IN THE SUPERIOR COURT FOR THE STATE OF DELAWARE

C3.Al INC., )
o ) C.A.No. N23C-11-106-EMD- CCLD
Plaintiff, )
v ) JURY OF TWELVE DEMANDED
' )
CUMMINS, INC.,

)
) PUBLIC VERSION
Defendant. )

COMPLAINT

Plaintiff C3.ai Inc. (“C3.ai” or “Plaintiff”), by and through its undersigned
counsel, hereby pleads its Complaint against Defendant Cummins, Inc.
(“Cummins” or “Defendant”) as follows:

NATURE OF THE ACTION

1. This is a case of brazen misappropriation of trade secrets and breach
of contract. C3.ai developed a leading artificial intelligence platform and develops
base and customized applications for enterprises using C3.ai’s proprietary
technology. In 2020, C3.ai built an Al application for Cummins that dramatically
reduced fuel consumption in its diesel truck engines. In their written contract, the
parties agreed that: (1) C3.ai owns all the intellectual property; (2) the work and
product are strictly confidential; and (3) reverse engineering and design around are

prohibited.



2. Cummins loved C3.ai’s Fuel Economy Optimization Application
(“the Application”). Cummins acknowledged that the Application would reduce
pollution and save customers hundreds of millions of dollars and valued the
Application at tens of millions annually.

3. By agreement, Cummins hosted the Application and project work on
its servers. Therefore, Cummins had access to C3.ai’s confidential trade secrets,
including the Application’s source code.

4, In 2022, two years into the parties’ business relationship, Cummins
hired a new Executive Director of its Analytics team, named Jim Jacob. Under the
guidance of Jim Jacob, Cummins began asking for an unusual number of
“knowledge transfer” sessions. Instead of using those sessions to learn how to use
the Application and offer feedback as intended, under Jim Jacob’s leadership, the
Cummins’ Analytics team was clandestinely “replicating” the Application. Once it
had successfully “replicated” the Application, Cummins terminated its contract
with C3.ai.

5. C3.ai knows this because Cummins inadvertently copied C3.ai on a
January 2023 internal email reflecting its plan. The revelatory email only
requested a working session, but inadvertently included notes from an earlier
internal Cummins meeting in the email chain. Those notes demonstrated that: (1)

Cummins engaged an Al development team in India; (2) Cummins was sharing

2



“learnings from the C3 Al development work with” the India team; and (3)
Cummins intended to use the “knowledge transfer” sessions to transmit data
science know how from C3.ai to the “AAl India” team. Most shockingly,
Cummins’ also reported in the email that their replacement application “vs C3 Al
performance assessment — results are getting closer in terms of replicating from
D[ata] S[cience] perspective. U[ser] I[nterface] piece is still TBD” (emphasis
added). These actions flagrantly violated Cummins’ contractual agreements with
C3.ai.

6. Recognizing that it had inadvertently shared its intent to and breach of
the parties’ agreement with C3.ai, Cummins tried to “recall” the email. But it was
too late. When confronted with the email, Cummins was forced to admit its plan to
build its own Al application to displace the Application. As a Cummins’ employee
confessed to a C3.ai employee in early 2023, “this makes us look really bad.”

7. Remarkably, however, Cummins did not change course. While a
responsible company would have scrapped its nefarious plan, Cummins doubled
down — stonewalling C3.ai’s basic inquiries and delaying to buy time until its
replacement application was ready. Once complete, Cummins terminated its
contract with C3.ai on April 4, 2023. In response, C3.ai invited Cummins to
discuss the blatant misappropriation in a meeting among executives to try to

resolve differences. But Cummins refused the invitation.
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THE PARTIES

8. Plaintiff C3.ai is a corporation organized under the laws of the State
of Delaware, with its principal place of business at 1400 Seaport Boulevard,
Redwood City, California 94603.

9. Defendant Cummins is a corporation organized under the laws of the
State of Indiana, with its principal place of business at 500 Jackson Street,
Columbus, Indiana 47202,

JURISDICTION AND VENUE AND CHOICE OF LAW

10. This Court has personal jurisdiction over Cummins. In the two
agreements at issue here, Cummins submitted to jurisdiction and venue in
Delaware state court.

11.  Under the C3.ai Trial Agreement (“Trial Agreement”), Cummins
agreed to “submit to the exclusive jurisdiction of, and waive any venue objections
against, the courts in Wilmington, Delaware, United States of America, in any
litigation arising out of this Trial Agreement (including all exhibits).” Exhibit B at
Section XIIL.A.L.

