:1 Emanuel about the CRA Invoices.

62.  Mr. O’Neil then followed Attorney Colangelo’s recommendation, and made
efforts to communicate with Attorney Spiro and to provide him with the CRA Invoices in late
November, and followecll up with Attorney Spiro in early December, but Attorney Spiro did not
respond to Mr. O’Neil’sI inquiries.

63.  Aspart o;f the Contract, Twitter agreed that it would pay CRA on a “time and
material basis” based }Jp'on the invoices submitted by CRA.

64. The indi\lfidual hourly rates charged were specifically set forth in each of the CRA
Invoices.

65. The Conl'tract further provides that “invoices are due and payable upon receipt.”



66. Pursuant t<|) the Contract, interest at the rate of 1.5% per month, or 18% per
annum, has been accruing on each of the invoices which remain unpaid thirty (30) days after the
|

) |
issuance of each such 1nvimce.

67.  Twitter agreed pursuant to the terms of the Contract that any “objection with
|

respect to CRA’s invoice]s must be made by the client in writing within five (5) business days
following receipt of the iéwoice to which objection is made.”

§8. Twitter :he{ls never provided any objection to CRA with regard to the CRA
Invoices. |

69. The Conu:'act also provides that Twitter is liable to CRA for all of its attorneys’
fees incurred to collect tlile Invoices.

i' COUNTI1

| | (v. Twitter for Breach of Contract)

70. CRA re;allleges and incorporates by reference herein Paragraphs 1 through 69

above. . |

71. On Au;,;u:st 22,2022, CRA and Twitter entered into a Retention Agreement
affective August 15, 2;)2t2 (the “Contract”), which contained the terms and conditions under
which CRA agreed to plllovide expert consulting services to Twitter in connection with the Musk
Litigation. A true and a!ccurate copy of the Contract is annexed hereto and incorporated by
reference herein as Exhi,lbit “17,

72, On Sepltember 11, 2022, Twitter executed the Contract.

73.  Inconnection with its retention by Twitter between August 2022 and October

2022, CRA provided aIII requested consulting work and services to Twitter pursuant to the terms

and conditions of the Cr:.mtract.
L

|
|
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74. The total amount of the Invoices which have been rendered to Twitter and remain

unpaid are $2,189,001.83.

75.  Twitter has breached the Contract by failing to pay all of the CRA Invoices.
|

76. Asa resglt of Twitter’s breach of the Contract, Twitter is liable to CRA for all of

its damages, plus attorneys’ fees, interest at the rate of eighteen percent (18%) per annum, and

costs. |
COUNT II
(v. Twitter for Chapter 93A Violations)
77.  CRA realleges and incorporates by reference herein Paragraphs 1 through 76
above. |

I
"
78. CRA and lTwitter are each engaged in trade or commerce as defined in

Massachusetts Gencral; Laws Chapter 93A, §§ 2 and 11.
79. CRA pcrflormed all of the services requested of it under the Contract, and worked
per the terms of the Contract and with the expectation that Twitter would timely pay all Invoices.
80. Notwithst;anding all of the work provided to Twitter, Twitter has failed and
refused to pay all moniejs to CRA under the Contract.

8l. The failu}e and refusal of Twitter to pay the monies owed to CRA under the
Contract has been intenéonal and willful.

82.  The intentional and willful breach of the Contract is an unfair and deceptive act
and practice within the I;neaning Massachusetts General Laws Chapter 93A, §§ 2 and 11.

i
83. Asa relsult, CRA seeks damages against Twitter in the amount of $2,189,001.83,

to be doubled or trebled, plus interest, costs, and attorneys’ fees.
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PRAYERS FOR RELIEF

WHEREFORE, tlhe Plaintiff, CRA International, d/b/a Charles River Associates, hereby

moves this Honorable Cé)urt to order as follows:

1. That Judgment enter in favor of the Plaintiff, and against Twitter under Count I in

the amount of Plaintiff’s damages, plus interest, costs, and attorneys’ fees;
i

2. That Judflrment enter in favor of the Plaintiff, and against Twitter, under Count II
|

in the amount of the Plaintiff’s damages, to be doubled or trebled, plus interest, costs, and

attorneys’ fees; and
3. For such !othcr and further relief as this Honorable Court deems just and proper,
I
CRA INTERNATIONAL, INC., d/b/a Charles
| River Associates,

By Its Attorneys,
RIEMER & BRAUNSTEIN 1ip

|
l /s/ Dennis E. McKenna
Dated: January 19, 2023 Dennis E. McKenna, BBO #556428
Riemer & Braunstein LLr

100 Cambridge Street, 22" Floor
Boston, Massachusetts 02114

(617) 880-3454
dmckenna®@riemerlaw.com

3501009.3



