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Twitter, Inc. v. Musk, et al., C.A. No. 2022-0613-KSIM (Del. Ch.)

Last night, defendants represented that they had substantially completed their
document production. We have grave concerns about that representation. We have identified
several major deficiencies that cast substantial doubt on defendants’ discovery efforts across the

First, our preliminary review of the text messages produced from Mr. Musk’s and
Mr. Birchall’s devices has revealed substantial gaps in production corresponding to critical time

(three of which are non-substantive messages with Sean Combs, and the fourth of which is a
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message from Twitter's Ned Segal) and zero text messages from May 7 through May 11 —a
particularly critical period during which defendants allege Mr. Musk was reconsidering his
acquisition of Twitter. Mr. Musk has likewise produced zero texts from a weeklong period
around June 4, the date on which he determined to adopt the position that Twitter had breached
the Merger Agreement, Id.

Mr. Musk and Mr. Birchall’s text message productions have other unexplained
omissions. Most notably, defendants have not produced a single text message between Mr.
Musk and Mr. Birchall from the period between May 2 and May 12, even though it is clear that
these custodians texted each other regularly about relevant subjects. And the respective text
message productions of both Mr. Musk and Mr. Birchall include messages that are missing from
the other’s production. Moreover, in a text exchange from June 17, Robert Steel of Perella
Weinberg Partners engages in a dialogue with Mr. Musk for which all of Mr. Musk’s replies are
missing,

We ask that you account for these apparent deficiencies by 8:00 this evening,
August 30,

Second, during the meet-and-confer process, you identified a review population of
50,435 documents for Mr. Musk and Mr. Birchall’s custodial records. This population has
necessarily increased in light of defendants’ multiple agreements to add email accounts and
search terms to their review. Yet defendants have produced only 1,660 documents, yielding a
responsiveness rate of about 3%.

This improbable result causes us to question the responsiveness criteria that
defendants have applied in their review process. By way of example, there were 4,086
documents returned just by the targeted term (“Mdau* OR MAU * OR Dau* OR UAM OR
mMAU?) for Mr. Musk — but apparently less than half of those documents were identified for
production. We do not understand how this could be so.

We ask that you account for defendants” implausibly low rate of production by
8:00 this evening, August 30.

Third, defendants are subject to a court order requiring them to supplement their
deficient responses to Twitter’s Interrogatory Nos. 1, 2, 12, and 17, including by providing full
disclosure of “all persons with knowledge of or involvement in” the topics listed in those
Interrogatories. Dkt. 221 at 5. On August 26, defendants purported to supplement their
responses to bring them into compliance with the Court’s Order. Those supplemented responses
identified only persons and entities Twitter already knew had relevant knowledge, and thus
disclosed nothing,

Defendants’ production of text messages yesterday confirms that your revised
interrogatory responses omitted many other individuals with whom Mr. Musk had substantive




WacHTELL, LiIPTON, ROSEN & KaTz

David S. Mader, Esq.
August 30, 2022
Page 3

communications about the merger, including: Mr. Steel, Michael Kives of K5 Global; Ani
Emanuel of Endeavor; Adeo Ressi of VC Lab; and Andrea Stroppa.

We believe defendants’ unwillingness to prepare complete interrogatory is

inexcusable and we intend to seek appropriate relief from the Court. In the meanwhile, we ask
that you provide complete revised interrogatory responses by 8:00 this evening, August 30.

Sincerely,

A oo

Bradley R. Wilson
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE
TWITTER, INC.,

Plaintiff and
Counterclaim-Defendant,

V. C.A. No. 2022-0613-KSIM

ELON R. MUSK, X HOLDINGS I, INC.,
and X HOLDINGS I1, INC.,

Defendants and
Counterclaim-Plaintiffs.

R i I g

DEFENDANTS’ FOURTH SUPPLEMENTAL RESPONSES
AND OBJECTIONS TO PLAINTIFF’S FIRST SET OF
INTERROGATORIES TO DEFENDANTS

Pursuant to Court of Chancery Rules 26 and 33, Defendants and
Counterclaim-Plaintiffs Elon R. Musk, X Holdings I, Inc., and X Holdings II, Inc.
(“Defendants”), by and through their undersigned counsel, hereby provide their
Fourth Supplemental Responses and Objections to the First Set of Interrogatories to
Defendants, dated July 22, 2022 (each an “Interrogatory” and together the
“Interrogatories”), served by Plaintiff and Counterclaim-Defendant Twitter, Inc. in
the above-captioned action (the “Action”).

GENERAL OBJECTIONS

1. Defendants hereby incorporate herein the General and Specific
Objections in their August 5, 2022 Responses and Objections to Plaintiff’s First Set

of Interrogatories. By making these Supplemental Responses, Respondents do not




waive any of those General or Specific Objections or concede that their original
responses do not fully answer the Interrogatories as limited by Respondents’
objections or are otherwise deficient. Respondents reserve the right to further amend
any of their Responses and Objections to Plaintiff’s First Set of Interrogatories.

SPECIFIC RESPONSES AND OBJECTIONS

INTERROGATORY NO. 1:

Identify all Persons with knowledge concerning, information relevant to,
and/or possession, custody, or control over Documents or Communications relating
to any of the allegations in the Complaint and/or any of the claims or arguments in
the July 8, 2022 Letter, and, as applicable, describe the general subject matter of
each such Person’s relevant knowledge or information or the general subject matter
of the relevant Documents or Communications in their possession, custody, or
control.

RESPONSE TO INTERROGATORY NO. 1:

Defendants object to this Interrogatory as overbroad and as seeking
information not relevant to the parties’ claims and defenses.

Subject to and without waiving their General Objections and specific
objections, Defendants state that, based upon a reasonable inquiry and to the best of
their knowledge at this time, the following is a list of persons with unique knowledge
concerning the Merger, the Merger Agreement, and the parties’ claims and/or
defenses in this Action:

1. Elon R, Musk (“Musk”). Knowledgeable as to the negotiation,
execution, and termination of the Merger Agreement.

2. Jared Birchall. Knowledgeable as to the negotiation, execution,
and termination of the Merger Agreement.

2




10.

11.

12,

13,

Bob Swan. Knowledgeable as to business and financial modeling
for Twitter’s operations should the transaction have closed.

Antonio Gracias. Knowledgeable as to business and financial
modeling for Twitter’s operations, and transaction financing, should
the transaction have closed.

Twitter, Inc. The full extent of Twitter directors, officers,
employees, and contractors with relevant knowledge as to the
negotiation, execution, and termination of the Merger Agreement,
and Twitter’s business and operations, is information known only
by Twitter itself.

Skadden, Arps, Slate, Meagher & Flom LLP. Mike Ringler,
Sonia Nijjar. Knowledgeable as to the negotiation, execution, and
termination of the Merger Agreement.

Quinn Emanuel Urquhart & Sullivan, LLP. Alex Spiro.
Knowledgeable as to the negotiation, execution, and termination of
the Merger Agreement.

Morgan Stanley. Anthony Armstrong, Owen O'Keefe, Michael
Grimes, Kate Claassen. Knowledgeable as to financial analysis and
negotiation of the transaction.

Morgan Stanley Senior Funding, Inc. Andrew Earl.
Knowledgeable as to the bank debt financing commitments for the
transaction.

Andreessen Horowitz, AH Capital Management, L.L.C. (a16z).

Scott Kupor. Knowledgeable as an equity co-investor alongside
Musk.

AM. Management & Consulting. Andrew  Medjuck.
Knowledgeable as an equity co-investor alongside Musk.

Aliya Capital Partners LLC. Ross Kestin. Knowledgeable as an
equity co-investor alongside Musk.

BAMCO, Inc. (Baron). Patrick Patalino. Knowledgeable as an
equity co-investor alongside Musk.




14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

Binance Capital Management Co., Ltd. Kaiser Ng.
Knowledgeable as an equity co-investor alongside Musk.

Brookfield Asset Management, Inc. Nicholas Sammut, Nicholas

Goodman. Knowledgeable as an equity co-investor alongside
Musk.

DFJ Growth IV Partners, LLC. Randall Glein. Knowledgeable
as an equity co-investor alongside Musk.

Fidelity Management & Research Company LLC. Chris Maher.
Knowledgeable as an equity co-investor alongside Musk.

Honeycomb Asset Management LP. Vick Sandhu.
Knowledgeable as an equity co-investor alongside Musk.

Key Wealth Advisors LLC. Ahmad Razi Karim. Knowledgeable
as an equity co-investor alongside Musk.

Lawrence J. Ellison Revocable Trust. Paul Mannelli.
Knowledgeable as an equity co-investor alongside Musk.

Litani Ventures. Pecter Rahal. Knowledgeable as an equity co-
investor alongside Musk.

Qatar Investment Authority. Ahmad Al-Khjani. Knowledgeable
as an equity co-investor alongside Musk.

Sequoia Capital Fund, L.P. Douglas Leone. Knowledgeable as
an equity co-investor alongside Musk.

Strauss Capital LLC. Daniel Strauss. Knowledgeable as an equity
co-investor alongside Musk.

Tresser Blvd 402 LLC (Cartenna). Peter Avellone.
Knowledgeable as an equity co-investor alongside Musk.

VyCapital. Katja Lake, Dantel Schwarz. Knowledgeable as an
equity co-investor alongside Musk.

Witkoff Capital. Zachary Witkoff. Knowledgeable as an equity
co-investor alongside Musk.




28.

29.

30.

31.
32,
33.

34.

35.

36.

37.

38.

39.

40.

HRH Prince Alwaleed Bin Talal Bin Abdulaziz Alsaud
(Kingdom). Knowledgeable as an equity co-investor alongside
Musk.

Bank of America, N.A. Knowledgeable as to the debt financing of
the Merger.

BOFA Securities, Inc. Knowledgeable as to the debt financing of
the Merger.

Barclays. Knowledgeable as to the debt financing of the Merger.
MUFG. Knowledgeable as to the debt financing of the Merger.

Societe Generale. Knowledgeable as to the debt financing of the
Merger.

Mizuho Bank Ltd. Knowledgeable as to the debt financing of the
Merger.

BNP Paribas. Knowledgeable as to the debt financing of the
Merger.

BNP Paribas Securities Corp. Knowledgeable as to the debt
financing of the Merger.

Goldman Sachs. Knowledgeable as to the value of Twitter in
connection with its modeling of the transaction and preparation of a
fairness opinion.

