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SNELL & WILMER L.L.P. 
One Arizona Center 
400 E. Van Buren, Suite 1900 
Phoenix, Arizona  85004-2202 
Telephone:  602.382.6000 

Attorneys for Plaintiff/Counter-Defendant 
 OneAZ Credit Union 

UNITED STATES DISTRICT COURT 

DISTRICT OF ARIZONA 

OneAZ Credit Union, an Arizona 
credit union, 

            Plaintiff, 
v. 

Neudesic, LLC, a California limited 
liability company, 

Defendant. 

Case No.  2:17-cv-00745-PHX-ROS 

AMENDED COMPLAINT 

[Demand For Trial By Jury] 

Neudesic, LLC, a California 
Limited liability company, 

            Counterclaimant, 
v. 

OneAZ Credit Union, an 
Arizona credit union, 

          Counter-defendant. 
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Plaintiff OneAZ Credit Union (“OneAZ”) for its amended complaint against 

defendant Neudesic, LLC (“Neudesic”), alleges as follows: 

THE PARTIES 

1. Plaintiff OneAZ is an Arizona credit union with its principal place of

business in Phoenix, Arizona. 

2. Defendant Neudesic is a California limited liability company that conducts

business in Arizona.  

3. Upon information and belief, all acts complained of herein were conducted

by Neudesic or its authorized agents. 

JURISDICTION AND VENUE 

4. The Court has subject matter jurisdiction, at a minimum because Neudesic

removed this case to this Court under 28 U.S.C. § 1441 in view of 28 U.S.C. § 1332.  

Upon information and belief, all Neudesic’s members are citizens of California.  Before 

removal, the Maricopa County Superior Court had subject matter jurisdiction under 

A.R.S. § 12-123 and Ariz. Const. Art. VI § 14. 

5. The Court has personal jurisdiction over Neudesic because, among other

reasons, Neudesic has purposefully availed itself of the benefits and protections of 

Arizona law by doing business in Arizona.  Neudesic’s Arizona business contacts and 

activities form the foundation of the operative facts giving rise to the present action.  

Neudesic executed a contract with OneAZ to perform services for OneAZ in the state of 

Arizona and performed services for OneAZ in the state of Arizona. 

6. Maricopa County in the state of Arizona is the place of principal injury or

damage related to the actions of the defendant described in this Complaint. 

7. Venue is proper in this district under 28 U.S.C. § 1391 and, before removal,

was proper in Maricopa County under A.R.S. § 12-401. 
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STATEMENT OF FACTS 

8. Founded in 1951, OneAZ is the largest state-chartered federally insured

credit union in Arizona.  OneAZ operates twenty-two branches and ten off-premise ATM 

locations across Arizona.1 

9. OneAZ purchased its customer relationship management (“CRM”) system

from Microsoft Corporation (“Microsoft”) as part of an effort to modernize, including 

integrating, certain of its customer relationship-related information technology systems.  

Microsoft supported OneAZ’s conversion to the new CRM system, called Dynamics 

CRM.   

10. On or about April 6, 2015, OneAZ issued a request for proposals (“RFP”)

for implementation of “Phase 1” of its new CRM system.  The RFP specifically stated that 

one of the top issues facing OneAZ was that it had no experienced staff to perform data 

integration into the CRM system. 

11. On or about April 30, 2015, Neudesic submitted a proposal to OneAZ in

response to OneAZ’s RFP.   

12. Neudesic’s April 30, 2015, proposal made substantial representations

regarding Neudesic’s understanding of OneAZ’s project needs, as well as Neudesic’s 

expertise that could be applied to help identify and meet those needs.  Neudesic 

represented, for example, that  

 “perhaps no company brings together more experts in more disciplines than

Neudesic”;

 “Neudesic is a Microsoft National Systems Integrator (NSI) and Managed

Gold Certified Partner with a proven record of accomplishment in providing

reliable, effective solutions based on Microsoft’s technology platform”; and

1 In or about December 2015, OneAZ changed its name from Arizona State 
Credit Union to OneAZ Credit Union.  It began using OneAZ Credit Union as its name in 
or about May 2016. 
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 “Neudesic’s big strength is our ability to leverage our company’s deep

enterprise system integration skills . . . .”