12.  Under the Master Subscription and Services Agreement (“MSSA”),
Cummins agreed that “venue for any suit between the Parties hereto arising out of

or connected with this Agreement, or the Services and Products furnished



hereunder, shall be in state court in Wilmington, Delaware.” Exhibit A at Section
13.1.

13. Both agreements are governed by Delaware law, regardless of conflict
of laws.

14.  Assignment to the Superior Court’s Complex Commercial Division is
proper, as the amount in controversy in this case exceeds $1,000,000 (one million
dollars).

BACKGROUND FACTS

C3.ai Is An Innovator In Enterprise Al Solutions

15. C3.ai is a leading provider of artificial intelligence (Al) solutions to
enterprises.

16. C3.ai’s services are developed on and then delivered through a
proprietary platform (the “C3.ai Platform”) that provides comprehensive services
to build enterprise-scale applications more efficiently and cost-effectively than
alternative approaches. The C3.ai Platform supports the value chain in any
industry with prebuilt and bespoke, configurable, high-value, proprietary, Al
applications (*“C3.ai Applications™). Offering these customizable turnkey solutions
to C3.ai customers to solve unique, domain-specific business problems is one of

the hallmarks of C3.ai’s offerings.



17. C3.aiistraded on the New York Stock Exchange and, as of the date of
this filing, has a market capitalization of over $3 billion and an enterprise value of
over $2 billion.

18.  C3.ai was well ahead of its time. From its founding in 2009, C3.ai
pursued its mission to develop and market a platform and family of software
products that would enable companies to benefit from the power of elastic cloud
computing, big data, 10T (Internet of Things), and predictive analytics.

19. During C3.ai’s early years, it focused its first use cases in energy
management. In 2012, C3.ai began to expand its business by applying its energy
management and energy efficiency solutions to utilities at grid scale, in addition to
selling to enterprises. C3.ai offered a family of predictive analytics solutions—
which were reliant on emerging Al techniques including machine learning,
supervised learning, and unsupervised learning. Following these successes, C3.ai
began to offer its products for oil pumps and offshore rigs and natural gas facilities.
Also, during this time, C3.ai formed its data science division to apply emerging Al
techniques to the C3.ai applications.

20. In 2016, C3.ai began expanding across industries, responding to
customer requests to deploy similar C3.ai applications across other sectors. C3.ai
tailored its core applications to meet the needs of the new sectors and began

offering market-specific versions of the flagship C3.ai applications.
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21. As C3.ai expanded, it debuted its trial program. In a 12-week period,
C3.ai would demonstrate the capabilities of the C3.ai Platform to deliver business
value against a defined business problem, and, often creating from scratch a
bespoke, proprietary C3.ai application to do so. During a trial, C3.ai personnel
deliver a customized and proprietary Al solution (typically in the form of an
application) built on their understanding of technology and ability to leverage the
C3.ai Platform and its rapid data integration capabilities.

22. Under a trial agreement, C3.ai retains the intellectual property to any
C3.ai Application, e.g., any customized Al solution, that C3.ai develops. If
customers are satisfied with the trial, C3.ai and the customer will enter into a
longer-term subscription agreement, where C3.ai licenses the C3.ai Platform and
applications to the customer while C3.ai retains all intellectual property. At the
relevant time, these longer term subscriptions were subject to C3.ai’s MSSA.

C3.ai Protects Its Intellectual Property

23. C3.ai treats its platform, software, models, processes, algorithms, and
data logic as trade secrets. The trade secrets at issue in this case are described
below.

24. C3.ai trade secrets derive independent value from not being generally
known to, or readily ascertainable by, the public or to persons who can obtain

value from their use. If these secrets were known to customers, they would not
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have to hire C3.ai. If known to competitors, they could replicate the C3.ai
Platform and applications without incurring the substantial research and
development costs and risks, thereby defeating C3.ai’s market advantage.