J.P. Morgan. Knowledgeable as to the value of Twitter in
connection with its modeling of the transaction and preparation of a
fairess opinion.

Allen & Company LLC. Knowledgeable as to the value of Twitter
in connection with its modeling of the transaction.

Simpson Thacher & Bartlett LLP. Alan Klein. Knowledgeable
as to the negotiation, execution, and termination of the Merger
Agreement.




4]1.

Wilson Sonsini Goodrich & Rosati PC. Marty Korman.
Knowledgeable as to the negotiation, execution, and termination of
the Merger Agreement.

SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 1:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants identify the additional entities, who are equity co-investors
alongside Musk and as such, have knowledge of their equity investments:

42.
43,
44.
45,
46.
47.
48.
49.
50.
51.
52.
53.
54.

AJG Growth Fund, LLC

Bandera Partners, LLC

Debala Trust (aka Karim Hakimzadeh)
Eden Global Investments L.P.

GFNCI LLC

Manhattan Venture Partners X LLC
Opportunity Fund X, a Series of Factorial Funds I LL.C
Qatar Holding LLC

Santo Lira LL.C

Section 32 Fund 4, LP

Tomales Bay Capital CGF ZHR IX, LP

Tru Arrow Technology Partners CIV II, LP
Yuxiang (Robin) Ren

SECOND SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 1:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants identify the additional entities as having knowledge
regarding the topics called for in this Interrogatory:




Knowledeeable as investors approached by Morsan Stanley on Defendants’
behalf regarding an equity investment:

55. Access Industries
56. Advent

57. Andrew Finn, Tim Urban, Quentin Koffey

58. Apollo

59. Aristotle Capital

60. ARK Investment Management LLC
61. Ashler Capital

62. Balyasny

63. BlackRock

64. Blackstone

65. Block.one (Michael Lubin)

66. BOND (Mary Meeker)

67. Boston Management/Eaton Vance
68. Brian Armstrong

69. Brinley Partners

70. California Regents

71. Capital Group

72. Carlyle

73. CDPQ

74. Centerbridge

75. Claure Group (Marcelo Claure)



76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
94.
95.
96.
97.
98.

ClearBridge

Clearlake

Coatue

Combs Enterprises
Cowbird Capital

CPPIB

Craft Ventures

D1 Capital

DaGrosa Capital Partners
Dash Wasserstein
Diameter

Dorilton Capital
Dragoneer

EL Acquisitions Steve Ellman
Emilio Masci

First Republic (Joe Gebbia)
Founders Fund

Francisco Partners

Frank McCourt

General Atlantic

General Catalyst

GIC

Gigafund




99. GoldenTree

100. Gregory Cohen (Rambleside)
101. Greycroft

102. Grok Ventures

103. GSAM

104. Guggenheim

105. Hellman & Friedman

106. Hither Creek Ventures (Zander Farkas)
107. HPS Partners

108. HRS Management

109. Iconiq

110. Insight

111. IVP

112. Jack Dorsey

113. Jill Smoller

114. John Catsimatidis

115. KS Global (Michael Kives)
116. Ken Griffin

117. Ken Howery

118. Larry A Mizel

119. LAUNCH (Jason Calacanis)
120. Level Four LLC (Joe Rogan)

121. Liontree




122.
123.
124.
125.
126.
127.
128.
129.
130.
131.
132.
133.
134.
135.
136.
137.
138.
139.
140.
141.
142.
143.
144.

Long View (Crown)

Lutetia Capital

Marc Benioff

Mark Cuban

Mayor Bloomberg (Willett Advisors)
Michael Pollack

Mirae

MSD Partners

MSIM Private

MSIM Public

Naval Ravikant

Nelk (John Shahidi)

Nikesh Arora

Nikko Asset Mgmt. (Americas)
Norges

North Fifth Services (Bill Ford)
Nuveen (TIAA)

Oaktree

OTPP

Owl Rock (Blue Owl)

Palm Tree Crew

Paradigm (Matt Huang)

Pegasus Ventures
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145.
146.
147.
148.
149.
150.
151.
152.
153.
154.
155.
156.
157.
158.
159.
160.
161.
162.
163.
164,
165.
166.
167.

Peltz

Pershing Square

PIMCO

Pomegranate (Clay Whitehead)
Prometheus

Red Apple Holdings, Inc.

Reid Hoffman

Reprogrammed Interchange LL.C
Revere Capital

Revere Securities

Ross Gerber

Safra

Samuel Bankman-Fried (FTX)
Scott Nolan

Security Benefit

Senator

Sixth Street

Skip Capital

Skip Enterprises Pty Ltd
Snowdevil Capital / Thistledown (Matt Cowin)
Softbank

Southpoint Capital

S.P. Hinduja Private Bank Ltd

11




168. SRS Investment Mgmt.
169. T. Rowe Price

170. TCV

171. Teknecap

172. Thor Halvorssen

173. Thrive

174. Thrivent

175. TPG

176. UC Regents (Jagdeep Bachher)
177. University of Michigan
178. Veritas Capital

179. Viking Global

180. Warburg

181. Web3 Foundation

182. YLEM (Bastian Lehmann)

Knowledgeable as individuals with whom Mr. Musk discussed Twitter/the
Merger generally:

183. Steve Jurvetson
184. Jason Calacanis
185. Joe Lonsdale
186. David Sacks

THIRD SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 1:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants identify the additional entities and individuals as having

12




knowledge regarding the topics called for in this Interrogatory based on
communications produced by Defendants in this hitigation:

187. Aaron Levie

188. Aaron Rappaport

189. Aashish Sharma

190. Abram Brown

191. Adeo Ressi

192. Adil Bhatia

193. Alanah Pearce (96997907 - @Charalanahzard)
194. Alex Berenson

195. Alex Stillings

196. Alex Swieca

198. Alexander Chernyak

199. Alexander Sherman

200. Alexandra Musk

201. Alwaleed bin Talal Al Saud
202. Alwaleed Tlal

204, Amir Efrati

205. Andraz Razen

13




206.

207.

208.

209.

210.

211.

212,

213,

214.

215.

216.

217.

218.

219.

220.

221.

Andrea Stroppa (541882699 => @andst7)

Andrew Earls
Andrew Finn
Andrew Perlman
Andy Harrison
Angus Berwick
Anish Shah

Annie Palmer
Anshuman Mishra
Anthony Armstrong
Anthony Cicia
Anthony Scaramucci
Antoine Gara

Anton.Mayr

223.

224

225.

Ari Emanuel
Arif Ahmed

Ashlee Vance (81961201 - (@ashleevance)

14




226.

227.

228.

229.

230.

231.

232,

233.

234.

235.

236.

237.

238.

239.

240.

241.

242,

243.

244,

245,

Audra Johnson
Austin Pang
Bastian Lehmann
Beau Davidson

Ben Enowitz

Ben Silverman

Ben Wormsley
Benjamin Goodman
Benjamin Holland
Benny Johnson
Berkeley Fondren
Bill Lee

Blake Hall

Bob Steel

Bobby Allyn

Brad S. Sheftel
Bradford Betz
Bradley Diener
Brandon J. Sanford

Brandon Kaufmann
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246. Bret Johnsen
247. Bret Taylor
248. Brett Rochkind
249. Brian Acton
250. Brian Kingston
251. Brian Schwartz

252. Brian Snyder

253.
254. Bryan Baum

256. C Ndu Ozor

257. Cameron Winklevoss

258. Carlos Slim

259. Cary Thompson

260. Cat Zakrzewski

261. Cathie Wood (2361631088 => @CathieDWood)
262. Charles Sheehan

263. Ching Liu Huang

264. Chris Anderson

265. Chris Stokel-Walker

16




266.

Chris Zhang

267. _

269.

270.

271.

272.

273.

Colin Stewart

Corey T. Kozak

CPG Grey (176774540 => @cgpgrey)
Craig Farr

Craig Robins

274. —

275.

276.

277.

278.

279.

280.

281.

282

283.

284.

285.

Dan Sundheim
Dana Hull

Daniel Brunt
Daniel Freeman
Daniel Tay
Darren Rovell
Dave Rubin

Dave Smith

David Dwek
David E. Kaufman

David George
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286.

287.

288.

289.

290.

291.

292,

293,

294

295.

296.

297.

298.

299.

300.

301.

302.

303.

304.

305.

David Sacks

David Solomon
Dennis Baughman
Derek Dillon

Dick Costolo
Dickson Law
Diesel Peltz
Dimitar Valchev
Dinesh D-Souza
Doug Leone
Douglas M. Palmer
Douglas MacMillan
Dr. Bradley Jabour
Dr. Ulf Poschardt
Edward Ludlow
Elif Bilgi

Endeavor

Eric A. Gray

Eric Kirkland

Errol Musk
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306.

307.

308.

309,

310.

311.

312.

313.

314.

315.

316.

317.

318.

319.

320.

321.

322,

323.

324,

- 325.

Evan Fiedler

Faisal Baloch

Faiz Siddiqui

Fiona Osullivan

Frank Malone

Frank McCourt
Gabrielle Bienasz
Gabrielle S. Burke
Garett Varricchio

Gary Black

Gavin Baker

Gayle King

George Galloway
George Zachary

Glenn Fuhrman
I
Graham Brandt

Grimes (276540738 => @Grimezsz)
Hannah Murphy

Henry Blodget
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326.

327.

328.

329.

330.

331.

332.

333.

334.

335.

336.

337.

Hindenburg Research

Hiromichi Mizuno (72862939 - @hiromichimizuno)
History In Pics (1582853809 => @HistorylInPics)
Hyun Joo Jin

Ian Miles Cheong

Ian Osborne

Idena Team

Thsan Essaid

Imran Salahuddin

Iqbaljit Kahlon

Ira Ehrenpreis

Ishay Levin

339.

340.

341.

342.

343.

344,

345.

Jack Dorsey

James and Kathryn Murdoch
James Demare

James Fontanella-Khan
James Gorman

James Star

Jamie Star
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346. Jared Groth

347. Jason Calacanis (3840 - @Jason)
348. Jason Zins

349. Jean-Francois Astier
350. Jeff Collins

351. Jeff Gramm

352. Jeff Skoll

353. Jeff Wood

354. Jeffery Stein

355. Jeffrey Sprecher
356. Jehn Balajadia

358. Jennifer King

359. Jeremy Erlich

360. Jeremy Parsels

361. Jessie Mae Atkinson
362. Jia Yang

363. Jillian Svendsen

364. Joe Lonsdale

365. Joel Carter
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366.

367.

