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UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN FRANCISCO DIVISION 

 
MICROTECHNOLOGIES, LLC, 
 

Plaintiff, 
 

v. 
 

AUTONOMY, INC. (also known as HP 
AUTONOMY), 
 
                                  Defendant, 
 
and 
 
HEWLETT-PACKARD COMPANY, 
 

Nominal Defendant. 
 

) 

) 

) 

) 

) 

) 

) 

)

)

)

) 

) 

) 

) 

) 

Case No. 15-cv-2220: 

 

 

COMPLAINT 

 

JURY TRIAL DEMANDED 

 

Case3:15-cv-02220   Document1   Filed05/18/15   Page1 of 35



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

COMPLAINT 
2 

Case No. 15-cv-2220 

 

Plaintiff, MicroTechnologies, LLC (“MicroTech”), by and through its undersigned 

counsel, for its Complaint alleges against defendant Autonomy, Inc. (also known as HP 

Autonomy) (“Autonomy” or “Defendant”), and nominal defendant Hewlett-Packard 

Company (“HP” or “Nominal Defendant”), upon personal knowledge as to itself and its own 

acts, and as to all other matters upon information and belief, as follows: 

I. NATURE OF THE CASE 

1. The cause of action herein is straightforward, MicroTech paid Autonomy for two 

software deals that Autonomy never completed and MicroTech wants its money back.  In other 

words, this dispute can be summed up in one simple sentence: Autonomy cannot keep both the 

$16.5 million paid and the software that was never delivered—what’s fair is fair. 

2. Autonomy was a software developer based in England.  Autonomy, in or about 

2006, entered into a reseller relationship with MicroTech whereby Autonomy would (i) agree to 

sell its software to an end-user; (ii) provide the details of any such transaction to MicroTech; 

(iii) request that MicroTech issue a purchase order to Autonomy for the software sold to the 

particular end-user; and, (iv) invoice MicroTech for the transaction.  After MicroTech had paid 

Autonomy for the software and the software had been delivered to the end-user, the end-user 

would pay for the software and the transaction would be complete, with MicroTech entitled to a 

defined percentage of the transaction, typically ten percent.  For many years, this relationship 

was very successful and beneficial to both Autonomy and MicroTech. 

3. The Complaint herein, however, arises from two transactions where Autonomy was 

paid by MicroTech, but where Autonomy never closed the deal and failed to return any money 

to MicroTech for the transaction—one transaction was with the Biblioteca Apostolica Vaticana 

(the “Vatican Library”), as the end-user, and the other was with nominal defendant HP, as the 

end-user (before HP subsequently acquired Autonomy).  Autonomy, despite (i) representing 

that it had an agreement to sell its software in each of these transactions; (ii) having given 

MicroTech the specific details of each of these two transactions; (iii) having received purchase 

orders from MicroTech for these transactions; (iv) having invoiced MicroTech for the purchase 

orders; and, (v) having been paid over $16.5 million by MicroTech ($9,221,331.71 for the 
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Vatican Library transaction and $7,350,000.00 for the HP—as the end-user—transaction), 

Autonomy never closed these deals. 

4. MicroTech brings this Action against defendant Autonomy, and nominal defendant 

HP, to recoup the money it paid to Autonomy on the transactions described above.  

II. JURISDICTION AND VENUE 

5. The Court has jurisdiction over this Action, pursuant to 28 U.S.C. § 1332(a), 

because Plaintiff is a limited liability company residing in the State of Virginia, all defendants 

(Autonomy and HP) reside within the State of California, and the amount in controversy 

exceeds $75,000, exclusive of interest and costs. 

6. The Court has personal jurisdiction over the defendants because all defendants 

(Autonomy and HP) reside within the State of California and the wrongful conduct alleged 

herein arose within the State of California. 

7. Venue is proper in this District, pursuant to 28 U.S.C. § 1391(b), because all 

defendants (Autonomy and HP) reside in this District and the conduct alleged herein arose 

within this District.  

III. PARTIES 

A. Plaintiff 

8. MicroTechnologies, LLC is a Virginia limited liability company, with its principal 

place of business located at 8330 Boone Boulevard, Suite 600, Vienna, Virginia 22182.
1
  

MicroTech is a Service-Disabled Veteran-Owned Small Business that designs, develops, and 

delivers technology integration, telecommunications, and cloud solutions to public, private, and 

governmental enterprises in the United States and elsewhere. 

                                                 
1
  Prior to February 2007, Plaintiff MicroTechnologies, LLC was operating as MicroTech, LLC.  

On or about February 8, 2007, MicroTech, LLC became MicroTechnologies, LLC. 
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B. Defendants 

9. Autonomy, Inc. (also known as HP Autonomy), is a New Jersey corporation with 

its principal place of business located at 3000 Hanover Street, Palo Alto, California 94304. 