25. Because its trade secrets are critical to its business, C3.ai takes
extensive, state-of-the-art measures to protect them. C3.ai uses robust physical and
information security measures in all its operations. C3.ai’s technical controls
include requiring authentication to access information, encrypting data, preventing
file exporting, and flagging and tracking file downloading or sharing. It has
obtained numerous cybersecurity certifications, including 1SO 21001, 1SO 27017,
SOC 2, FedRAMP, Cyber Essentials, and Cyber Essentials Plus. C3.ai’s physical
controls are similarly robust: C3.ai facilities are protected by security guards and
require badge access. The off-site data centers are subject to C3.ai approved
security protocols. As it relates to its personnel, C3.ai requires employees to sign
confidentiality agreements as a condition of their employment. C3.ai requires
training both during onboarding and on an annual basis related to information
security. When employees depart, C3.ai reinforces their ongoing confidentiality
obligations, and deactivates their access to C3.ai’s systems immediately.
Additionally, C3.ai implements controls to limit information to the department and
employees who have a business need to access confidential information. For

example, although engineers on the applications and platforms teams each have
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access to certain elements of C3.ai’s code base, only the application engineer can
access the application code, and only the platform engineer can access the platform
code.

26.  C3.ai also only provides detailed information about its product
functionality to entities that sign a non-disclosure agreement. Likewise, C3.ai
requires that each customer enter into a Trial or Pilot Agreement and, later, a
MSSA or End User License Agreement, all of which contain confidentiality
provisions that limit both the use and permissible disclosure of C3.ai’s confidential
information. Unless C3.ai has an agreement with a confidentiality provision in
place, C3.ai does not share its confidential information with customers or potential
customers. Even where there is a confidentiality agreement in place, disclosure of
certain internal documents requires executive approval.

27.  All of this security was employed in C3.ai’s relationship with
Cummins. Indeed, Cummins signed a Trial Agreement and MSSA with broad
confidentiality requirements and tight restrictions on the use of C3.ai’s confidential
information.

Cummins ldentifies A Problem

28.  Cummins is a large manufacturer of diesel engines based in Indiana.



29.  Truck manufacturers generally provide customers with several engine
options, even in a single truck model. Therefore, in most instances, the customer
chooses both the truck and the engine separately.

30. Like all diesel engine manufacturers, Cummins faces significant
customer and government pressure to improve fuel economy and reduce emissions.

31. Diesel truck engines, including those manufactured by Cummins,
have hundreds of thousands of individual settings that can impact fuel economy
and emissions. Some settings can be modified by the customer in the field, many
cannot. Fine tuning those engine settings, especially for particular use cases, can
have a significant impact on fuel economy and emissions.

32.  Cummins promises its customers engines that can meet emission
standards, with increased reliability and uptime, ease of operation, and cost
savings. Specifically, with respect to its flagship engine, the X15, Cummins

promises its customers:

Lower Total Cost of Ownership

The X15 Efficiency Series for 2020 and 2021 has demonstrated a 3.5% fuel economy improvement for select customers when
comparing their powertrain configuration to the 2019 product. With EX ratings providing up to an additional 1.5% fuel economy
improvement in certain duty cycles, and the available of ADEPTTM electronic powertrain features, the X15 Efficiency Series

continues to help you get the most out of every drop of fuel. And with the longest service intervals in the industry — you'll spend

less money on maintaining your equipment and get more out of it.

According to Cummins, “owners can trust the Cummins X15 to deliver where it

matters most—their bottom line.” See https://www.cummins.com/engines/x15-

efficiency-series-2021.
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33. To make good on that promise, Cummins approached C3.ai in 2019.

34.  Prior to engaging C3.ai, Cummins relied principally on internal
experimentation and observations in the field to determine engine settings. It used
a rudimentary Microsoft Excel model with low data integration capabilities,
manual data input, and simple formulas. While it could mimic basic relationships
between engine settings and fuel economy, Cummins’ model could not account for
variability in parameters, nor could it learn or make recommendations regarding
optimum engine settings.

35.  For at least two years prior to engaging C3.ai, Cummins had tried to
develop its own Al-enabled solution for engine optimization, but failed.
Cummins’ employees admitted to C3.ai that its fuel economy capabilities were
many, many years behind what C3.ai could do.

Cummins Looks to C3.ai For A Solution

36. To solve its fuel economy problem, Cummins. engaged C3.ai. Both
parties envisioned a partnership with C3.ai to apply Al to optimize fuel economy
and then to tackle other challenges.

37. InJanuary 2020, C3.ai and Cummins executed a Mutual

Nondisclosure Agreement (“MNDA?”) for the purpose of _
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_ Exhibit C. The MNDA contemplates an exchange of confidential
information, and protected C3.ai’s confidential information from unauthorized use.
38.  Specifically, the MNDA defines “Confidential Information” very

broadly and then specifically delineates Cummins’ obligations to maintain:

Exhibit C, Section 2.