368.

369.

370.

371.

372.

373.

374.

375.

376.

377.

378.

379,

380.

381.

382.

383.

384.

385.

John Carmack

John Darsie

John Glaister

John Hering

John Lamb

John M. Brandow

John P. Zito

John Rich

John Rose

John Shahidi

John Stoll
I
John Tuttle
John-Christian Bourque
Johnna Crider

Johnna Lesch

Jon Neuhaus

Jonah Nolan

Jonathan Schlecht

Jonathan Silverman
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386. Jordan Grossman
387. Joseph Jackson
388. Joseph Menn

389. Josh Raffaelli
391. Julia Bae

392. Julian Mettmann
393. Justin Riblet

394. Justin Roiland
395. Justin T. Smith
396. Kara Swisher
397. Karen Heller

398. Karen Klores
399. Karim Hakimzadeh
400. Karin Fronczke
401. Kassem Shafi
402. Keith Cowing
403. Kelvin K. Chan
404. Ken Griffin

405. Ken Howery
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406.

407.

408.

409.

410.

411.

412.

413,

414.

415.

416.

417.

418.

419.

420.

421.

422.

423.

424.

425.

Kevin C. Brunner

Kevin Fronczke

Kevin Mitnick

Kevin Tu

Kimbal Musk
Kojiro Shizuka
Koushaw Ghaffarian
Kristina Salen
Kristy Mullen

Kyle Corcoran
Kyle Mann

Lance Ulanoff
Lauren Feiner
Lauren Hirsch
Laurence Braham
Lawrence J. Ellison
Leeder Hsu

Lewis Shepherd

Liana Baker
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426. Liv Boeree

427. Lori Nicolet

428. Ludwig Kiermaier

429. Luke Nosek

430. Lynn Martin

431. Mansoor Ebrahim Al-Mahmoud
433. Marc Andreessen

434. Marc Merrill

435. Mark Matousek

436. Mark Pincus

437. Martha Lane Fox

438. Martin Viecha

439. Mason Bissada

440. Massimo (177101260 - @Rainmaker1973)
441. Mathias Dépfner

442. Matilda Simon-Ferrigno

443. Matt Cowin

444, Matt Durot

445. Matt Huang
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446.

447.

448,

449,

450,

451.

4352.

453.

454,

455,

456.

457.

458.

459,

460.

461.

462,

463.

464.

465.

Matt Lichtenberg
Matthew Koder
Matthew Savage
Maureen Dowd
Melissa MacPherson
Michael Dell
Michael Izard
Michael Kives
Michael Liedtke
Michael Tucker
Michael Tully
Michelle Lu
Mike Huckabee
Mike Schroepfer
Nagesh Saldi
Naor Amiel
Natalie Moses
Navaid Farooq
Naval Ravikant

Ned Segal
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466. Neil J. Parikh

467. Nelson Peltz

468. Nichie Gamer (1558996520 => @nichegamer)
469. Nicholas Reimann
470. Nicholas Sammut
471. Nico Fine

472. Nilam Ganenthiran
473. Noah Echavarria
474. Olivier Osty

475. Omead Afshar
476. Orlando Bravo
477. Ortenca Aliaj

478. Ottilie Hovell

479. Owen O'Keeffe

| 480. Parag Agrawal
481. Pat O’Malley

482. Paul Barrett

483. Paul Cheung

484. Paul Graham

485, Paul Griffiths
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486.

487.

488.

489,

490.

491.

492.

493.

494,

495.

496.

497.

498.

499,

500.

501.

502.

503.

504.

505.

Paul Joseph Watson (18643437 => (@PrisonPlanet)
Paul T. Marinelli

Peter Marsh

Peter P, Jones

Peter Weinberg

Philippe Laffont

Pinki Chaudhuri

Pueo Keffer

Quentin Koffey

Randy Glein

Reed Albergotti

Reed B. Rayman

Rehan Khursheed

Reid Hoffman

Richard Gallivan
Richard Hardegree
Richard Park

Richard Spencer
Richard von Wildemann

Rick Polhemus
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506

507.

508.

509.

510.

511.

512.

513.

514.

515.

516.

517.

518.

519.

520.

521.

522.

523.

524.

525.

Rishi D. Mangal
Robert Herring
Robert Ruberton
Robert Zubrin
Robin Ren
Roelof Botha
Ron Baron
Ronald Gong
Ross Gerber
Ross Menachem Kestin
Rupert Murdoch
Ryan Israel

Sam Fort

Sam Harris

Sam Shead

Sam Teller
Samiuddin Sami

Sarang Gadkari
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526.

527.

528.

529.

530.

531.

532.

533.

534

535.

536.

537.

538.

539.

540.

54].

542.

543.

544.

545.

Satoshi Nakajima
Satya Nadella
Scott Adams
Scott Belsky (15698507 => (@scottbelsky)
Scott Coulter
Scott Deveau
Scott Harries
Scott Nolan

Scott Painter
Sean C. Coburn
Sean Combs

Sean Edgett

Sean Lynch
Sekulic, Masa
Serkan Savasoglu
Shannon Bond
Shaun Maguire
Shawn W. Liu
Shervin Pishevar

Shivon Zilis (446719282 => (@shivon)
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546. Shoaib Qureshi
547. Sindhu Sundar
548. Solomon Bier
549.

550. Sonu Kalra

551. Stacey Ferreira

552. Stacy Hock
553-_

554. Stephen Oskoui

555. Stephen Pesche
556. Stephen Wolfram
557. Steve Davis

558. Steve Jurvetson
559. Steve Weiner
560. Steven Brown
561. Steven Crowder
562. Steven Messina
563. Steven Rattner
564. Stockton Bullitt

565. SwiftOnSecurity (2436389418 -> @SwiftOnSecurity)

31




566.

567.

568.

569,

570.

571.

572.

573.

574.

575.

576.

577.

578.

579.

580.

581.

582.

583.

584.

585.

Sylvia Kaminska
Talulah Riley
Taly Kogon
Tamim Jabr
Tarik Brooks
Tatum Hunter
Taylor Wright
Teddy Gleser
Terrence Kontos
Thierry Breton
Thomas J. Sheehan
Thor Halvorssen
Tim Hughes

Tim Urban
Timothy Draper
Todd Morgenfeld
Tom Fitton

Tom Krisher
Tom Loef

Tom Maloney
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586.

587.

588.

589,

590.

591.

592.

593.

594.

595.

596.

597.

598.

599.

600.

601.

602,

603.

604,

605.

Tom S. Hals

Tom Swerling

Tom van Loben Sels
Tracey Chenoweth
Trung Phan
Universal Sci (2993230373 => @universal_sci)
Vijaya Gadde

Vikas Shah

Vinod Jetley

Viv Hantusch
Wendi Murdoc

Will Knight

Will MacAskill
William Ackma
Willie Yglesias
Winnie Kong
Xavier Niel

Yousef Mohamed
Zheng Wang

@hillym2k Shibetoshi Nakamoto
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606.

607.

608.

609.

610.

611.

612.

613.

614.

615.

616.

617.

618.

619.

620.

621.

622.

623.

624.

625.

(@erdayastronaut Everyday Astronaut
@Teslarati

@DoctorJackl6

@waitbutwhy Tim Urban
@evafoxU Eva Fox
@murtakpak

@LexFridman Lex Fridman
@<Cernovich Mike Cernovich
@WSBCHairman
@MrStevenSteele Steven Steele
(@stevenmarkryan
@Liz_Wheeler Liz Wheeler
@Boztank Boz

@ostynhyss Ostyn Hyss
@ppathole Pranay Pathole
@stockmktNewz
@jspeedymorris22 Joe Morris
@johnnaCriderl Johnna Crider

@wholemarsblog

@uksaguy
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626. @blkmdI3

627. @teslaownersSY

628. @politicalshort Nick Short

629. @somospostpc Alex Barredo

630. @BTC_Archive

631. @ICannot_Enough James Stephenson
632. @redletterdave Dave Smith

633. @chrisjbakke Chris Bakke

634. @garyblack00 Gary Black

635. @johnkrausphotos John Kraus
636. (@engineers_feed

637. @dogeofficialceo

638. @watcherguru

639. @spideycyp_155

640. @RenataKonkoly Renata Konkoly
641. (@andst7 Andrea Stroppa

642. @sawyermerritt Sawyer Merritt
643. @cybrtrck

644. @truth_tesla

645. @cb_doge
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646. (@ajtourville

647. (@realmeetkevin Meet Kevin
648. @shacknews

649. @bloomberg

650. @itsallrisky

651. @sourpatchlyds

652. @libsofticktok

653. @obaidomer Obaid Omer
654. @mn_google Patel Meet

655. @catturd2

656. @coindesk

657. @squawksquare

658. @its_menieb Mohamed Enieb
659. @rationaletienne

660. @mazemoore

661. @dawggabriel Harold O Koenig
662. (@coffeetabletsla

663. @fintwit_news

664. @blkmdlI3

665. @modl3pilot
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666. (@teslarati

667. @occupymars42069

668. @mrstevensteele Steven Steele

669. (@tarabull808

670. @jrdavidmitchell David Mitchell Jr
671. @veespike

672. @d2dev David Dales

673. @thecryptodaddi

674. @JaneidyEve Evelyn Janeidy Arevalo
675. @hamblinzeke

676. @drknowitalll6

677. (@ajtourville

INTERROGATORY NO. 2:

Identify all Persons with knowledge concerning, information relevant to,
and/or possession, custody, or control over Documents or Communications relating
to Your efforts to arrange, obtain, syndicate, and/or consummate the Debt Financing
or the Equity Financing, including without limitation (i) any law firm, financial
advisor, or other institution engaged to advise or assist You in connection with the
Debt Financing or the Equity Financing; (i1) any other Person that worked on Your
behalf and/or represented Your interests in connection with the Debt Financing or
the Equity Financing; (iii} any actual or potential provider of the Debt Financing;
(iv) any law firm, financial advisor, or other institution engaged to advise or assist
any actual or potential provider of the Debt Financing; (v) any actual or potential co-
investor in the Equity Financing; and (vi) any law firm, financial advisor, or other
institution engaged to advise or assist any actual or potential co-investor in the
Equity Financing, and, as applicable, describe the general subject matter of each
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such Person’s relevant knowledge or information or the general subject matter of the
relevant Documents or Communications in their possession, custody, or control.

