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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

SAVERIO RUSSO,

Plaintiff,
Case No.
V.
JURY TRIAL DEMANDED
MEDALLIA, INC., BORGE HALD, AMY
PRESSMAN, LESLIE STRETCH, LESLIE
KILGORE, MITCH DAUERMAN, DOUG
LEONE, JAMES D. WHITE, ROB
BERNSHTEYN, STAN MERESMAN, and
STEVE WALSKE,

Defendants.

N N N N N N N N N N N N N N

COMPLAINT FOR VIOLATION OF THE SECURITIES EXCHANGE ACT OF 1934

Plaintiff, by his undersigned attorneys, for this complaint against defendants, alleges upon
personal knowledge with respect to himself, and upon information and belief based upon, inter
alia, the investigation of counsel as to all other allegations herein, as follows:

NATURE OF THE ACTION

1. This action stems from a proposed transaction announced on July 26, 2021 (the
“Proposed Transaction”), pursuant to which Medallia, Inc. (“Medallia” or the “Company”) will be
acquired by affiliates of Thoma Bravo, L.P.

2. On July 25, 2021, Medallia’s Board of Directors (the “Board” or “Individual
Defendants™) caused the Company to enter into an agreement and plan of merger (the “Merger
Agreement”) with Project Metal Parent, LLC (“Parent”) and Project Metal Merger Sub, Inc.
(“Merger Sub”). Pursuant to the terms of the Merger Agreement, Medallia’s stockholders will

receive $34.00 in cash for each share of Medallia common stock they own.
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3. On September 3, 2021, defendants filed a proxy statement (the “Proxy Statement”)
with the United States Securities and Exchange Commission (the “SEC”) in connection with the
Proposed Transaction.

4. The Proxy Statement omits material information with respect to the Proposed
Transaction, which renders the Proxy Statement false and misleading. Accordingly, plaintiff
alleges herein that defendants violated Sections 14(a) and 20(a) of the Securities Exchange Act of
1934 (the “1934 Act”) in connection with the Proxy Statement.

JURISDICTION AND VENUE

5. This Court has jurisdiction over the claims asserted herein pursuant to Section 27
of'the 1934 Act because the claims asserted herein arise under Sections 14(a) and 20(a) of the 1934
Act and Rule 14a-9.

6. This Court has jurisdiction over defendants because each defendant is either a
corporation that conducts business in and maintains operations within this District, or is an
individual with sufficient minimum contacts with this District so as to make the exercise of
jurisdiction by this Court permissible under traditional notions of fair play and substantial justice.

7. Venue is proper under 28 U.S.C. § 1391(b) because a portion of the transactions

and wrongs complained of herein occurred in this District.

PARTIES
8. Plaintiff is, and has been continuously throughout all times relevant hereto, the
owner of Medallia common stock.
0. Defendant Medallia is a Delaware corporation and a party to the Merger

Agreement. Medallia’s common stock is traded on the New York Stock Exchange, which is

headquartered in New York, New York, under the ticker symbol “MDLA.”
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10.  Defendant Borge Hald is Chairman of the Board of Directors of the Company.

11.  Defendant Amy Pressman is a director of the Company.

12. Defendant Leslie Stretch is President, Chief Executive Officer, and a director of the
Company.

13.  Defendant Leslie Kilgore is a director of the Company.

14.  Defendant Mitch Dauerman is a director of the Company.

15.  Defendant Doug Leone is a director of the Company.

16.  Defendant James D. White is a director of the Company.

17.  Defendant Rob Bernshteyn is a director of the Company.

18.  Defendant Stan Meresman is a director of the Company.

19.  Defendant Steve Walske is a director of the Company.

20.  The defendants identified in paragraphs 10 through 19 are collectively referred to
herein as the “Individual Defendants.”

SUBSTANTIVE ALLEGATIONS

Background of the Company and the Proposed Transaction

21. Medallia is a pioneer and market leader in customer, employee, citizen, and patient
experience.
22. Medallia uses proprietary artificial intelligence and machine learning technology

to automatically reveal predictive insights that drive powerful business actions and outcomes.