39. Under the MNDA, Confidential Information remains the property of

the disclosing party. Additionally the _

40.  With the MNDA in place, C3.ai’s team began to assess Cummins’
business needs to determine the scope of a trial. As part of this exercise, C3.ai
visited Cummins’ headquarters in Indiana to provide a workshop and demonstrate

C3.ai’s capabilities.
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41. Following that workshop, Cummins’ business people and its
Analytics team had a very favorable view of what C3.ai could deliver.

42.  In December 2020, C3.ai and Cummins executed the Trial
Agreement. Exhibit B. Under the Trial Agreement, C3.ai agreed to develop a
customized Al-driven fuel economy optimization application for Cummins to use
with its X15 engines. This application would be developed and solely owned by
C3.ai, not Cummins.

43.  The Trial Agreement, like the MNDA, incorporated the

confidentiality provisions of the MNDA to protect C3.ai Confidential Information

and to limit its uses. |
_ Exhibit B, Section IV(A). All Cummins retained,
unsurprisingly, was ownership of the |

Exhibit B, Section IV(C).

44.  During the trial, C3.ai developers logged hundreds of hours at
substantial expense to C3.ai to develop the “Fuel Economy Optimization
Application.” C3.ai’s total investment in the Application was substantial, and it

was a massive Success.
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45.  The Application significantly upgraded Cummins’ fuel economy
capabilities. Whereas its prior Excel-based model was static and allowed for
minimal functionality, the C3.ai Application allowed for efficient, sophisticated,

and variable optimization.

s |

_ Finally, as the Application runs on the C3.ai

Platform, the Applications benefits from C3.ai Platform’s features, such as data
unification and integration, prototyping, rapid production deployments,
interoperability with other machine learning models, and scalability unmatched
with other market options. Accordingly, C3.ai was able to leverage rapid data
integration capabilities and the Application could be rapidly deployed at scale
Cummins across all use cases.

47. Inshort, Cummins was “blown away” by the Application and

Immediately wanted to move forward with a multi-year deal.
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48. By Cummins’ own valuation methodologies, the Application would
save customers hundreds of millions of dollars. Cummins valued the Application
at tens of millions of dollars a year to Cummins.

49. C3.ai and Cummins began discussing other projects. Not only could
C3.ai help Cummins scale the Application on other engines beyond the X15 (such
scaling to other engines an incredible value-add that could create value in the
hundreds of millions to Cummins), but there were many opportunities to scale
beyond fuel optimization, including maintenance and supply chain.

50.  After the successful trial, C3.ai and Cummins executed the MSSA and
Order Form in June 2021. Under the MSSA, Cummins was granted a limited
license to the C3.ai Platform and the Application developed during the trial.

51. The MSSA also contained several provisions protecting Confidential

Information, which the MSSA broadly defines as:
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Exhibit C at p. 42. Explicitly, Confidential Information includes _

Id. at p. 43.

52. The MSSA required that Cummins _

53.  Under the license provision of the MSSA, _
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I =xhibit C, Section 7.1,

54. The MSSA also placed restrictions on how Cummins could use the

C3.ai Materials:

Exhibit C, Section 3.3.

55.  Additionally, the MSSA also granted C3.ai audit rights. -

I ., Section 3.4.

56. The MSSA and concurrently executed Order Form established a

multi-year term, | O June 3,
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2022, C3.ai and Cummins executed a second Order Form, _

57.  Cummins, like many customers, required C3.ai to work in Cummins’
environment. Thus, C3.ai uploaded the C3.ai Platform and the Application onto
Cummins’ cloud environment.

58. C3.ai employees working on the Cummins account were issued
Cummins laptops and login credentials.

59. Thus, Cummins had access to significant amounts of Confidential
Information.

Cummins Steals C3.ai’s Intellectual Property

60. After the parties executed the MSSA, C3.ai worked to finetune the
Application and provide maximal optimization capabilities to Cummins. This
included having a dedicated team of C3.ai data scientists, customer service
representatives, and sales representatives working in tandem to provide customer
service. It also included training sessions, feedback implementation from
Cummins’ fleet managers (Cummins’ employees who directly interacted with
Cummins’ customers), modifications to the user interface, providing the ability for
Cummins to gain experience with different engine parameters based on its
employees’ experience with engines, and deploying requested configurations. To

facilitate this process and ensure maximal optimization to Cummins, C3.ai shared
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with Cummins information protected under the MNDA, Trial Agreement, and
MSSA as C3.ai Confidential Information. Because the information was shared
under the terms of the C3.ai-Cummins agreements, C3.ai expected Cummins to
adhere to the provisions governing the information’s protection .