C. Nominal Defendant 

10. Hewlett-Packard Company is a corporation organized under the laws of State of 

Delaware, with its principal place of business located at 3000 Hanover Street, Palo Alto, 

California 94304, and is the parent company of Autonomy.  In or about October 2011, 

defendant HP acquired defendant Autonomy’s parent company for $10.3 billion and created HP 

Autonomy. 

IV. FACTUAL ALLEGATIONS 

A. Background 

11. On or about June 30, 2006, MicroTech entered into a master Reseller Agreement 

(“Reseller Agreement,” attached hereto as Exhibit A) with Autonomy whereby MicroTech 

became an authorized reseller of Autonomy software to U.S. Government end-users, and 

mutually agreed upon commercial customers.  Reseller Agreement ¶¶ 2, 3.2.  

12. In practice, each of the Autonomy/MicroTech transactions under the Reseller 

Agreement—prior to the two deals at issue herein—took place substantially as follows: 

a. Autonomy would agree to sell its proprietary software to an end-user with 

MicroTech acting as the reseller; 

b. Autonomy would communicate the end-user’s particular needs and requirements to 

MicroTech; 

c. MicroTech would issue a purchase order to Autonomy for the software, listing the 

end-user and the specific details of the order as provided to MicroTech by 

Autonomy; 

d. Autonomy would invoice MicroTech for the software; 

e. MicroTech would pay Autonomy for the software and Autonomy would make the 

software available for transmission to the end-user;  

f. The deal would close, the end-user would pay for the software, and the license 

keys to operate the software would be delivered by Autonomy to the end-user 

directly, or sometimes through MicroTech; and, 
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g. Finally, after Autonomy completed software delivery,
2
 MicroTech would be paid 

back the invoice price, plus (typically) a ten percent profit. 

13. In or about late-2009, despite having acted as a reseller exclusively on U.S. 

Government end-user transactions, MicroTech began entering into “commercial” (non-U.S. 

Government) reseller transactions—at the insistence of Autonomy—for Autonomy’s software. 

14. By the end of December 2009, MicroTech entered into approximately six 

commercial reseller deals with various entities, including Honeywell Corp., Morgan Stanley, 

and Manufacturers Life Insurance Co.  Each of these 2009 commercial reseller transactions was 

fully performed by both MicroTech and Autonomy, with each such transaction following the 

deal structure set forth in paragraph 13. 

B. The MicroTech/Autonomy Contract for the Vatican Library Transaction 

15. In or about early-2010, Autonomy identified the Vatican Library as an end-user for 

Autonomy’s proprietary software for the Vatican Library’s manuscript archiving project.  

16. According to representations made by Autonomy to MicroTech, the Vatican 

Library had agreed to purchase, with MicroTech as the reseller, Autonomy’s proprietary 

software.  As with previous Autonomy/MicroTech reseller transactions, Autonomy provided 

MicroTech with all the details of the purported transaction. 

17. On March 31, 2010, MicroTech issued a purchase order to Autonomy for the 

Vatican Library transaction (the “MicroTech Vatican Library Purchase Order,” attached hereto 

as Exhibit B) for $11,550,000. 

18. Autonomy subsequently invoiced MicroTech for $11,550,000 on or about March 

31, 2010.  Over the course of the next fifteen months, MicroTech made several payments on the 

Vatican Library invoice, totaling $9,221,331.71.  The final payment by MicroTech, of $2.4 

million, was made to Autonomy on or about July 1, 2011. 

                                                 
2
  In order for the software to be fully “delivered,” Autonomy must have provided not only 

software access to MicroTech or the end-user, but also have provided the license keys to use 
Autonomy’s proprietary software.  Indeed, the software alone is useless without the required 
license keys. 
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19. Between April 2010 and at least July 9, 2011, MicroTech engaged in numerous 

correspondence with Autonomy concerning the viability of, and balance due on, the Vatican 

Library deal. 

20. In or about late-2011, however, MicroTech came to believe that the Vatican Library 

deal would never close.  And, in or about March 2014, MicroTech learned that the Vatican 

Library had contracted with another software vendor for its manuscript archiving project, 

ending any possibility that the Vatican Library transaction could or would ever close. 

21. To date, Autonomy has collected and wrongfully retained $9,221,331.71 from 

MicroTech without having closed the software deal pursuant to the MicroTech Vatican Library 

Purchase Order by delivering the software to the Vatican, or having repaid MicroTech for the 

Vatican Library deal. 