13. Neudesic’s April 30, 2015, proposal suggested that OneAZ engage

Neudesic to undertake a “Discovery Sprint Zero” project under which Neudesic would 

apply its purported expertise comprehensively in order to help OneAZ identify its CRM 

project needs before even embarking on Phase 1. 

14. After consideration of Neudesic’s April 30, 2015, proposal, OneAZ instead

selected Hitachi Solutions America, Ltd. (“Hitachi”) to perform the CRM implementation 

project.   

15. Microsoft recommended that OneAZ bring in Neudesic for a precursor

phase of the CRM implementation effort: to integrate data from OneAZ’s five key 

customer relationship systems and make the data available to the new CRM system. 

16. On or about July 30, 2015, Neudesic and OneAZ executed an initial

statement of work (“SOW”), Statement of Work AZSTCU Enterprise Integration and 

Azure Support – ARI072115 (“SOW ARI072115”), for the integration project.  A true 

and correct copy of SOW ARI072115 is attached as Exhibit 1. 

17. SOW ARI072115 reflected the retention of Neudesic to perform the

suggested “Sprint 0” for OneAZ.  SOW ARI072115 represented the cost of “Sprint 0” as 

$70,440 – an amount that OneAZ ultimately paid. 

18. SOW ARI072115 was governed by a certain Master Services Agreement

(“MSA”) between OneAZ and Neudesic, executed on or about May 13, 2013.  A true and 

correct copy of the MSA is attached as Exhibit 2. 

19. The MSA provided that the parties would negotiate one or more statements

of work to identify the scope of services, the period of performance, and the work product 

that Neudesic would provide to OneAZ. 

20. Under the MSA, Neudesic promised that it would not reassign any

professional staff associated with a particular SOW without OneAZ’s written permission.   
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21. Under the MSA, Neudesic was responsible for “determin[ing] the method,

details and means” for the performance of its work.  

22. Under the MSA, Neudesic “warranted” that “all” its consulting services

would be performed in a “professional and workmanlike manner” and that it had 

sufficient staff and other resources to do the work. 

23. Under the MSA, Neudesic promised to timely communicate issues in order

to mitigate any losses that might otherwise be incurred by OneAZ.  

24. Under the MSA, Neudesic’s work product was subject to OneAZ’s approval

or rejection after notification of completion. 

25. The MSA gave OneAZ “a period of ten (10) days after notification of

completion, to reject any work product by means of written notice to NEUDESIC that sets 

forth in sufficient detail the reason that said work product is not accepted.” 

26. The MSA contained the following termination provision:

5.2 Termination:

(A) Following Breach:  Either Party may terminate this
Agreement if the other Party remains in breach of this
Agreement for more than 10 days following written notice
from the non-breaching Party.  Such termination shall become
effective immediately upon written notice to the breaching
Party.

27. Neudesic understood that it was responsible for successful delivery of the

data integration platform, including extraction and transformation of OneAZ’s data files 

from OneAZ’s five customer relationship systems and loading them for use by the CRM 

system.  Neudesic also understood that other phases of the OneAZ modernization 

project—to be implemented by third parties—were dependent upon Neudesic completing 

the data integration project.  If Neudesic did not complete this first and necessary phase of 

the modernization project, the entire project would be delayed or rendered infeasible—at a 

great cost to OneAZ. 