61. After two years of a successful business relationship between C3.ai
and Cummins, Cummins hired Jim Jacob as Executive Director of its Analytics
team. Jim Jacob informed C3.ai employees that he looked forward to working
with C3.ai. In fact, Jim Jacob had other plans.

62. While C3.ai was working to serve its customer, Jim Jacob and his
Analytics team engaged developers in India to replicate the Application so that
Cummins could later jettison C3.ai. Jim Jacob and his Analytics team set out to
learn as much as possible about the Application and its data science solutions and
code, and also to learn as much as possible from the C3.ai team, in order to assist
the team in India in its deceptive mission.

63. To achieve this, Cummins began asking C3.ai for frequent working
sessions with C3.ai employees. While these inquiries were ostensibly to support
enhancements to and user familiarity with the Application, C3.ai began to note that
Cummins employees were more interested in the data science used to develop the

application. They soon found out why.
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64. InJanuary 2023, a direct report of Jim Jacob sent an email to C3.ai
requesting another working session. That email included meeting notes from an
internal Cummins meeting. Shortly after, Cummins attempted to recall that email.
But it was too late.

65. The internal Cummins meeting notes inadvertently sent to C3.ai
revealed that Cummins had engaged an Al team in India, was sharing “the
learnings from the C3 Al development work” with that team, and that Cummins’
purpose for the C3.ai working sessions was not to enhance understanding of
Cummins users or to improve the C3.ai application, but for “knowledge transfer”
from C3.ai to the “AAl India” team. The notes also reflect that the application
Cummins was developing “vs C3 Al performance assessment — results are getting
closer in terms of replicating from D[ata] S[cience] perspective. U[ser] I[nterface]
piece is still TBD” (emphasis added). In the same email chain, Cummins also
made it a goal to have C3.ai “demo and show us the Ul working and backend.” On
information and belief, this focus on C3.ai’s backend would not be something that
a customer would need in order to use the C3.ai Application. Rather this request
was aimed at trying to understand the proprietary code and system architecture of

the Application and C3.ai Platform.
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66. C3.ai promptly addressed the situation with managers at Cummins,
who appeared genuinely shocked by what was happening. One Cummins
employee remarked to C3.ai that, obviously, “this makes us look really bad.”

67. However, following that conversation, Cummins blocked any
meaningful discussions with C3.ai and stonewalled C3.ai’s inquiries about its
replication of the Application. Remarkably, in spite of disclosing the “replication
email,” the Cummins Analytics team became bolder in their attempts to acquire
C3.ai information — including asking for detailed information regarding the
algorithms and logic for the “backend” (the data science techniques and solutions
underlying the Application) of the C3.ai Platform and the Application. When
confronted with the fact that this was not the sort of information that a user would
require to run the Application or deliver results to a Cummins’ customers,
Cummins admitted that it was trying to replicate the C3.ai Platform and
Application.

68. These developments quickly reached management level and legal
counsel soon became involved. See Y 73-80 infra.

69. In April 2023, Cummins elected not to renew the MSSA for another
one-year term (scheduled to expire in June 2023). Apparently, by that point,
Cummins had replicated the Application sufficiently that it no longer needed to

pay for C3.ai’s services.
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70. C3.ai’s access to Cummins’ ecosystem (and its own emails therein)
was shut down.

71.  Shortly thereafter, in June 2023, Cummins announced its “own” Al-
driven fuel optimization and prognostic tool. See

https://www.truckingdive.com/news/cummins-says-pilots-helping-fuel-

optimization/652753/. Boasting the same functionality as the Application that

C3.ai had provided, Brad Sutton, a Cummins executive, announced that Cummins
would be “piloting with a few fleets to provide optimization recommendations for
a particular unit, where several parameters can be changed to meet different goals.”
Id.

72.  Cummins has since announced that its own fuel optimization tool will
“go live” in the fourth quarter of 2023. See

https://www.truckingdive.com/news/cummins-says-pilots-helping-fuel-

optimization/652753/.