RESPONSE TO INTERROGATORY NO. 2:

Defendants object to this Interrogatory as overbroad and as seeking
information not relevant to the parties’ claims and defenses.

Subject to and without waiving their General Objections and specific
objections, Defendants state that, based upon a reasonable inquiry and to the best of
their knowledge at this time, the following is a list of persons with knowledge
regarding efforts to arrange, obtain, syndicate, and/or consummate the Debt
Financing or the Equity Financing in connection with the Merger, the Merger
Agreement, and the parties’ claims and/or defenses in this Action:

1. Elon R. Musk. Knowledgeable as to the debt and equity financing
of the Merger.

2. Jared Birchall. Knowledgeable as to the debt and equity financing
of the Merger.

3. Antonio Gracias. Knowledgeable as to business and financial
modeling for Twitter’s operations, and transaction financing, should
the transaction have closed.

4. Skadden, Arps, Slate, Meagher & Flom LLP. Mike Ringler.
Knowledgeable as to the debt and equity financing of the merger.

5. Morgan Stanley. Anthony Armstrong, Owen O'Keefe, Michael
Grimes, Kate Claassen. Knowledgeable as to financial analysis and
negotiation of the transaction.

6. Morgan Stanley Senior Funding, Inc. Andrew Earl.
Knowledgeable as to the debt financing of the Merger.
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10.
11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Bank of America, N.A. Knowledgeable as to the debt financing of
the Merger.

BOFA Securities, Inc. Knowledgeable as to the debt financing of
the Merger.

Barclays. Knowledgeable as to the debt financing of the Merger.
MUFG. Knowledgeable as to the debt financing of the Merger.

BNP Paribas. Knowledgeable as to the debt financing of the
Merger.

BNP Paribas Securities Corp. Knowledgeable as to the debt
financing of the Merger.

Mizuho Bank, Ltd. Knowledgeable as to the debt financing of the
Merger.

Societe Generale. Knowledgeable as to the debt financing of the
Merger.

Andreessen Horowitz, AH Capital Management, L.L.C. (al6z).
Scott Kupor. Knowledgeable as an equity co-investor alongside
Musk.

AM. Management & Consulting. Andrew Medjuck.
Knowledgeable as an equity co-investor alongside Musk.

Aliya Capital Partners LL.C. Ross Kestin. Knowledgeable as an
equity co-investor alongside Musk.

BAMCO, Inc. (Baron). Patrick Patalino. Knowledgeable as an
equity co-investor alongside Musk.

Binance Capital Management Co., Ltd. Kaiser Ng.
Knowledgeable as an equity co-investor alongside Musk.

Brookfield Asset Management, Inc. Nicholas Sammut, Nicholas
Goodman. Knowledgeable as an equity co-investor alongside
Musk.
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21.

22

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

DFJ Growth IV Partners, LL.C. Randall Glein. Knowledgeable
as an equity co-investor alongside Musk.

Fidelity Management & Research Company LLC. Chris Maher.
Knowledgeable as an equity co-investor alongside Musk.

Honeycomb Asset Management LP. Vick Sandhu.
Knowledgeable as an equity co-investor alongside Musk.

Key Wealth Advisors LLC. Ahmad Razi Karim. Knowledgeable
as an equity co-investor alongside Musk.

Lawrence J. Ellison Revocable Trust.  Paul Marinelli
Knowledgeable as an equity co-investor alongside Musk.

Litani Ventures. Peter Rahal. Knowledgeable as an equity co-
mvestor alongside Musk.

Qatar Investment Authority. Ahmad Al-Khjani. Knowledgeable
as an equity co-investor alongside Musk.

Sequoia Capital Fund, L.P. Douglas Leone. Knowledgeable as
an equity co-investor alongside Musk.

Strauss Capital LLC. Daniel Strauss. Knowledgeable as an equity
co-investor alongside Musk.

Tresser Blvd 402 LLC (Cartenna). Peter Avellone.
Knowledgeable as an equity co-investor alongside Musk.

VyCapital. Katja Lake, Daniel Schwarz. Knowledgeable as an
equity co-investor alongside Musk.

Witkoff Capital. Zachary Witkoff. Knowledgeable as an equity
co-investor alongside Musk.

HRH Prince Alwaleed Bin Talal Bin Abdulaziz Alsaud
(Kingdom). Knowledgeable as an equity co-investor alongside
Musk.
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SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 2:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants identify the additional entities as equity co-investors

alongside Musk, who, as such, have knowledge of their equity investments:

34,
35.
36.
37.
38.
39,
40
41,
42
43,
44,
45,
46.
SECOND SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 2:

AJG Growth Fund, LLC

Bandera Partners, LLC

Debala Trust (aka Karim Hakimzadeh)
Eden Global Investments L.P.

GFNCILLC

Manhattan Venture Partners X LLC
Opportunity Fund X, a Series of Factorial Funds I LLC
Qatar Holding LLC

Santo Lira LLC

Section 32 Fund 4, LP

Tomales Bay Capital CGF ZHR IX, LP

Tru Arrow Technology Partners CIV I1, LP

Yuxiang (Robin) Ren

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants identify the additional entities as having knowledge

regarding the topics called for in this Interrogatory:

Knowledgeable as investors approached by Morgan Stanley on Defendants’

behalf regarding an equity investment;:

47.
48,

Access Industries

Advent
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49.
50.
51.
52.
53,
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
635.
66,
67.
68.
69.
70.
71.

Andrew Finn, Tim Urban, Quentin Koffey
Apollo

Aristotle Capital

ARK Investment Management LLC
Ashler Capital

Balyasny

BlackRock

Blackstone

Block.one {Michael Lubin)

BOND (Mary Meeker)

Boston Management/Eaton Vance
Brian Armstrong

Brinley Partners

California Regents

Capital Group

Carlyle

CDPQ

Centerbridge

Claure Group (Marcelo Claure)
ClearBridge

Clearlake

Coatue

Combs Enterprises
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72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
94.

Cowbird Capital

CPPIB

Craft Ventures

D1 Capital

DaGrosa Capital Partners
Dash Wasserstein
Diameter

Dorilton Capital
Dragoneer

EL Acquisitions Steve Ellman
Emilio Masci

First Republic (Joe Gebbia)
Founders Fund

Francisco Partners

Frank McCourt

General Atlantic

General Catalyst

GIC

Gigafund

GoldenTree

Gregory Cohen (Rambleside)
Greycroft

Grok Ventures
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95.
96.
97.
98.
99.

100.
101.
102.
103.
104.
105.
106.
107.
108.
109.
110.
111.
112.
113.
114.
115.
116.
117.

GSAM

Guggenheim

Hellman & Friedman
Hither Creek Ventures (Zander Farkas)
HPS Partners

HRS Management

Iconiq

Insight

Ivp

Jack Dorsey

Jill Smoller

John Catsimatidis

KS Global (Michael Kives)
Ken Griffin

Ken Howery

Larry A Mizel

LAUNCH (Jason Calacanis)
Level Four LLC (Joe Rogan)
Liontree

Long View (Crown)

Lutetia Capital

Marc Benioff

Mark Cuban
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118. Mayor Bloomberg (Willett Advisors)
119. Michael Pollack

120. Mirae

121. MSD Partners

122. MSIM Private

123. MSIM Public

124. Naval Ravikant

125. Nelk (John Shahidi)

126. Nikesh Arora

127. Nikko Asset Mgmt. (Americas)
128. Norges

129. North Fifth Services (Bill Ford)
130. Nuveen (TIAA)

131. Oaktree

132. OTPP

133. Owl Rock (Blue Owl)

134. Palm Tree Crew

135. Paradigm (Matt Huang)

136. Pegasus Ventures

137. Peltz

138. Pershing Square

139. PIMCO

140. Pomegranate (Clay Whitehead)
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141.
142.
143.
144.
145.
146.
147,
148.
149.
150.
151.
152,
153.
154.
155.
156.
157.
158.
159.
160.
l61.
162.
163.

Prometheus

Red Apple Holdings, Inc.

Reid Hoffman

Reprogrammed Interchange LL.C
Revere Capital

Revere Securities

Ross Gerber

Safra

Samuel Bankman-Fried (FTX)
Scott Nolan

Security Benefit

Senator

Sixth Street

Skip Capital

Skip Enterprises Pty Litd
Snowdevil Capital / Thistledown (Matt Cowin)
Softbank

Southpoint Capital

S.P. Hinduja Private Bank Ltd
SRS Investment Mgmt.

T. Rowe Price

TCV

Teknecap
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164. Thor Halvorssen

165. Thrive

166. Thrivent

167. TPG

168. UC Regents (Jagdeep Bachher)
169. University of Michigan
170. Veritas Capital

171. Viking Global

172. Warburg

173. Web3 Foundation

174. YLEM (Bastian Lehmann)

Knowledgeable as, or_about, actual or potential co-investors in the Equity
Financing:

175. Anthony Scaramucci
176. Ari Emanuel

177. Ben Silverman

178. Brian Kingston

179. Carlos Slim

180. David Sacks

181. Dickson Law

182. Endeavor

183. Glenn Fuhrman

184. Jason Calacanis
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185. Joe Lonsdale
186. John Rose
187. Steve Jurvetson
188. Ken Griffin
189. Kimbal Musk
190. Lawrence J. Ellison
191. Navaid Farooq
192. Rick Polhemus
193. Satya Nadella
194. Sean Combs
195. Sean Lynch
196. Tamim Jabr
197. Thierry Breton
198. Will MacAskill
INTERROGATORY NO. 3:

Identify all Persons with knowledge concerning any review or assessment
conducted by You or on Your behalf (including without limitation any review or
assessment conducted by or at the direction of Defendants’ Advisors), whether
before or after the date of the Merger Agreement, relating to (1) the prevalence of
false or spam accounts or bots on the Twitter platform; or (2) Twitter’s API or
“firehose” data, including without limitation all experts, consultants, advisors, or
other service providers that You and/or Defendants’ Advisors contacted, consulted,
or retained in connection with any such review or assessment.

RESPONSE TO INTERROGATORY NO. 3:

Defendants object to this Interrogatory as seeking information not relevant to

the parties’ claims and defenses. Defendants further object to this Interrogatory
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because it seeks information protected from disclosure as attorney work product or
under the attorney-client privilege. Defendants further object to this Interrogatory
because it seeks information that may be the subject of expert testimony. Defendants
will make expert disclosures at the appropriate time, as required by the applicable
rules and any further stipulations of the parties or Orders of the Court.

SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 3:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants identify the following persons and entities with knowledge
regarding analysis performed on Defendants’ behalf regarding the aforementioned
topics: ToSemeone Inc. dba CounterAction (Trevor Davis and Andrew Therriault),
Halo Privacy, Inc. (Mark Kearns, Seth Redin, Kevin Casey, Dennis Duckworth),
and Cyabra Strategy Inc. (Dan Brahmy, Yossef Daar, Ido Shraga). Defendants will
make further expert disclosures regarding any underlying analysis at the appropriate
time, as required by the applicable rules and stipulations of the parties or Orders of
the Court.

SECOND SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 3:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants state that Elon Musk and Jared Birchall communicated with
and reviewed work produced by the entities and some or all of the individuals

previously identified in response to this Interrogatory, and that Skadden, Arps, Slate,
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Meagher & Flom LLP and Quinn Emanuel Urquhart & Sullivan LLP engaged,
communicated with, and reviewed the work of the individuals and entities previously

identified in response to this Interrogatory.

THIRD SUPPLEMENTAL RESPONSE TO INTERROGATORY NO. 3:

Subject to and without waiving the foregoing General Objections and specific
objections, Defendants state Mike Ringler from Skadden, Arps, Slate, Meagher &
Flom LLP and Alex Spiro, Andrew Rossman, Christopher Kercher, and Silpa Maruri
from Quinn Emanuel Urquhart & Sullivan, LLP engaged, communicated with,
and/or reviewed the work of the individuals and entities previously identified tn
response to this Interrogatory.

AS TO OBJECTIONS ONLY:

/s/ Edward B. Micheletti
Edward B. Micheletti (ID No. 3794)

OF COUNSEL.: Lauren N. Rosenello (ID No. 5581)
SKADDEN, ARPS, SLATE,

Alex Spiro MEAGHER & FLOM LLP

Andrew J. Rossman One Rodney Square

Christopher D. Kercher P.O. Box 636

Silpa Maruri Wilmington, Delaware 19899-0636

QUINN EMANUEL URQUHART &  (302) 651-3000
SULLIVAN, LLP

51 Madison Avenue, 22nd Floor Attorneys for Defendants and
New York, New York 10010 Counterclaim-Plaintiffs
(212) 849-7000 Elon R. Musk, X Holdings I, Inc.,

and X Holdings 11, Inc.

DATED: August31, 2022
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Guinm emanuel wiatlawyers | new york

5: Madison Avenue, 22nd Floor, New York, New Yark raoto-16or1 | TEL (2:2) 849-7000 FAX (212) 849-7100

WRITER'S DIRECT DIAL No.
(212) 849-7148

WRITER’S EMATL. ADDRESS
davidmader@quinnemanuel.com

September 1, 2022

VIA E-MAIL
BRWILSON@WLRK.COM

Bradley R. Wilson, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019

Re: Twitter, Inc. v. Elon R. Musk, et al., C.A. No. 2022-0613-KSIM (Del. Ch.)
Dear Counsel:

I'write in response to your August 29, 2022 and August 30, 2022 letters regarding purported
deficiencies in Defendants’ document productions and interrogatory responses.

L Plaintiff’s August 29, 2022 Letter
A, Defendants’ Response to Interrogatory No. 3

Plaintiff’s August 29, 2022 letter states that “Defendants’ response to Interrogatory No. 3
continues to fail to identify all natural persons with the specified knowledge, including in particular
individual attorneys of the identified law firms.” Defendants disagree that their response to
Interrogatory No. 3 is in any way deficient. However, to resolve this issue, Defendants will serve
a supplemental response to Interrogatory No. 3 listing the partners from the law firms previously
disclosed who have knowledge regarding the reviews or assessments discussed in Interrogatory
No. 3.

B. Defendants’ Production of Data Scientist Analyses

Defendants intend to fully comply with the Court’s August 25, 2022 Order. That Order
clearly defined the Analyses that the Court found to have been put at issue and therefore not subject
to the protection of Rule 26(b)(4)(B). Specifically, the Court defined the relevant “Analyses” as
follows:

In May 2022, Defendants demanded information pursuant to Section 6.4
concerning Plaintiff’s methods of calculating monetizable daily active usage or

quinn emanuel urquhart & sullivan, lip
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users (“mDAU”). In response, Plaintiff provided its “firchose” data—i.c., a live
feed of data concerning public accounts on Plaintiff’s platform. Defendants then
provided Plaintiff’s firehose data to the Data Scientists, who conducted a
“preliminary analysis” of that data. Based expressly in part on that preliminary
analysis, Defendants terminated the Merger Agreement on July 8, 2022, Plaintiff
filed suit, and Defendants responded with counterclaims that reference analyses
performed by the Data Scientists (with the preliminary analysis, the “Analyses™) at
least eight times.

August 25, 2022 Order on Plaintif’s Second Discovery Motion at 2 (footnotes omitted).
Consistent with the Order, Defendants or their advisors (who have been subpoenaed) will produce
the Analyses, together with documents and communications and drafts concerning the Analyses
that do not contain any work product. If Defendants withhold any such documents,
communications, or drafts on the basis that they contain or reflect work product, Defendants will
provide a log.

11 Plaintiff’s August 30, 2022 Leiter
A, Defendants® Text Message Production

Defendants disagree with any suggestion that their collection, review, or production of text
messages has been in any way deficient. At Plaintiff’s request, Defendants conducted a linear
review of all text messages with any contact sent or received between May 3, 2022 and May 16,
2022, a counterparty-specific linear review, and a review of text messages that hit on agreed-upon
search terms. At Plaintiff’s request, Defendants also reviewed all texts within an agreed-upon
buffer period. After conducting this extensive review, Defendants produced over 1200 text
messages from Mr. Musk and Mr. Birchall. Defendants’ document production—and, specifically,
Defendants’ production of text messages—was substantially complete as of August 29. Plaintiff’s
accusations that there are “just four text messages” on a certain day or “zero text messages” during
a certain time period, in addition to being inaccurate, provide no support for Plaintiff’s suggestion
that there are responsive texts that Defendants have failed to produce. !

Nevertheless, Defendants will investigate Plaintiff’s complaints and, in the event any
responsive texts are found to have been inadvertently withheld, they will be produced promptly.
Defendants will also produce any text messages between Mr. Musk and Mr. Birchall that were
previously produced from the custodial files of one and not the other, although we confirm that
Plaintiff has at least one copy of every such text.

B. Defendants’ Rate of Production

As to your second point, Defendants have reviewed over 49,000 custodial documents after
threading and deduping. During the course of our early meet and confers, we repeatedly advised
you that Plaintiff’s scarch terms were not well tailored to result in the likely identification of non-
duplicative responsive documents. The fact that our good faith observations were borne out by

! Defendants did, in fact, produce text messages from May 11, 2022.
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the review should not be the basis for negative inferences. Nor is it surprising, given what we told
you.

To take your example of the search string “Mdau* OR MAU* OR Dau* OR UAM OR
mMAU,” Defendants’ review of documents hit on by that term revealed a significant number of
irrelevant, nonresponsive hits, including unsolicited e-mails asking Mr. Musk for money, e-mails
containing the word “daughter,” and mmage files that the keyword search tool reads as random
strings of characters, which are likely to hit on short search terms with a wildcard at the end, like
MAU* or Dau*. Other irrelevant, nonresponsive hits include employee rosters or other documents
that contain employee names that hit on one or more of the common names Plaintiff requested as
search terms, such as Martha*, Bret*, Taylor*, Jack*, and Marty*.

Further, we fail to understand why a responsiveness rate of “less than half” could be
incomprehensible to you, given that your own review of documents hitting on the term “mDAU”
{(without a wildcard at the end) resulted in the exclusion of 76% of those documents from
production. Indeed, such a substantial exclusion 1s far more surprising from Twitter, which
uses the term “mDAU” extensively within its organization, than it is from Defendants.

Notwithstanding the above, you misstate our production figures by nearly 25%, since
Defendants had in fact produced 2,065 documents as of August 29, 2022 (the date preceding that
of your letter). Your calculations are therefore incorrect.

C. Defendants’ Interrogatory Responses

While Plaintiff complains that Defendants® supplemental responses “identified only
persons and entities Twitter already knew had relevant knowledge, and thus disclosed nothing,”
Plaintiff is now asking Defendants to supplement their interrogatory responses based on text
messages and other documents already within Plaintiff’s possession. Such supplements will,
again, disclose nothing new. Further, while you suggest Defendants “omitted . . . Michael Kives
of K5 Global,” Mr. Kives and his affiliation with K5 Global are clearly disclosed in Defendants’
interrogatory responses. See Second Supplemental Response to Interrogatory No. 1.

In any event, together with this letter, Defendants will serve amended interrogatory
responses that Defendants trust will resolve Plaintiff’s concems.

Defendants reserve all rights. We are available to discuss upon request.

Very truly yours,
/s! David Mader

David Mader
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August 30, 2022

Via E-MAIL
BRWILSON@WLRK.COM

Bradley R. Wilson, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019

Re:  Twitter. Inc. v. Elon R. Musk. etal.. C.A. No. 2022-0613-KSIM (Del. Ch.)

Dear Counsel:

Yesterday at 4:05 p.m. Twitter represented that it had substantially completed its document
production. Twitter’s productions, however, reveal clear deficiencies that must be remedied
immediately, We are continuing our review of Twitter’s productions, including the more than
80,000 pages that Twitter has produced in the last two days alore, and we reserve our rights to
raise additional deficiencies. We nevertheless give notice of the following deficiencies that must
be rectified immediately.

First, it appears that Twitter is either withholding obviously relevant and responsive
documents or has not in fact made a “substantially complete” production. For example, a
comparison between Twitter’s search term results and the materials it has produced reveal
numerous obvious gaps in Twitter’s production, including the following:

1. Twitter has produced only 4,144 documents hitting on the terin “mDAU,” even though,
according to Twitter’s hit count, 17,527 documents hit on that term. It i1s highly
implausible that 76% of the documents hitting on the term “mDAU” fall outside the scope
of what Twitter has agreed to produce, which includes “(1) Board-level documents
concerning mDAU; (2) management-level documents conceming mDAU; (3) documents
concerning Twitter’s belief that mDAU 1s a key metric for Twitter; (4) documents
concerning Twitter’s disclosure of its mDAU metric; (5) documents concerning Twitter’s
spam-estimation process for the fourth quarter of 2021; (6) documents concerning the
relationship between mDAU and Twitter’s revenue or EBITDA; (7) Twitter’s recast of its
mDAU on April 28, 2022; (8) Twitter’s criteria for determinmg whether an account is
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included in mDAU; (9) documents relating to the impact of mDAU on Twitter’s
performance metrics; and (10) communications with advertisers regarding the importance
of mDAU and its impact on performance metrics.” Please describe what nonprivileged
documents Twitter has that use the term mDAU and which are being withheld as non-
responsive.