28. In entering into the data integration project, OneAZ relied on Neudesic’s

purported specialized skills and knowledge to bring about an effective data integration 
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environment, including associated extraction, transformation, and load (“ETL”) process, 

that was beyond OneAZ’s own skills or knowledge to formulate and implement.  OneAZ 

reasonably relied on Neudesic’s advice and consultation to OneAZ on how best to 

formulate the integration project.  OneAZ also understood from Neudesic that Neudesic’s 

solution would be a turnkey solution, i.e., one that would allow OneAZ to provide any 

needed support in-house once the integration was completed.  Neudesic, based on its 

purported specialized skills and knowledge, determined the means and method for 

performing its proposed solution. 

29. OneAZ trusted and confided in Neudesic to complete the  integration project

using Neudesic’s best efforts, but also in a manner that best suited OneAZ’s needs.  

OneAZ trusted Neudesic to create a solution that was in the best interests of OneAZ, not 

one that was in the best interests of Neudesic.  OneAZ gave Neudesic access to OneAZ’s 

data systems and resources to complete the integration project.  Neudesic therefore had 

greater knowledge as to the status of the integration project and its eventual success than 

OneAZ, and OneAZ relied upon Neudesic’s superior knowledge.  Because of Neudesic’s 

purported specialized skill and greater access to information, OneAZ trusted Neudesic’s 

recommendations and status reports, relying on Neudesic’s expertise to determine the next 

steps for the integration project and in making investment decisions concerning that 

project. 

30. Though Neudesic had promised a “deep dive” in Sprint 0 to understand

OneAZ’s customer relationship system data, Neudesic did not deliver on this promise.  On 

information and belief, notwithstanding Neudesic’s representations of expertise, Neudesic 

did not undertake the investigation necessary to determine how OneAZ’s systems 

gathered and stored their data, let alone perform the analysis that should have been 

performed to understand the effort that would be necessary to extract, transform, and load 

that data into the new CRM system.  Moreover, Neudesic did nothing to make OneAZ 

aware of these deficiencies in Neudesic’s efforts and knowledge. 
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31. Rather, Neudesic induced OneAZ on or about September 22, 2015, to

execute another statement of work, Statement of Work AZSTCU – Integration and DW 

Crawl Phase Support – ARI092215 (“SOW ARI092215”).  A true and correct copy of 

SOW ARI092215 is attached as Exhibit 3. 

32. SOW ARI092215 summarized Neudesic’s work under this SOW as the

“initial implementation of [OneAZ’s] Enterprise integration platform connecting Appro, 

Raddon, ChexSys, Mortgage Cadence and Core with Dynamics CRM” and 

implementation of “foundational aspects of a data warehouse focused on Self Service 

capabilities.” 

33. Neudesic agreed to integrate the following systems with the CRM Online

platform:  Core/Spectrum (membership information), Appro (loan information), Mortgage 

Cadence (loan information), Raddon (demographic information), and ChexSys (FICO 

information). 

34. Based on Neudesic’s hourly assessments and the alleged experience of the

team it compiled, the represented cost of the deliverables under SOW ARI092215 was 

$481,604 – an amount that OneAZ ultimately paid.   

35. SOW ARI092215 was governed by the MSA.

36. From the outset, Neudesic made misrepresentations to OneAZ concerning

the MSA, the SOWs, and Neudesic’s capabilities and performance thereunder.  Neudesic 

represented that it would apply its specialized knowledge and skills to help OneAZ design 

and implement a data integration process that was in OneAZ’s interest to select, and not 

one that was in Neudesic’s interest for OneAZ to select.  Neudesic represented that it 

would create a self-service data warehouse for OneAZ, as outlined in SOW ARI092215, 

that would not require any outside support.  Neudesic represented that the data integration 

process would be self-service going forward and would not require any outside support.  

And Neudesic further represented that it had and would use experienced individuals to 

complete the scopes of work under the MSA. 
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37. Neudesic, however, knew no later than when it entered into SOW

ARI092215, and the later scopes of work, that it would not create a self-service data 

warehouse or data integration process that was self-service or functioned consistent with 

OneAZ’s best interests moving forward, notwithstanding Neudesic’s representations to 

the contrary to OneAZ.  In fact, Neudesic did not even complete a data warehouse, let 

alone one that was self-service.  And Neudesic planned to, and eventually did, build a data 

integration model that required regular outside support.  Neudesic did so in the hopes that 

OneAZ would eventually hire Neudesic to provide that regular outside support, for which 

OneAZ would have to pay Neudesic on an ongoing basis.  