C3.ai Confronts Cummins and Invites A Discussion, Cummins Delays and
Stonewalls

73.  In April 2023, the C3.ai legal department sent a letter to Cummins’
general counsel reciting these facts and inviting a discussion. Cummins did not
respond.

74. In May, 2023, the C3.ai legal department sent another letter to

Cummins’ general counsel, this time also invoking C3.ai’s contractual audit rights
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set forth in the MSSA. C3.ai informed Cummins its Analytics team continued to
try and misappropriate C3.ai trade secrets by seeking additional knowledge
harvesting sessions to further understand the proprietary algorithms.

75. A full month after the first letter, Cummins responded through outside
counsel, ignoring C3.ai’s requests to meet and C3.ai’s audit request. Instead,
Cummins accused C3.ai of failing to satisfy deliverable requirements under the
MSSA. This statement by outside counsel was a complete reversal of Cummins’
position that the Application could provide immense cost-saving to Cummins’
customers, and tens of millions of dollars in value to Cummins. Cummins also
told C3.ai to preserve its documents for an anticipated litigation.

76. C3.ai’s legal department responded promptly that “it is more than
coincidental that Cummins’ first complaint about C3 Al’s performance comes in
response to C3 Al’s letter identifying probable misappropriation.” C3.ai again
requested a meeting to resolve differences as required (Exhibit B at Section
XII1L.A.ii) and that Cummins allow C3.ai to effectuate its audit rights.

77. Cummins’ next response softened, seeming to abandon any assertion
that C3.ai had failed to satisfy the MSSA and expressed an interest in business
principals discussing resolution, as required. Id. Over the next several months,
C3.ai endeavored to schedule such a meeting, but Cummins dragged its feet, pled

ignorance, and ultimately refused to meet at all. On information and belief,
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Cummins never intended to actually comply with its contractual obligations
regarding dispute resolution, and was just delaying.

78.  During this same period, C3.ai invoked its audit rights to evaluate the
scope of Cummins’ misappropriation, but then agreed to pause the audit request
while the parties explored potential resolution. On information and belief,
Cummins never intended to resolve the dispute.

79. In September, C3.ai received a letter from Cummins’ outside counsel
stating that Cummins had decided not to meet about the trade secret
misappropriation (notwithstanding its unambiguous contractual obligation under
the Trial Agreement to do so) and, remarkably, demanding that C3.ai return
Cummins’ computers.

80.  The September letter from Cummins clearly showed that Cummins
has no intention of acknowledging its wrongful acts like a responsible business
partner, and instead, has committed to obfuscation and delay rather than resolution
or transparency. Accordingly, C3.ai was forced to file this case.

The Trade Secrets

81. Cummins misappropriated C3.ai’s trade secrets (“Trade Secrets”) by

acquiring, disclosing, and using them beyond the scope of any agreement.
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82.  The full scope and extent of Cummins’ misappropriation is known
only to Cummins and — because Cummins restricted C3.ai’s access to information
— can necessarily only be fully revealed in discovery.

83. The Trade Secrets misappropriated by Cummins include, but are not
limited to — in a pipeline management fuel economy optimization application and

engine — the algorithms, structure, logic, and code for:
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84. The Trade Secrets misappropriated by Cummins also include but are
not limited to the proprietary techniques, implementations, methods, processes,
policies and logic for same.

85. The Trade Secrets misappropriated by Cummins also include but are
not limited to compilations and combinations of the same as reflected in the
Application or materials related to a pipeline management fuel economy
optimization application and engine.

COUNT |I: DEFEND TRADE SECRET ACTS (18 U.S.C. 8 1836, et seq.)

86. C3.ai repeats, realleges, and incorporates by reference the preceding
paragraphs as if set forth herein.

87. C3.ai owns the Trade Secrets.

88. C3.ai implements measures that are reasonable under the
circumstances to protect the secrecy of the Trade Secrets.
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89. Ca3.ai expended considerable resources to design, develop, and
implement the Trade Secrets, which was then implemented in products valued by
customers. The Trade Secrets derive substantial value from secrecy, and they
provide C3.ai an important competitive advantage in the marketplace.

90. Cummins misappropriated the Trade Secrets as discussed above.

91. Ca3.ai has been and will continue to be harmed by Cummins’
misappropriation, which has also unjustly enriched Cummins.