2. Twitter has produced only 817 documents hitting on the term “UAM,” even though,
according to Twitter’s hit count, 5,679 documents hit on that term. This tiny production is
staggering, particularly given that the Court has ordered Twitter to produce all documents
in Twitter’s review database “reflecting discussion of any other key metric identified by
Defendants.” Indeed, even under Twitter’s narrower articulation of responsiveness, which
the Court has rejected, it 1s implausible that over 85% of documents containing the phrase
“UAM?” do not “relate to Twitter’s belief that mDAU, and its related growth, is a key
metric Twitter uses to measure success against its objectives and to show the size of its
audience and engagement” or that those documents do not involve a comparison between
the relative importance of mDAU and UAM. Please confirm when you intend to remedy
this deficiency, which is in violation of the Court’s August 25 Order.

3. Twitter has produced only 130 documents hitting on the term “stickiness,” even though,
according to Twitter’s hit count, 945 documents hit on that term. Once again, it would be
remarkable if more than 85% of the documents hitting on the term “stickiness”—which is
a measure 'T'witter uses to measure the engagement levels of its mDAU—would not “relate
to Twitter’s belief that mDAU, and its related growth, is a key metric Twitter uses to
measure success against its objectives and to show the size of its audience and
engagement.” Please explain the basis on which you have withheld more than eight
hundred documents relating to this relevant term.

4. Twitter has produced only 107 documents hitting on the term “TYTT —which is an
acronym for “too young to tell,” a phrase used to describe users counted in mDAU that are
too new to be served any ads—even though, according to Twitter’s hit count, 289
documents hit on that term. It is facially implausible that more than 50% of the documents
hitting on the term “TYTT” would not “reflect[] Twitter’s knowledge or awareness that its
mDAU count includes accounts that were not served or rendered any ads on one or more
days when said accounts were included in the mDAU count.”

Further demonstrating the deficiency in Twitter’s production, Twitter has to date produced
fewer than 100 documents total from its 23 Cognizant custodians. It is simply not believable that
more than twenty individual document custodians would collectively produce fewer than 100
documents, suggesting either that Twitter has not substantially completed its production of
documents from the custodian files of these individuals, or that Twitter has not adequately located
all sources of responsive materials for these custodians, or that Twitter has withheld relevant
documents. So that we may more comprehensively assess the deficiency in Twitter’s production
with respect to these custodians, please provide hit counts for each and identify the total number
of documents collected from each. Please also confirm when Twitter was first aware of the hit
counts for these twenty-one custodians, and please describe the steps yon have taken to identify
relevant sources of responsive materials for each, including the identification of non-email sources




of relevant materials {(e.g., Slack, email, text). Finally, we note that if there are in fact only 100
responsive documents from the Cognizant custodians, it is disturbing that in opposing Defendants’
motion to compel on custodians Twitter touted its addition of these custodians without informing
the Court that they only possessed a de minimis number of responsive documents.

Second, as we have already indicated, the volume of materials Twitter produced in the
hours and days immediately preceding the substantial completion deadline demonstrates a
manifest failure by Twitter to comply with its obligations under the Scheduling Order. As of the
substantial completion deadline, Twitter had produced approximately 41,000 documents. Of
those, more than 18,000 documents—representing more than 40% of the total production—were
produced within one hour of the substantial completion deadline. More than 25,000 documents—
representing approximately 60% of Twitter’s total production—were produced on or after
Saturday, August 27, two days before the substantial completion deadline. Moreover, Twitter
appears to have intentionally held back many of the most relevant documents in its production
until the end of the substantial completion period. For example, over 60% of the documents
produced by Twitter that hit on the search term “mDAU,” 80% of the documents that hit on the
search term “UAM,” 91% of the documents that hit on the search term “Stickiness,” and 96% of
the documents that hit on the search term “TYTT” were produced less that one hour before the
substantial completion deadline. These delayed productions suggests that Twitter is attempting to
deprive Defendants of a reasonable opportunity to review Twitter’s documents in advance of
depositions. We reserve all rights.

Third, with tespect to the documents of Mr. Egon Durban in particular, Twitter’s
production contains only 10 custodial documents—none of them e-mails—and has produced fewer
than 100 e-mails to or from Mr. Durban, all from the custodial files of other custodians. The
production of only four e-mails sent by a document custodiau is cause for concern, and it suggests
that Mr, Durban was using other forms of communications to discuss the matters at issue in this
litigation. Accordingly, we reiterate our earlier request that Twitter agree to produce text and other
non-email messages for Mr. Durban. To the extent Twitter continues to refuse to produce Mr.
Durban’s texts and other non-email messages, please confirm that Mr. Durban’s texts and other
messages are in fact within Twitter’s possession, custody, and control. Given that Twitter has
previously agreed to collect documents from Mr. Durban’s non-Twitter e-mail account, we assume
that they are.

Finally, Twitter’s productions raise significant concemns regarding the manner in which
Twitter has collected responsive materials. For example, Twitter has applied mappropriate
responsiveness redactions in contexts where responsiveness is apparent. Twitter has produced a
Slack Channel titled “tmp-uam-discussions,” (TWTR_000079793) which was explicitly set up to
“consolidate[e] the various questions about UAM as a goaling metric for initiatives.” Obviously,
the entire substantive content of this channel is highly relevant to Defendants’ counterclaims, yet
more than half of the communications in this channel have been redacted as purportedly non-
responsive. Although Defendants agreed to allow Twitter to redact portions of large Slack
conversations that did not hit on any search terms {and were not in close proximity to any search
terms), Defendants have not agreed to allow Twitter to intentionally withhold responsive
information. The same is true of the “tundra-deal-team” Slack Channel (TWTR_000079519),
which likewise has dozens of pages of communications redacted as non-responsive despite the
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Thank you in advance for your cooperation and assistance.
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purported deficiencies in Twitter’s document production.

unfounded and inaccurate. Twitter has produced more than 41,000 documents over the past

Your assertion that Twitter’s document production is not substantially complete is

month—including approximately 37,000 documents from custodial and centralized electronic

files. Twitter’s production rate of such files (as a percentage of the documents reviewed) is

approximately 17%. Defendants, by contrast, have produced just 1,660 custodial documents,
with a responsiveness rate of roughly 3%,
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Your claim that Twitter failed to comply with the rolling production requirement
in the Scheduling Order is also meritless. Twitter devoted significant resources to its collection
and review effort and worked in good faith to meet the substantial completion deadline, making
more than a dozen productions along the way. The fact that Twitter made a large production on
the day of the substantial completion deadline is neither surprising nor improper. Rather, itis a
necessary byproduct of highly expedited litigation and entirely common in the Court of Chancery.

We turn now to the specific deficiencies that your letter identified:

First, with regard to Twitter’s production of documents containing the term
“mDAU,” your statement in the August 30 letter that only 4,144 documents containing this term
were deemed responsive is inaccurate. Twitter has produced more than 4,600 documents that
contain the term “mDAU.” Your calculation also fails to account for documents Twilter is
withholding on privilege grounds, which will be reflected on Twitter’s forthcoming privilege log.

The reality is that Twitter has deemed responsive more than 40% of the
documents that contain this term. This responsiveness rate aligns with reasonable expectations:
Given the Court’s Order on Defendants’ Second Discovery Motion, not all doctuments that
reference the term “mDAU” are required to be produced.

To test Twitter’s responsiveness determinations on documents containing the term
“mDAU,” we reviewed a random sampling of documents contaimng that term that had been
coded non-responsive. Most of the documents in the sample had been properly designated, but
the sample did include a small number of documents that, although immaterial, are technically
responsive. We are investigating this issue further and will provide an update over the weekend.

Second, with regard to Twitter’s production of documents containing the term
“UAM,” your letter was premature. Twitter expects to produce by tomorrow a significant
number of additional “UAM” documents, in accordance with the Court’s Order on Defendants’
Second Discovery Motion.

Third, with regard to Twitter’s production of documents containing the term
“stickiness,” we expect that additional documents containing this term will be produced by
tomorrow as part of Twitter’s production of documents in response to the Court’s Order on
Defendants’ Second Discovery Motion,

Fourth, with regard to Twitter’s production of documents containing the tern
“TYTT,” your understanding of this acronym is mistaken: It does not refer to accounts that “are
too new to be served any ads.” Aug. 30 Letter at 2, As you know, defendants served a specific
document request targeting TYTT accounts. In its response to this request, Twitter agreed to
produce non-privileged documents that concern the “treatment of TYTT accounts in connection
with the mDAU Audit for Q4 2021, or the actual or potential discussion of TYTT accounts with
Defendants in connection with the Merger Agreement.” See Response to Request No. 1,
Plaintiff’s Responses and Objections to Defendants’ Revised Second Requests for Production of
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Documents Directed to Twitter, Inc. (Aug. 19, 2022). Twitter has endeavored to produce such
documents, and defendants have made no colorable showing that the production is deficient.

Fifth, with regard to the “Cognizant custodians™—whose emails were searched
for the period November 1, 2021 to January 14, 2022, in accordance with our agreement on the
email search protocol—our calculations indicate that Twitter has produced approximately 260
documents from their files, out of a total of approximately 4,600 such documents in the review
population. Insofar as these individuals” work on the mDAU Audit was only a small portion of
the work they did for Twitter, these figures are not entirely surprising. Nevertheless, Twitter is
investigating this issue further and will revert in prompt due course.

In response to your inquiries regarding non-email document sources for these
custodians, as you know, Twilter did not agree to collect or review Slack messages or text
messages for the Cognizant custodians. This issue is currently pending before the Court as it
pertains to Slack messages.

Sixth, with regard to Twitter’s production of documents from Mr, Durban’s Silver
Lake email account, your letter was premature. Twitter has now substantially completed its
production of documents from that email account,

We do not agree to add Mr. Durban as a Messaging Platforin Custodian and
review and produce his text messages. As you know, we reached an impasse on that issue more
than a week ago.