38. No later than when it entered into SOW ARI092215, Neudesic intended to

use individuals whose experience was less than that which was represented to OneAZ and 

did not justify the fees that Neudesic would charge to OneAZ.  Neudesic did so to reap a 

greater profit under SOW ARI092215, and the later SOWs, than it would have earned had 

it used the personnel that Neudesic represented to OneAZ would be used.  The 

inexperienced Neudesic team failed to include required information in the weekly status 

reports and failed to grasp basic concepts of OneAZ’s business, such as the fact that 

OneAZ’s members’ information—addresses and telephone numbers, for example—are 

not static. 

39. The data integration project was fraught with problems from the outset.

Neudesic spent months fixing code defects of its own making, beginning from the 

communication of the first defect on approximately November 30, 2015, through at least 

August 2, 2016.  In order to deal with the numerous defects, Neudesic triaged and pushed 

off resolving some of the defects to later project phases. 

40. Neudesic used outdated software in its data integration work.

41. Neudesic exhausted project funding for SOW ARI092215 less than four

months into the project, on January 6, 2016, even though Neudesic had nothing to deliver 

to OneAZ. 
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42. Throughout the life of the project, Neudesic concealed from OneAZ the 

extent of the problems and misrepresented the status and health of the project.  Neudesic 

routinely indicated in its status reports that the project was progressing properly (indicated 

by a “green” status).  On the rare occasions when the project’s status was indicated as 

poor (signaled by a “red” status), Neudesic told OneAZ that the “red” status was due to a 

lack of funds or lack of an executed contract.  Even when Neudesic identified issues, it 

reported them to OneAZ as minor issues that would not stop project progress, and/or 

attempted to mislead OneAZ into thinking that the issues were not Neudesic’s fault and/or 

were naturally to be expected notwithstanding Neudesic’s promise to deliver a functional 

and effective data integration platform to OneAZ. 

43. For example, the status report for November 16, 2015, misrepresented the 

project status as “green.”  Neudesic reported that it was on schedule to provide data to the 

CRM system by the next week, November 25, 2015. 

44. But, on November 25, 2015, Neudesic failed to deliver the data to the CRM 

system.  Yet in the status report of November 30, 2015, Neudesic again reported the 

project’s status as “green” even though it just missed a deadline. 

45. Because Neudesic had run out of money, it demanded another statement of 

work.  On or about February 3, 2016, Neudesic and OneAZ executed Statement of Work 

AZSTCU Crawl Go-Live Support – ARI011516 (“SOW ARI011516), which estimated 

the further cost of the integration project as another $188,900 – an amount that OneAZ 

ultimately paid.  A true and correct copy of SOW ARI011516 is attached as Exhibit 4. 

46. SOW ARI011516 was governed by the MSA. 

47. In the status report for February 16, 2016, Neudesic identified the status as 

“red.”  Despite the funds provided from SOW ARI011516, the status report stated, “We 

are in red as we are scheduled to exhaust our existing budget this week.  We will need to 

align with [OneAZ] on a mitigation strategy.”  Neudesic also reported that it does not 

have “a QA environment to load real data into” and thus “can’t test the QA ETL process 

from Domain to CRM Stage” – a smokescreen designed to obscure the fact that Neudesic 
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had not performed its integration work properly.  Neudesic, however, concealed the 

severity of the issues by also reporting, “this won’t stop progress with current work in 

flight” and only that it may cause some delays.  Neudesic knew that its inability to load 

real data was a major problem and would cause more than “minor” delays.  Neudesic 

failed to properly disclose to OneAZ this major issue and the potential ramifications for 

completion of the project.  Resolving this issue, along with others, delayed the integration 

project by several months and unnecessarily cost OneAZ several hundred thousand 

dollars. 