C. The MicroTech/Autonomy Contract for the Hewlett-Packard Transaction 

22. In or about June 2011, Autonomy identified nominal defendant HP as a new end-

user (“HP as End-User”) for Autonomy’s proprietary software.  According to representations 

made by Autonomy to MicroTech at the time, Autonomy fully negotiated the transaction 

whereby HP as End-User agreed to purchase, through MicroTech, Autonomy’s proprietary 

software.  As with prior Autonomy/MicroTech reseller transactions, Autonomy provided 

MicroTech with all the details of the transaction. 

23. On June 30, 2011, MicroTech issued a purchase order to Autonomy for the HP as 

End-User transaction (“MicroTech HP Purchase Order,” attached hereto as Exhibit C).  The 

MicroTech HP Purchase Order was for $7,350,000.  

24. MicroTech paid $7,350,000 to Autonomy for the HP as End-User deal on or about 

August 16, 2011. 

25. Much like the Vatican Library transaction, however, the HP as End-User deal never 

closed.  To date, Autonomy has collected and wrongfully retained $7.35 million from 

MicroTech for the HP as End-User transaction without having closed the software deal by 

delivering the software to HP, or having repaid MicroTech. 
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D. Hewlett-Packard Purchases Autonomy 

26. In or about October 2011, shortly after MicroTech paid Autonomy for the HP as 

End-User transaction, nominal defendant HP acquired defendant Autonomy’s parent company 

for $10.3 billion and created HP Autonomy. 

27. Shortly after consummating the acquisition of Autonomy, HP shareholders initiated 

in this District—among other jurisdictions—a derivative action over HP’s purchase of 

Autonomy.  See In re Hewlett-Packard Co. Shareholder Deriv. Litig. (12-CV-6003-CRB) 

(“Derivative Action”).  On September 14, 2014, in a filing in the Derivative Action, HP asserted 

that Autonomy’s transaction regarding the Vatican Library was “fraudulent,” and indeed “fake” 

from the beginning.  See Derivative Action, Dkt. No. 210, Hewlett-Packard’s Memorandum in 

Support of Preliminary Approval of the Settlement and in Opposition to the Motions to 

Intervene and Sever, pp. 19-20. 

28. As such, it is nominal defendant HP’s legal position that Autonomy’s purported 

transaction with the Vatican Library—for which Autonomy invoiced and collected funds from 

MicroTech—never existed and was entirely fraudulent. 

29. MicroTech had no involvement in—or prior knowledge of—any fraud allegedly 

committed by Autonomy.  The legitimacy of the Vatican Library deal (or any other purportedly 

fraudulent deal) as between Autonomy and nominal defendant HP is of no moment to 

MicroTech; MicroTech—through this Action—is simply seeking the return of its money paid to 

Autonomy for the two deals, set forth above, that never closed. 

V. CLAIMS ALLEGED 

COUNT ONE 

Breach of Contract—Vatican Library Transaction 

Against Defendant Autonomy  

30. Plaintiff hereby incorporates by reference the allegations contained in the above 

paragraphs of this Complaint as if fully set forth herein. 
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31. The Reseller Agreement and the MicroTech Vatican Library Purchase Order 

constitute a legally binding contract governing the Vatican Library transaction.  Autonomy 

accepted that contract when it received and retained MicroTech’s payments to Autonomy for 

the Vatican Library deal. 

32. MicroTech has substantially performed its obligations regarding the Vatican 

Library transaction, paying Autonomy $9,221,331.71, with its last payment to Autonomy, of 

$2.4 million, occurring on or about July 1, 2011.  As such, MicroTech brings this Count One 

within four years, pursuant to Cal. Civ. Code § 337, because—at bottom—the earliest the 

limitations period could have begun would be the day after the last payment on the contract, or 

July 2, 2011. 

33. Autonomy breached its obligation to MicroTech by failing to close the Vatican 

Library deal in due course or repay MicroTech on the Vatican Library transaction. 

34. MicroTech has been damaged by having paid $9,221,331.71 to Autonomy. 

COUNT TWO 

Breach of Contract—HP as End-User Transaction 

Against Defendant Autonomy 

35. Plaintiff hereby incorporates by reference the allegations contained in the above 

paragraphs of this Complaint as if fully set forth herein. 

36. The Reseller Agreement and the MicroTech HP Purchase Order constitute a legally 

binding contract governing the HP as End-User transaction.  Autonomy accepted that contract 

when it received and retained MicroTech’s payment to Autonomy for the HP as End-User deal. 

37. MicroTech has fully performed its obligations regarding the HP as End-User 

transaction, having paid Autonomy $7.35 million. 

38. Autonomy breached its obligation to MicroTech by failing to close the software in 

due course or repay MicroTech on the HP-End-User transaction. 