Finally, we do not understand the basis for the assertion in your letter that Twitter
has produced only a “handful” of texts. Twitter has produced hundreds of text messages from its
Messaging Platform Custodians, all in accordance with Twitter’s August 23 Message Protocol.
Twitter expects to make a final production of text messages from these custodians tomorrow.!

Sincerely,

Mzﬁ ilrne

Bradley R. Wilson

1 We responded separately yesterday to the concerns you raised in the August 30 letter

about certain Slack channels in Twitter’s production.
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with federal, state, and local governmental authorities concerning the topics listed in RFP No.
18. Please let us know by tomorrow whether defendants will do so.

RFP Nos.2,6,7.9,10.16,20,21,23, 24, 27, and 28. We understand from your email that
defendants intend to withhold documents responsive to certain of these requests—your email
does not identify which ones—to the extent that otherwise responsive documents contain
“information that may be the subject of expert testimony.” This is not acceptable, as it leaves
Twitter no way of knowing what categories of documents defendants intend to withhold on the
basis of this objection. This dispute is ripe for judicial review under Paragraph 14 of the
Scheduling Order.

Deficient Interrogatory responses. Your email complains that Twitter has not identified specific
deficiencies in defendants’ supplemental interrogatory responses. Thatis notaccurate. On
August 5, we identified deficiencies in defendants’ response to Interrogatory No. 3. We elaborated
on that deficiency in a letter sent on August 8. And in a separate letter sent on August 8, we
itemized additional deficiencies in defendants’ responses to Interrogatory Nos. 1, 2, 12, 16, and 17,
among others.

Defendants waited until the afternoon of Friday, August 12—after the deadline for the service of
final RFPs and interrogatories—to supplement their deficient interrogatory responses. The
service of these supplemental responses was apparently timed to prevent Twitter from serving
additional written discovery based on the additional information that defendants were
providing. Twitter reserves all rights in that regard. That aside, the supplemental responses do
not cure the deficiencies that Twitter has previously identified. For example:

(i) Defendants’ supplemental response to Interrogatory No. 12 does not identify Steve
Jurvetson, Jason Calacanis, or David Sacks as individuals with whom Mr. Musk communicated
about the Merger, despite the fact that defendants admitted in their response to Interrogatory
No. 21—which directly asked about those specific individuals—that Mr. Musk communicated
about the Merger with each of them during the relevant time period. It is therefore evident
that defendants are refusing to provide information called for by Interrogatory No. 12 by
withholding the identities of individuals with relevant information, on the basis of some
limiting construction with respect to that interrogatory that defendants have not

disclosed. This is not acceptable.

(ii) Defendants’ supplemental response to Interrogatory No. 3 makes clear that defendants are
still withholding the identity of data scientists on the basis of unfounded privilege, work
product, and “expert testimony” objections. This is not acceptable,

Twitter was entitled to full and complete responses to its first and second sets of interrogatories
by no later than August 5. Defendants cannot continue to delay foundational discovery in this
expedited litigation through piecemeal and incomplete responses. We intend to seek judicial relief
to ensure that defendants timely provide the information they are withholding.

30(b)(6) Depositions. We are prepared to meet and confer about defendants’ 30(b)(6) deposition
notices tomorrow. However, as we have set out in the prior correspondence, we believe that
defendants’ demand for immediate 30(b)(6) depositions that will require Twitter witnesses to sit
for multiple depositions—starting before the substantial completion of document productions—is
inconsistent with the Scheduling Order and Delaware practice.







With regard to Regarding RFP No. 18, Defendants will agree to produce communications with
governmental entities regarding the topics listed in RFP No. 18, except for documents concerning
government investigations. Such documents are subject to a governmental privilege that Defendants
are not in a position to waive. For example, insofar as RFP No. 18 calls for documents that may relate
to investigations by the U.5. Securities and Exchange Commission, any such investigation and related
documents would be non-public and confidential. See, e.g., 5 U.S.C. §§ 552(b}{4), (b}(7)}(A) & {B),
(bX{7)(C), (b)(8) (protecting against disclosure of confidential non-public investigative file during
pendency investigation}; 17 C.F.R. § 203.5 (“Unless otherwise ordered by the Commission, all formal
investigative proceedings shall be non-public.”); 17 C.F.R. § 203.2 (“Information or documents obtained
by the Commission in the course of any investigation or examination, unless made a matter of public
record, shall be deemed non-public.”). As we explained during our call on Thursday, the privilege
reflected in these restrictions belongs to the agency. LaMorte v. Mansfield, 438 F.2d 448, 451 {2d Cir.
1971); see also Zients v. LaMorte, 319 F. Supp. 956, 958 (S.D.N.Y. 1970) (“[I]t is left to the
administrative agency, the SEC, to determine whether the cloak of confidentiality is essential to the
conduct of a particular investigation being conducted by it or whether public disclosure of the contents
of documents and testimony would not be contrary to the public interest.”). Documents concerning
government investigations may also be subject to a law enforcement privilege and/or deliberative
process privilege. See, e.g., In re Sealed Case, 856 F.2d 268, 272 (D.C. Cir. 1988) (law enforcement
privilege); In re Sealed Case, 121 F.3d 729, 737 (D.C. Cir. 1997) (deliberative process privilege). To the
extent Defendants may possess documents otherwise responsive to RFP No. 18 that relate to
government investigations and are accordingly subject to such privileges, Defendants are not in a
pasition to waive those privileges on behalf of the governmental entity to which they belong.

With regard to RFP Nos. 2, 7,9, 10, 16, 20, 21, 23, 24, 27, and 28, Defendants confirm that they will
produce non-privileged documents responsive to these requests that can be located pursuant to the
Search Protocol {with the exception of RFP No. 28, for which Defendants agreed to produce documents
“sufficient to show,” as to one subpart, as requested, and otherwise agreed to produce non-privileged
documents responsive to RFP No. 28 that can be located pursuant to the Search

Protocol). Defendants’ agreement to produce such documents is subject to Defendants’ objections on
the basis of attorney work product and attorney-client privilege {as reflected in Defendants’ responses
and objections) and Defendants’ objections on the basis that a request is seeking information that may
be the subject of expert testimony, as clarified in Defendants” August 10 letter and during our call on
Thursday.

Plaintiff's unilateral declaration that the parties are at an impasse with regard to Defendants’
supplemental interrogatory responses is entirely inappropriate and contrary to the text and spirit of
the Court’s scheduling order. Plaintiff does not identify which specific interrogatory responses it finds
“deficient.” Nor does Plaintiff provide any explanation as to how such responses are deficient, which,
of course, is a prerequisite to Defendants being able to cure any alleged deficiency. As Defendants
represented on the parties’ meet and confer on Thursday night, Defendants supplemented their
interrogatory responses in good faith, and intended to provide complete responses {(and did so as
promptly as possible, contrary to Plaintiff’s unsupported contentions to the contrary). To the extent
Plaintiff believes these responses are deficient, please immediately identify the specific deficiencies so
that Defendant have an opportunity to cure. Until Plaintiff specifically identifies these purported
deficiencies, Defendants disagree that the parties are at an impasse and maintain that a rush to court
for resolution is premature under the scheduling order and therefore improper.
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RFPs to which defendants had previously objected—namely, RFPs 2,7, 9, 10,
16, 20, 21, 23, 24, 27, and 28. Your 12:37 p.m. email did not express
disagreement with our description of what defendants have agreed to
produce in response to those RFPs. In fact, your email acknowledged that “the
parties have resolved their outstanding issues with respect to these document
requests.” But your email also stated in the very first sentence that
defendants “do not agree with [Twitter’s| summary and characterization of
our discussion in all respects.” Given the importance of these RFPs, we do not
want there to be any misunderstanding: If defendants disagree, in any
respect, with our characterization of what defendants have agreed to produce
in response to RFPs 2, 7,9, 10, 16, 20, 21, 23, 24, 27, or 28, as described our
2:16 a.m. email, please let us know right away, and by no later than tomorrow.

» We are in receipt of defendants’ supplemental interrogatory responses, which you
belatedly sent us at 1:18 p.m. Those supplemental responses are deficient in
multiple respects. Given the amount of time defendants took to serve their
supplemental responses, and defendants’ failure to sufficiently address the concerns
we had identified, we do not believe that further discussion about these
interrogatories would be productive. Nor does the expedited schedule afford us
further time to continue chasing defendants for complete responses. We are at an
impasse.

« We are in receipt of your email from 9:36 a.m. regarding defendants’ 30(b)(6)
deposition notices. As we have told you, Twitter is serving responses and objections
to those notices this evening, and we will make ourselves available over the
weekend for the meet-and-confer you have requested. Per our prior
correspondence, Twitter does not believe that defendants’ demand for 30(b)(6)
depositions as soon as next week is reasonable, efficient, or consistent with the
Scheduling Order or Delaware practice in expedited cases.

+ We are in receipt of your email from 1:50 p.m. posing certain questions about
Twitter’s stored data. We will endeavor to provide a good-faith response to your
questions, and we expect to do so tomorrow.

When we next meetand confer, we intend to follow up on your collection of emails from
Mr. Musk’s SpaceX account and address the hit reports you sent us last night for Mr.
Musk’s Tesla account and Mr. Birchall’s Excession account. We can also update you at that
time on our thinking about the appropriate search terms for Twitter’s email and Google
docs review. We also expect to have certain clarifying questions about the discovery
responses that defendants served last night.

Regards,
Brad
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3.

understanding that Defendants’ custodians do not possess any responsive hard copy materials. Although that
continues to be our understanding, we are again confirming with our custodians and will notify you promptly if
we determine that such responsive materials exist. With respect to the pace of production, we disagree with
both your summary of the parties’ discussion on this topic and, in particular, any suggestion that Defendants are
not complying with their obligations under the Scheduling Order. Defendants have made rolling productions
and will continue to do so; we anticipate making our next production in the next day or so. We noted, and
reiterate, that your complaints regarding Defendants’ productions are particularly hollow given the slow pace of
Plaintiff's own productions in light of the volume of material Plaintiff claims to have collected for review.

Supplemental Interrogatory Responses: Defendants will be serving the referenced supplemental responses
imminently, and we will be available to meet and confer regarding those supplemental responses this
afternoon. We confirm that Defendants are not taking the position that they do not have possession, custody,
or control over materials created for them by the entities and individuals identified in response to Plaintiff's
Interrogatory No. 3, although Defendants do not concede that such materials are necessarily discoverable.