48. The very next week, in its status report, Neudesic elevated the status of the

integration project to “yellow” and stated, “We are now code complete for Phase 1.  This 

is a major milestone reached and keeps us on track for the 2/29 Go-Live” – which was 

more than a month after the originally-targeted “go live” date of January 18, 2016.  Even 

crediting Neudesic’s excuses, there was still, for example, no QA environment to load 

“real” data into.  Thus, Neudesic represented that the project improved and was on 

schedule when in fact a major problem even according to Neudesic’s own self-serving 

narrative still was unresolved. 

49. Neudesic engaged in the foregoing (and other) deceit and obfuscation in

order to ensure that OneAZ would continue to fund the project with Neudesic, to induce 

OneAZ to commit additional funds to Neudesic for the project, and to attempt to hide 

from OneAZ the real reasons for the project’s failures. 

50. Because OneAZ’s CRM implementation could not proceed without the

completion of the Neudesic data integration project, the “go live” deadline was extended 

to March 14, 2016. 

51. On or about March 7, 2016, Neudesic and OneAZ executed Change Order

#01 to SOW ARI011516 (“Change Order #01), which estimated the further cost of the 

project as an additional $42,760  – an amount that OneAZ ultimately paid.  A true and 

correct copy of Change Order #01 is attached as Exhibit 5. 

52. Change Order #01 was governed by the MSA.
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53. Despite the further funding, Neudesic still could not complete the project.  

As a result, on or about March 24, 2016, Neudesic and OneAZ executed Change Order 

#02 to SOW ARI011516 (“Change Order #02), which estimated the further cost of the 

project as another $42,760  – an amount that OneAZ ultimately paid.  A true and correct 

copy of Change Order #02 is attached as Exhibit 6. 

54. Change Order #02 was governed by the MSA.  

55. On or about March 31, 2016, Neudesic and OneAZ executed Statement of 

Work AZSTCU Integration Support – ARI030917 (“SOW ARI030917), for integrating 

Redport’s SmartBanker.  The estimated cost of SOW ARI030917 was $186,400 – an 

amount that OneAZ ultimately paid.  A true and correct copy of SOW ARI030917 is 

attached as Exhibit 7.   

56. SOW ARI030917 was governed by the MSA. 

57. Redport’s SmartBanker was never integrated.  

58. On April 5, 2016, Hitachi was brought in as program manager to attempt to 

see the data integration project through to completion. 

59. Facilitated by Hitachi, on April 28, 2016, representatives from Neudesic, 

Hitachi, and OneAZ met to define and agree upon the definition of “done,” i.e., project 

completion.  The parties agreed on the definition of done at that meeting. 

60. Neudesic failed to achieve the definition of done agreed to by the parties.  

And Neudesic continued to ask for more money without any timetable or plan to complete 

the definition of done. 

61. After multiple sets of code changes, load failures, and remaining defects, 

OneAZ approached Microsoft management about the repeated failures.  Microsoft 

management stepped in and assisted with the data integration project. 

62. Microsoft management attempted to move the integration project forward.  

On or about June 13, 2016, Microsoft and Neudesic executed Business Investment Funds 

(BIF) Statement of Work (“BIF SOW”).  A true and correct copy of the BIF SOW is 

attached as Exhibit 8.   Under the BIF SOW, Microsoft paid Neudesic a $90,000 fee to 
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fund Neudesic’s “[a]ssistance with Definition of Done (DOD) and Data Governance 

deliverables for Phase 1 – Operationalization,” due on or before June 17, 2016. 

63. The BIF SOW identified the deliverables that Neudesic was required to

provide to OneAZ by no later than June 17, 2016 (yet another extension of Neudesic’s 

already continued deadline). 