39. MicroTech has been damaged by having paid $7,350,000 to Autonomy. 
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COUNT THREE 

Unjust Enrichment—Vatican Library Transaction 

Against Defendant Autonomy 

40. Plaintiff hereby incorporates by reference the allegations contained in the above 

paragraphs of this Complaint as if fully set forth herein. 

41. Given nominal defendant HP’s position in the Derivative Action that at least some 

(and possibly all) of Autonomy’s reseller transactions were fraudulent, it necessarily follows 

that HP believes those fraudulent transactions to be void, ab initio. 

42. MicroTech played no part in any fraud purportedly orchestrated by Autonomy, and 

proffers this Count Three in the alternative to its Breach of Contract (Count One) count. 

43. By virtue of MicroTech paying $9,221,331.71 to Autonomy, with its last payment 

to Autonomy, of $2.4 million, occurring on or about July 1, 2011 for the Vatican Library 

transaction—a transaction that may have never existed, but, regardless, never closed, Autonomy 

has received a material and substantial monetary benefit from MicroTech.  As such, MicroTech 

brings this Count Three within four years, pursuant to Cal. Civ. Code § 337, because—at 

bottom—the earliest the limitations period could have begun would be the day after the last 

payment on the contract, or July 2, 2011. 

44. Autonomy, having failed to provide any goods or services to the Vatican Library 

with respect to the $9,221,331.71 benefit it received from MicroTech, has unjustly retained and, 

indeed, been unjustly enriched in the amount of $9,221,331.71, at the expense and to the 

detriment of MicroTech.  

COUNT FOUR 

Unjust Enrichment—HP as End-User Transaction 

Against Defendant Autonomy 

45. Plaintiff hereby incorporates by reference the allegations contained in the above 

paragraphs of this Complaint as if fully set forth herein. 
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46. Given defendant HP’s position in the Derivative Action that at least some (and 

possibly all) of Autonomy’s reseller transactions were fraudulent, it necessarily follows that HP 

believes those fraudulent transactions to be void, ab initio. 

47. MicroTech played no part in any fraud purportedly orchestrated by Autonomy, and 

proffers this Count Four in the alternative to its Breach of Contract (Count Two) count. 

48. By virtue of MicroTech paying $7.35 million to Autonomy for the HP as End-User 

transaction, a transaction that may have never existed, but, regardless, never closed, Autonomy 

has received a material and substantial monetary benefit from MicroTech. 

49. Autonomy, having failed to provide any goods or services to HP (as end-user) with 

respect to the $7.35 million benefit it received from MicroTech, has unjustly retained and, 

indeed, been unjustly enriched in the amount of $7.35 million, at the expense and to the 

detriment of MicroTech. 

Incorporating All COUNTS Against Nominal Defendant 

50. Plaintiff hereby incorporates by reference the allegations contained in the above 

paragraphs of this Complaint as if fully set forth herein. 

51. To the extent that the Nominal Defendant is legally responsible for any of the 

conduct of Defendants described herein, as a result of nominal defendant HP’s acquisition of 

Autonomy or otherwise, each and every enumerated Count above is brought against the 

Nominal Defendant to the extent permitted by applicable law. 

VI. REQUEST FOR RELIEF 

WHEREFORE, Plaintiff respectfully requests that the Court enter judgment in its favor 

and against defendants, as follows: 

i) Awarding compensatory damages in favor of Plaintiff against defendants, jointly 

and severally, for damages sustained as a result of Autonomy’s wrongdoing, in an amount to be 

proven at trial; 

ii) Awarding Plaintiff pre-judgment and post-judgment interest as well as reasonable 

attorneys’ fees, costs, and expenses incurred in prosecuting this Action; and 

iii) Awarding such other relief as the Court may deem just and proper. 
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VII. JURY DEMAND 

Plaintiff demands a trial by jury on all issues of fact. 

 

DATED: May 18, 2015 

SAVERI & SAVERI, INC. 

 

/s/ Cadio Zirpoli 

R. Alexander Saveri (173102) 

Geoffrey C. Rushing (126910) 

Cadio Zirpoli (179108) 

Travis L. Manfredi (281779) 

SAVERI & SAVERI, INC. 

706 Sansome Street 

San Francisco, California  94111 

Telephone: 415-217-6810 

Facsimile: 415-217-6813 

rick@saveri.com 

grushing@saveri.com 

cadio@saveri.com 

travis@saveri.com 

 

 

Benjamin D. Bianco (pro hac vice pending) 

FRANK & BIANCO LLP 

275 Madison Avenue, Suite 705 

New York, New York 10016 

Telephone:  212-628-1853 

Facsimile:  212-682-1892 

bbianco@frankandbianco.com 

 

Counsel for MicroTechnologies, LLC 
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