Document Reguests:

a. Definition of Co-Investor: Defendants proposed to include within the definition any person who
expected an NDA with Defendants with respect to a potential investment in Twitter, This was a
reasonable compromise, as the parties who executed NDAs would be the only parties having significant,
substantive discussions with Defendants regarding a potential investment. Plaintiff rejected
Defendants’ proposal out of hand. Plaintiff’s proposal is unworkable, as it would include even the
briefest, non-substantive, social interactions with any number of people. Defendants agree that the
parties have reached impasse,

b. Definition of Defendants’ Advisors: Defendants agreed to include within the definition of Defendants’
Advisors both the listed entities and the data scientists identified in response to Plaintiff's Interrogatory
No. 3.

c. Relevant Time Period: Although Defendants disagree that a time period starting earlier than April 9,
2022 is necessary, Defendants will agree in the interest of compromise, and to avoid burdening the
Court, to extend the date range for Defendants’ responses to Plaintiff’s requests to January 1, 2022,

d. RFPNos.2,7,9,10, 16, 20,21, 23, 24, 27, 28: Defendants agree that the parties have resolved their
outstanding issues with regard to these document requests,

e. RFP No. &: Defendants agreed to produce communications with potential co-investors, as broadly
defined by Plaintiff, to the extent they are captured by Defendants’ Search Protocol. However,
Defendants object to the inclusion of potential co-investors in this document request to the extent it
would require Defendants to add search terms to their Search Protocol specifically targeted to capture
such communications with potential co-investors, Defendants agree the parties have reached impasse.

f. REP No. 15: Without agreeing to Plaintiff’s characterization of our discussion, Defendants agree that the
parties are at impasse on this issue.

g. REP No. 18: Defendants disagree with Plaintiff's summary of the parties’ discussion on RFP No.
18. Defendants will revert regarding whether there is anything Defendants can and will agree to
produce in response to this request,

h. RFP No. 22: Defendants agree with Plaintiff’s summary.

i.  REP No. 30: Defendants agreed in their letter to comply with all dates in the Scheduling Order, and
represented that they will not withhold responsive documents until the date of depositions. Defendants
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3.

about at either Excession or the X Holdings entities. You responded that you did not think so, but
stated you were not sure, and again agreed to confirm and let us know.

Hard Copy Documents: We asked if you were collecting hard copy files from your custodians. You
informed us that you asked them and they told you they have no relevant hard copy files. We
specifically asked whether either Mr. Musk or Mr. Birchall has any calendars or notebooks, and
you replied that they do not.

Pace of Production: We expressed concern about the slow pace of production from defendants
notwithstanding the bilateral requirement to make rolling productions under the Scheduling
Order. In particular, we noted that defendants have produced only four emails to date. You said
that making intermittent productions results in additional time being spent to prepare each
production. We responded that the Scheduling Order requires rolling productions nonetheless,
that plaintiff was providing such productions, and that defendants need to begin making
significant substantive productions immediately to avoid prejudicing Twitter. You said that
defendants intend to comply with their obligation to produce responsive documents on a rolling
basis but did not commit to any particular timeline for defendants’ next production. Please letus
know when that production is forthcoming and whether it will include a significant number of
responsive Communications.

Supplemental Interrogatory Responses

1.

Timing of Supplementation: You informed us that the supplemental answers to your
interrogatory responses that you previously committed to provide would be served by tomorrow
{thatis, Friday) morning. You confirmed that defendants will be supplementing their answers to
Interrogatory Nos. 1, 2, 3, 7, 12, and 16. We look forward to receiving those supplemental answers
tomorrow morning.

Interrogatory No. 3: We asked whether your supplemental answer to this interrogatory would
include a full response as to all entities and individuals called for by the interrogatory. You replied
that defendants are aiming to be responsive but added that you did not want to characterize the
forthcoming supplemental answer. You suggested that Twitter wait to see the supplemental
answer and invited us to revisit the issue tomorrow if we find the supplemental answer
unsatisfactory. You also informed us that you had not yet determined whether defendants have
possession, custody, or control of the Data Scientists’ documents. You committed to get back to us
by tomorrow morning on that issue.

Document Requests

1.

Definition of Co-Investor: We proposed defining a “potential Co-Investor” as anyone who was
contacted by Mr. Musk or on his behalf about potentially investing in post-merger Twitter. You
proposed limiting the definition to only those individuals or entities that executed an NDA, which
we explained was an artificially narrow construction that would exclude people Mr. Musk or his
representatives communicated with about a potential investment, simply because they did not
sign an NDA. We reached an impasse on this issue.

Definition of Defendants” Advisors: You clarified that you would define Defendants’ Advisors to
include other advisors unknown to plaintiff, since Twitter cannot list them without knowing who
they are. In response to a question from us, you noted in particular that defendants would include
the Data Scientists in this definition.
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3.

Relevant Time Perigd: We indicated that Twitter is standing on its position that the general time
period for defendants’ collection, review, and production should begin on January 1, 2022. We
explained that using that start date will provide an appropriate buffer before the point when we
understand that Mr. Musk began buying shares of Twitter. You asked for additional time to
reconsider defendants’ position on this issue, and agreed to get back to us overnight or in the
morning.

RFP Nos.2.7.9.10,.16.20, 21,23, 24,27, 28: You agreed that, subject to privilege objections,
defendants will not withhold documents responsive to these requests.

REP No. 1: You agreed that defendants will withdraw their relevance objections to all of the
subjects enumerated in RFP No. 1 other than the relevance objection pertaining to the April 4
Letter Agreement. As to that issue, you said that defendants will withdraw the objection if
defendants ultimately agree to plaintiffs January 1, 2022 start date for the relevant time period.

RFP No. 6: You explained that defendants’ sole remaining objection to this request relates to the
aforementioned issue of “potential co-Investors.” We explained that that definition should not
affect responsiveness because RFP No. 6 calls for all Communications concerning any potential
tender offer, regardless of whom the Communication was with. You explained that defendants are
nonetheless maintaining their limited definition of potential co-investors to those who had signed
an NDA—for purposes of this request and otherwise—and made clear that defendants will not
search for correspondence with potential co-investors as defined by Twitter. Rather, you
explained, defendants will search only for Communications with Defendants’ Advisors, the
Lenders, the Co-Investors, or potential co-investors as defined by defendants. You added that if
defendants identify other Communications concerning a potential tender offer while performing
the agreed-upon search (such as a hypothetical Communication between Mr. Musk and his
neighbor about a potential tender offer), you would produce such Communications. You stated in
response to a question from us that defendants are taking this position because they want to limit
the scope of their search for responsive Communications. We made clear that Twitter does agree
with defendants’ approach, or their position on this issue. We reached an impasse.

RFP No. 11: You explained that defendants’ final position with respect to this request will depend
on whether they withdrew their objection to the January 1, 2022 start date for the relevant time
period, and that otherwise, subject to privilege objections, defendants will not withhold
documents responsive to this request.

REP No. 13: We noted that defendants had objected on relevance grounds insofar as the request
concerned a tender offer, and you said you would get back to us as to whether defendants will
withdraw this objection.

RFP No. 15: You clarified that defendants are standing on their objection regarding “information
that may be the subject of expert testimony.” You made clear that for this and other requests
containing that objection, information that defendants claim is subject to the expert disclosure
stipulation will be provided to Twitter only to the extent required by that stipulation, and that
therefore such information need not be produced or logged in fact discovery by defendants. We
explained that this position is unworkable and unfair to Twitter, including because critical
threshold questions—such as whether the participants in these Communications were consulting
experts at all, or, even if they were, when they became consulting experts—are likely to be
disputed. We cited as a further example the fact that a refusal by defendants to even log these
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CERTIFICATE OF SERVICE

I, Edward B. Micheletti, hereby certify that on September 28, 2022, a

Redacted Version of Exhibits A-J to Letter to The Honorable Kathaleen St. J.

McCormick from Edward B. Micheletti, Esquire, regarding Twitter, Inc.’s Motion

for Sanctions against Defendants' for discovery misconduct was served

electronically via File & ServeXpress upon the following counsel of record:

Peter J. Walsh, Jr. (ID No. 2437)
Kevin R. Shannon (ID No. 3137)
Christopher N. Kelly (ID No. 5717)
Mathew A. Golden (ID No. 6035)
Callan R. Jackson (ID No. 6292)
Justin T. Hymes (ID No. 6671)
POTTER ANDERSON

& CORROON LLP
1313 North Market Street
Hercules Plaza, 6th Floor
Wilmington, Delaware 19801
(302) 984-6000

Attorneys for Plaintiff and

Counterclaim Defendant Twitter, Inc.

Brad D. Sorrels (ID No. 5233)
Dantyal M. Igbal (ID No. 6167)
Leah E. Ledn (ID No. 6536)
WILSON SONSINI GOODRICH
& ROSATL P.C.
222 Delaware Avenue, Suite 800
Wilmington, Delaware 19801
(302) 304-7600

Attorneys for Plaintiff and

Counterclaim Defendant Twitter, Inc.

David J. Margules (ID No. 2254)
Elizabeth A. Sloan (ID No. 5045)
Elizabeth S. Fenton (ID No. 5563)
Jessica C. Watt (ID No. 5932)
Brittany M Giusini (ID No. 6034)
BALLARD SPAHR LLP

919 North Market Street, 11th Floor
Wilmington, Delaware 19801

(302) 252-4465

Attorneys for Plaintiff and
Counterclaim Defendant Twitter, Inc.

Jacob R. Kirkham (ID No. 5768)
KOBRE & KIM LLP

600 North King Street, Suite 501
Wilmington, Delaware 19801
(302) 518-6460

Attorneys for Plaintiff and
Counterclaim Defendant Twitter, Inc.




Robert A. Weber (ID No. 4013)
Joseph B. Cicero (ID No. 4388)
Elliott Covert (ID No. 6540)
CHIPMAN BROWN CICERO

& COLE, LLP
Hercules Plaza
1313 North Market Street, Suite 5400
Wilmington, Delaware 19801
(302) 295-0191

Attorneys for Defendants and
Counterclaim-Plaintiffs

Elon R. Musk, X Holdings I, Inc.,
and X Holdings 11, Inc.

918558-WILSRO1A - MSW

s/ Edward B. Micheletti

Edward B. Micheletti (ID No. 3794)