64. In relation to the BIF SOW, Neudesic and OneAZ also executed Statement

of Work AZSTCU Phase I Operationalization Support – ONE050616 (“SOW 

ONE050616”).  A true and correct copy of SOW ONE050616 is attached as Exhibit 9. 

65. SOW ONE050616 was governed by the MSA.

66. Under SOW ONE050616, Neudesic agreed to complete several project

deliverables. 

67. The estimated cost for SOW ONE050616 was $97,170, which was funded

entirely by Microsoft and Neudesic. 

68. Neudesic continued to miss project deadlines.  The deadline for the BIF

SOW was extended to June 24, 2016, and again to June 28, 2016, when Neudesic failed to 

complete and deliver the services required under the BIF SOW. 

69. Even with Microsoft’s additional funding and Hitachi’s help, as of June

2016, Neudesic had failed to produce the deliverables it agreed to in the BIF SOW and 

SOW ONE050616.  Moreover, Neudesic had not reached the definition of done to which 

it agreed, let alone a functioning and effective data integration for OneAZ’s 

modernization project. 

70. As of July 14, 2016, Neudesic still had not completed the data integration

project.  OneAZ discovered more problems with Neudesic’s work.  For example, member 

financial records were commingled in the CRM, i.e., one member’s financial records (e.g., 

loan or deposit information) could be seen in another member’s account profile, in the 

data configuration developed by Neudesic.  This, among other things, rendered 

Neudesic’s work useless.   
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71. At OneAZ’s request, in mid-July 2016, Microsoft completed an assessment 

of Neudesic’s work.  Microsoft indicated that it found “unreliability” and “different points 

of failure.”  And Neudesic had developed a data integration configuration that would 

require frequent outside support. 

72. In a July 22, 2016 letter, OneAZ’s counsel sent notice to Neudesic of its 

breach of the MSA (“Notice of Breach”).  A true and correct copy of the Notice of Breach 

is attached as Exhibit 10. 

73. OneAZ’s Notice of Breach identified numerous breaches, including but not 

limited to, instances of commingled individuals’ account data in the deposit summary and 

loan summary, data aligned with the wrong member, undocumented databases, and 

missing data. 

74. Pursuant to the MSA, OneAZ gave Neudesic 10 days from the date of its 

Notice of Breach to cure the breaches. 

75. In a July 26, 2016 letter to OneAZ, Neudesic claimed that the breaches 

identified in the Notice of Breach were either outside the scope of work or were 

“maintenance” issues. 

76. In a later letter, however, Neudesic changed its tune.  It acknowledged 

numerous issues with Neudesic’s integration work.  In fact, on August 11, 2016, Neudesic 

offered a written plan of remediation (the “Remediation Plan”).  A true and correct copy 

of the Remediation Plan is attached as Exhibit 11. 

77. Neudesic refused, however, to commit to a core timeline on its Remediation 

Plan, a plan that would only fulfill a reduced scope of its contractual obligations. 

78. Neudesic failed to cure its breaches during the 10 day cure period or at any 

time thereafter. 

79. Neudesic did not perform any work with OneAZ after August 15, 2016. 

80. On September 26, 2016, OneAZ terminated the MSA (the “Termination 

Letter”).  A true and correct copy of the Termination Letter is attached as Exhibit 12. 
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81. Neudesic’s failure to satisfactorily complete its obligations adversely

affected Hitachi’s ability to properly complete its portion of the work on the OneAZ 

modernization project. 

82. OneAZ paid Neudesic $1,077,784, more than $350,000 beyond the cost that

Neudesic represented for the data integration project and integrating Redport’s 

SmartBanker.  Yet, Neudesic was unable to deliver a functioning integration platform, let 

alone all the deliverables it agreed to.  In fact, Neudesic’s work product is not usable. 