23. On July 25, 2021, Medallia’s Board caused the Company to enter into the Merger
Agreement.

24. Pursuant to the terms of the Merger Agreement, Medallia’s stockholders will

receive $34.00 in cash per share.
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25.  According to the press release announcing the Proposed Transaction:

Medallia, Inc. (NYSE: MDLA) (“Medallia”), the global leader in customer and
employee experience, today announced that it has entered into a definitive
agreement to be acquired by Thoma Bravo, a leading software investment firm, in
an all-cash transaction that values Medallia at $6.4 billion. Through this transaction,
Medallia will become a private company with additional resources and greater
flexibility to build on its innovation leadership and expand its customer impact.
Additionally, the transaction will allow Medallia to benefit from the operating
capabilities, capital support and deep sector expertise of Thoma Bravo — one of the
most experienced and successful software investors in the world.

Under the terms of the agreement, Medallia shareholders will receive $34.00 per
share in cash, which represents a premium of approximately 20% to Medallia’s
unaffected closing stock price on June 10, 2021, the last full trading day prior to
media reports regarding a possible transaction, and a premium of approximately
29% to Medallia’s unaffected 30-day average price. . . .

Transaction Details

Following an unsolicited approach regarding an acquisition, the Medallia Board of
Directors engaged in a robust strategic review process with the assistance of
independent legal and financial advisors. This included an evaluation of Medallia’s
strategic plan as an independent company and other strategic alternatives.
Following this process, the Medallia Board unanimously approved the transaction
with Thoma Bravo, as it provides Medallia’s shareholders with immediate and
certain value.

Thoma Bravo has also entered into voting agreements with Medallia’s directors and
executive officers, and investment funds affiliated with these individuals. Under
these agreements, which represent approximately 34% of Medallia’s outstanding
shares, the applicable shareholders have agreed to vote in favor of the transaction,
subject to certain terms and conditions contained therein.

Timing and Approval

The agreement includes a 40-day “go-shop” period expiring on September 4, 2021.
During this period, Medallia, assisted by its legal and financial advisors will
actively initiate, solicit and consider alternative acquisition proposals from third
parties. The Medallia Board will have the right to terminate the merger agreement
to enter into a superior proposal, subject to the terms and conditions of the merger
agreement. There can be no assurance that this “go-shop” process will result in a
superior proposal, and Medallia does not intend to disclose developments with
respect to the solicitation process unless and until it determines that such disclosure
is appropriate or otherwise required.

DOCKET

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



https://www.docketalarm.com/

Case 1:21-cv-07681 Document 1 Filed 09/14/21 Page 5 of 10

The transaction is expected to close in 2021, subject to customary closing
conditions, including approval by Medallia shareholders and receipt of regulatory
approvals. Upon completion of the transaction, Medallia’s common stock will no
longer be listed on any public market. Medallia will remain headquartered in San
Francisco.

Advisors

Morgan Stanley & Co. LLC is serving as lead financial advisor to Medallia, and
BofA Securities and Wells Fargo Securities are also serving as financial advisors.
Wilson Sonsini Goodrich & Rosati, Professional Corporation is serving as
Medallia’s legal advisor. Kirkland & Ellis LLP is serving as legal advisor to Thoma
Bravo. Debt financing for the transaction is being provided by Blackstone Credit,
certain funds managed by affiliates of Apollo Capital Management, L.P., KKR
Credit, Thoma Bravo Credit and Antares Capital.

The Proxy Statement Omits Material Information, Rendering It False and Misleading

26.  Defendants filed the Proxy Statement with the SEC in connection with the Proposed

Transaction.
27.  As set forth below, the Proxy Statement omits material information.
28.  First, the Proxy Statement omits material information regarding the Company’s

financial projections.

29. With respect to the Company’s financial projections, the Proxy Statement fails to
disclose: (i) all line items used to calculate the projections; and (ii) a reconciliation of all non-
GAAP to GAAP metrics.

30. The disclosure of projected financial information is material because it provides
stockholders with a basis to project the future financial performance of a company, and allows
stockholders to better understand the financial analyses performed by the company’s financial
advisor in support of its fairness opinion.

31. Second, the Proxy Statement omits material information regarding the analyses

performed by the Company’s financial advisor, Morgan Stanley & Co. LLC (“Morgan Stanley”).
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