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Attorneys for Defendant Twitter, Inc.
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION

WILLIAM HERESNIAK, on behalf of Case No. 3:22-cv-03074
himself and all others similarly situated,
DEFENDANT TWITTER, INC.’S
Plaintiff, OPPOSITION TO MOTION TO
EXPEDITE AND COORDINATE
V. DISCOVERY

ELON R. MUSK, X HOLDINGS I, INC., X
HOLDINGS II, INC., and TWITTER, INC.,

Defendants.

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Case 3:22-cv-03074-CRB Document 35 Filed 08/23/22 Page 2 of 16

TABLE OF CONTENTS
INTRODUCTION......eiitiiieitteteeitee ettt sttt ettt st sbe et estesbe et sstesbeenbeeatenbeesesanens 1
BACKGROUND ...ttt ettt sttt et st e bt eate s st e beestesseeseeneeaseenseensenseesesnnans 3
L The Merger AGIEEMENL. .......c.ceecuieriieeiieiie et eiie et eriteeteeteeebeeseesaeebeessaeeseesnseens 3
II. Twitter has brought an expedited action in the Delaware Court of Chancery
seeking to enforce the terms of the Merger Agreement. ...........ccceevveevieenieenieennenns 4
I1I. Plaintiff brought this action to enforce the terms of the Merger Agreement. ......... 4
IV.  Another Twitter shareholder has brought a putative class action in the
Delaware Court of Chancery seeking to enforce the terms of the Merger
YN 4 (111115 1 | PO USRS 5
V. Plaintiff requests expedited and coordinated discovery allowing him to
participate in the Delaware action that Twitter has brought against Musk.............. 5
ARGUMENT ...ttt et ettt et e st e s bt eaae e st e beentesseenseeneeeseenseensesseesesnnans 5
L. Plaintiff is not entitled to expedited or coordinated discovery as a matter of
10 41| SR 5
. Plaintiff must show “good cause” for expedited discovery. ........cccocovervirevvenrennnen. 5
B. Plaintiff has no right to coordinated diSCOVETY. .....c..cevvvrieriiiiiiieeieeeieecee e 5
II. The Motion should be denied because Plaintiff lacks standing. ...........c.ccccueenneen. 6
I1I. The Motion should be denied because Plaintiff filed suit in the wrong
OTUINL. ettt et sttt et st sbe e b eanes 7
IV.  The Motion should be denied because Plaintiff cannot establish “good
CAUSE.” 1.ttt et e ettt et e s et et e sttt et e s u et et e e s bt e e s bt e eb et et e e s bt e et e e ebe e et e e e at e e bt e ebee e beenaneeas 8
V. Expedited and coordinated discovery would be inefficient and unnecessary.......... 9
CONCLUSION ...ttt ettt ettt ettt e sb et s a e b et e e bt e bt e st e sbe e bt e st e sbeenteeatenbeenbeenees 10

DOCKET

_ ARM

Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Case 3:22-cv-03074-CRB Document 35 Filed 08/23/22 Page 3 of 16

TABLE OF AUTHORITIES

Cases Page(s)

Animal Legal Def. Fund v. U.S. Dep’t of Agric.,
935 F.3d 858 (Oth Cir. 2019) ...eeeiieeieeieeee ettt sttt sne e 6

Apple Inc. v. Samsung Elecs. Co., Ltd.,
2011 WL 1938154 (N.D. Cal. May 18, 2011) coeevieiieieieieeieseee e 9

Atl. Marine Constr. Co. v. U.S. Dist. Ct.,
STT US4 (2013) ittt ettt ettt te et e e b e essaeesbeesbeaesbeesssessseesssassseessensseans 8

Boxer v. Accuray Inc.,
906 F. Supp. 2d 1012 (N.D. Cal. 2012) ..eiiiieiieeiieeeee ettt 2,6

EHang Inc. v. Wang,
2021 WL 3934325 (N.D. Cal. Aug. 20, 2021) ...ceiiieiieiiieieeieeee ettt 1,10

Facebook, Inc. v. Various, Inc.,
2011 WL 2437433 (N.D. Cal. June 17, 2011) ccueooiieiieeieeieecieeeeeee et 5,9

Hadley v. Shaffer,
2003 WL 21960406 (D. Del. Aug. 12, 2003) ...eovieiieieieeieeiierieeie et 8

In re High-Tech Emp. Antitrust Litig.,
856 F. Supp. 2d 1103 (N.D. Cal. 2012) .ecueiiieiieeeeseee ettt 9

Huang v. Futurewei Techs., Inc.,
2018 WL 1993503 (N.D. Cal. Apr. 27, 2018) .uveeeeeeeeiieeeiee et 2,8

Huene v. U.S. Dep’t of Treas.,
2013 WL 417747 (E.D. Cal. Jan. 31, 2013) .c..ociioieieeeeeieie et 8

Interserve, Inc. v. Fusion Garage PTE, Ltd.,
2010 WL 143665 (N.D. Cal. Jan. 7, 2010) ...ccccvieeiieeeiieeciee ettt ettt eveeesveeesveeesevee e 9

