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		Abstract

		The recently instituted and ongoing lawsuit between social media tweeting platform Twitter and Tesla CEO and Space-X founder Elon Musk, about Musk’s stalled purchase of Twitter, looks like a “souped-up” post-M&A arbitration dispute, but being played out instead in gory detail in the public glare of the Delaware Chancery Courts, and providing a potential feeding-frenzy opportunity for both platform media commentators and US litigation lawyers.

In true Musk-style it is also much bigger, more sudden and more colourful than most post M&A cases, being about a c.$44B M&A dispute, with additional +/- $1Bn dollar liquidated  damages clauses, and occurring only months after initiation, but before any completion or time-out lapse of the transaction.

This paper considers key legal and legal-economic drivers of the current dispute and how it might play out in practice. Topics covered include: finance theory and fair value purchase prices, valuation benchmarking using PE Price to Earnings ratios, contested M&A and poison pill defences, the complex game theory scenario matrix of potential outcomes + distinct parties (including Musk, Twitter shareholders and executives) + party payoffs + the strong impact of alternative future Twitter share prices, the legal positions and pleadings, some GAAP accounting issues, MAC/MAE material adverse change/ material adverse effect and legal misrepresentation and fraud claims, post M&A disputes, disputed Twitter user market metrics including mDAU or “monetizable Daily Average Users”, the meaning of “monetizability”, statistical and econometric type expert estimation issues, the impact and number of Twitter spam BOT accounts, the potential value of the Twitter market as is, when redeveloped by Musk using Twitter directly or using a competitor platform, issues of user authentication, advertising revenue and potential moves to subscription-based service, potential Twitter user maximum charging limits, and the potential for an alternative compromise merger agreement settlement scenario to emerge from the current dispute, and one suggested example settlement approach.

However this case certainly seems to support the classic principle of “caveat emptor” and the old adage- "buy in haste… repent at leisure".
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