COUNT 11: VIOLATION OF THE DELAWARE UNIFORM TRADE
SECRET ACT (6 Del. C. § 2001, et seq.)

92. Ca3.ai repeats, realleges, and incorporates by reference the preceding
paragraphs as if set forth herein.

93. Ca3.ai owns the Trade Secrets.

94. Ca3.ai implements measures that are reasonable under the
circumstances to protect the secrecy of the Trade Secrets.

95. Ca3.ai expended considerable resources to design, develop, and
implement the Trade Secrets, which was then implemented in products valued by
customers. The Trade Secrets derive substantial value from secrecy, and they
provide C3.ai an important competitive advantage in the marketplace.

96. Cummins misappropriated the Trade Secrets as discussed above.

97.  Ca3.ai has been and will continue to be harmed by Cummins’

misappropriation, which has also unjustly enriched Cummins.
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98. As Cummins’ misappropriation of C3.ai’s Trade Secrets is both wilful
and malicious, this Court should award C3.ai exemplary damages of up to twice its
actual damages, as well as its reasonable attorneys’ fees. See 6 Del. C. 88 2003(b),
2004).

COUNT I11: BREACH OF CONTRACT

99. C3.ai repeats, realleges, and incorporates by reference the preceding
paragraphs as if set forth herein.

100. The Trial Agreement, MSSA, and Order Forms are valid and binding
contracts that Cummins agreed to in writing for adequate consideration.

101. Cummins breached the Trial Agreement and the MSSA in at least
these ways:

(@) using Confidential Information in violation of the terms thereof
and beyond the license, including but not limited to for the purpose of replicating
the Application;

(b) failing to treat Confidential Information as required as
described above;

(c) failing to return Confidential Information;

(d) reverse engineering C3’s Materials;

(e)  designing around C3’s Materials;

(f)  using C3.ai Materials to build a competitive product;
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(g) using C3.ai Materials to benchmark with any third party

product;

(h)  refusing to meet to attempt to resolve a dispute before litigation.

102. Cummins has also breached the parties’ covenant of good faith and
fair dealing. Under Delaware law, each contract has the implied covenant of good
faith and fair dealing which requires “a party in a contractual relationship to refrain
from arbitrary or unreasonable conduct which has the effect of preventing the other
party to the contract from receiving the fruits of the bargain.” Dunlap v. State
Farm Fire and Cas. Co., 878 A.2d 434, 442 (Del. 2005) (internal quotation marks
omitted).

103. Although C3.ai was committed to delivering its obligations under the
MSSA, it is now clear that Cummins was stringing C3.ai along during the
contract’s duration for one premeditated purpose: perfecting its theft.

104. Cummins had no intention of retaining C3.ai services, yet demanded
“knowledge harvesting session,” which C3.ai now knows was for the purpose of
obtaining information that goes to the core of Confidential Information.

105. Thus, Cummins deprived C3.ai of the benefit of the bargain.

106. Ca3.ai has been and will continue to be harmed by Cummins’ breaches

of contract.
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PRAYER FOR RELIEF

WHEREFORE, C3.ai prays for relief as follows:

(@) anaward of damages for Cummins’ willful and malicious
misappropriation of C3.ai’s trade secrets including but not limited to the value of
Trade Secrets, lost profits, a reasonable royalty, the loss of Cummins’ business and
future business that was reasonably expected, and the loss of other business
opportunities as a result;

(b) anaward of exemplary damages under 18 U.S.C. § 1836 and 6
Del. C. 88 2003(b), up to twice actual damages, because Defendant willfully and
maliciously misappropriated C3.ai’s trade secrets;

(c) anaward of compensatory damages for Cummins’ breaches of
its contracts with C3.ai including but not limited to the value of Trade Secrets, the
loss of Cummins’ business and future business that was reasonably expected, and
the loss of other business opportunities as a result;

(d) anaward of C3.ai’s attorneys’ fees incurred in connection with
this matter, which arises out of Cummins’ obligations under the MSSA and C3.ai’s
enforcement of its rights thereunder and Cummins’ willful and malicious
misappropriation of C3.ai’s trade secrets under 18 U.S.C. § 1836(b)(3) and 6 Del.
C. 88 2004;

(e)  pre-judgment and post-judgment interest and costs of court; and
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(f)  such other relief as the Court may deem just and proper.

JURY DEMAND

C3.ai demands trial by a jury of twelve.

Respectfully submitted,
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