In re Lithium lon Batteries Antitrust Litig.,
2013 WL 2237887 (N.D. Cal. May 21, 2013) ...eoiiieieeieie ettt 9

Manetti-Farrow, Inc. v. Gucci Am., Inc.,
858 F.2d 509 (9th Cir. 1988)...ueieeiiieiieeeiee ettt ettt et e st e e e e e enbeeesnseeenns 7

NAMA Holdings, LLC v. Related World Mkt. Ctr., LLC,
022 A.2d 417 (Del. Ch. 2007) c.uviiiieciiieiieeie ettt ettt stte et eae et e sabeeteeseseeseessseensaessneans 6

NovelPoster v Javitch Canfield Grp.,
2014 WL 5687344 (N.D. Cal. NOV. 4, 2014) .cueeiieeeeeeeeeseee e 6

Owest Commc 'ns Int’l, Inc. v. Worldquest Networks, Inc.,
213 F.R.D. 418 (D. C0l0. 2003)...ccuiieiieciiieiiecee ettt ettt ettt et e reereessaeeseeeasaesreeesseenneas 9

Roe v. Gray,
165 F. Supp. 2d 1164 (D. C0l0. 2001) .ecueiiiiieiieeiiee ettt 8

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Case 3:22-cv-03074-CRB Document 35 Filed 08/23/22 Page 4 of 16

Sladek v. City of Colo. Springs,
2013 WL 5526582 (D. Colo. OCt. 7, 2013) ittt

Soto v. Castlerock Farm. & Transp., Inc.,
282 F.R.D. 492 (E.D. Cal. 2012)..cciiiiieieeiieieee ettt

TAAG Linhas Aereas de Angola v. Transam. Airlines, Inc.,
915 F. 2d 1351 (9th Cir. 1990) .....cuiiiieieeieetee ettt st se e

Tooley v. Donaldson, Lufkin & Jenrette, Inc.,
845 A.2d 1031 (DL 2004).....cuei ittt ettt ettt v et e e beesteeeebe e aeeenseesraeenbeeaeaeens

Walters v. Famous Transp., Inc.,
488 F. Supp. 3d 930 (N.D. Cal. 2020) ...oeieeiieeiiieeieeeiee ettt e e e st e s aaeesnae e

Other Authorities

Coordinating Multijurisdiction Litigation: A Pocket Guide for Judges, Fed. Judicial
Ctr., Nat’l Ctr. for State Courts, (2013) .ouviiiiiieeiieeeeeeeee et

Del. Ch. Ct. Ru 24 ettt ettt ettt ettt et e saeeae s

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Case 3:22-cv-03074-CRB Document 35 Filed 08/23/22 Page 5 of 16

INTRODUCTION

Plaintiff’s Motion to Expedite and Coordinate Discovery (the “Motion”) should be denied.
In the Delaware Court of Chancery, Defendant Twitter, Inc. (“Twitter”) is vigorously pursuing a
judgment against Musk and his merger affiliates X Holdings I, Inc. and X Holdings II, Inc.
(collectively, the “Musk Defendants™) that would require them to perform their obligations under
the Merger Agreement with Twitter, including their obligation to close the acquisition at the agreed
upon price of $54.20 per share. That case is hurtling through expedited discovery and will be tried
in less than 60 days — on October 17, 2022. Unwilling to stand back — even briefly — while Twitter
pursues enforcement of the Merger Agreement for the benefit of all stockholders, Plaintiff (a
purported Twitter stockholder from Virginia) filed a wholly unnecessary claim in this Court
demanding substantially the same declaratory and injunctive relief that Twitter is now pursuing in
Delaware. Plaintiff also elected to sue Twitfer, rather than just the Musk Defendants, presumably in
hopes of better explaining why he sued here rather than in Delaware or his home jurisdiction.

Plaintiff offers no plausible reason why this Court should take the extraordinary step of
effectively intervening in the Delaware action to order that he be permitted to participate in the
critical and expedited discovery transpiring there. There are, in fact, overwhelming grounds to deny
that relief. First, Plaintiff does not have standing to enforce Twitter’s rights under the Merger
Agreement. Second, the Merger Agreement makes Delaware the exclusive jurisdiction for any claim
arising from the agreement. Given the absence of standing and any right to proceed with his
injunctive relief/declaratory judgment claim (the only claim against Twitter) in this Court, there is
no basis to grant Plaintiff any discovery at this time, let alone expedited discovery under an
extraordinary cross-jurisdictional coordination order. 7hird, even if Plaintiff had standing and were
in the right court, he has not established good cause for the extraordinary relief he seeks. The Motion
does not plausibly explain why expediting discovery would be superior to awaiting the outcome of
the highly expedited litigation in Delaware. That litigation is virtually certain to render Plaintiff’s
claim for injunctive/declaratory relief moot. To the extent Plaintiff seeks money damages, the only

distinction he draws with the Delaware action, such claims are no basis for injunctive relief or
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