83. No later than March 2017, OneAZ successfully implemented a data

integration solution through Unifi Software, Inc. (“Unifi”).  Unifi successfully completed 

the integration effort at substantially lower cost than Neudesic had proposed in SOW 

ARI092215, let alone the $1 million plus that OneAZ ultimately paid to Neudesic.  Unifi 

did so without any benefit from Neudesic’s work, which Microsoft concluded needed to 

be completely replaced. 

84. At a minimum, because Neudesic failed to complete the promised data

integration, OneAZ suffered damages that Neudesic knew would occur.  OneAZ was 

required to purchase a three-year license commitment for the CRM software, which cost 

approximately $388,000, but OneAZ was unable to use the CRM software without 

completion of the integration project.  OneAZ was unable to utilize the CRM system for 

onboarding until well after its scheduled implementation.  The onboarding process was 

supposed to be completed by August 2016.  OneAZ was set to make hundreds of 

thousands of dollars annually in additional onboarding-related income.  Due to Neudesic’s 

failure to complete the integration project, OneAZ was delayed in beginning the 

onboarding process.  And Neudesic’s integration architecture used BizTalk, which cost 

$58,779.  Neudesic gave OneAZ no indication that Neudesic’s BizTalk-based work would 

not yield a successful integration solution.  But Neudesic’s work failed, necessitating 

implementation of a solution that did not use BizTalk. 

85. Neudesic failed to deliver, and misrepresented its capabilities to deliver, a

data integration solution consistent with OneAZ’s best interests.  
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86. Neudesic failed to communicate sufficient information to OneAZ to enable

OneAZ to make informed decisions regarding entry into and implementation of the data 

integration project. 

87. Neudesic misrepresented and/or concealed the project’s status and costs.

88. Neudesic failed to utilize employees with the skills and knowledge required

to properly and timely execute the MSA and SOWs.  

89. Neudesic represented that the integration project would not require regular

outside maintenance after its completion, which would have been in the best interests of 

OneAZ, and instead developed the integration model to require regular outside 

maintenance, which was in the best interests of Neudesic.  

COUNT I: BREACH OF CONTRACT 

90. OneAZ hereby incorporates by reference each of the allegations in the

preceding paragraphs of this Complaint as though fully set forth herein. 

91. There is a valid and enforceable contract between OneAZ and Neudesic.

92. OneAZ complied with the material provisions of the contract and has a right

to seek relief under the contract. 

93. Neudesic breached the contract.

94. OneAZ was damaged as a result of Neudesic’s breaches.

95. OneAZ is entitled to its attorneys’ fees and costs under the MSA and as

permitted by law. 

COUNT II: BREACH OF THE IMPLIED COVENANT OF  

GOOD FAITH AND FAIR DEALING 

96. OneAZ hereby incorporates by reference each of the allegations in the

preceding paragraphs of this Complaint as though fully set forth herein. 

97. OneAZ and Neudesic entered into valid and enforceable contract.

98. Implied in every contract is a covenant of good faith and fair dealing, which

imposes a duty of good faith and fair dealing on the parties to the contract. 
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99. OneAZ complied with the material provisions of the contract and has a right

to seek relief under the contract. 

100. All conditions required for Neudesic’s performance under the contract

occurred. 

101. Neudesic injured OneAZ’s right to receive the benefits that flow from the

contract. 

102. OneAZ was harmed by Neudesic’s conduct.

103. OneAZ is entitled to its attorneys’ fees and costs under the MSA and as

permitted by law. 

COUNT III:  FRAUD 

104. OneAZ hereby incorporates by reference each of the allegations in the

preceding paragraphs of this Complaint as though fully set forth herein. 

105. Neudesic made representations to OneAZ concerning its capabilities, the

quality and magnitude of work it would perform on the integration project, and the status 

of the project as it went forward. 

106. Neudesic knew that these representations were false at the time they were

made and had no intention of performing consistent with those representations. 

107. The representations were material and Neudesic intended that OneAZ would

rely on those representations in the manner Neudesic reasonably contemplated. 

108. OneAZ, who did not know the representations were false, reasonably and

justifiably relied on the truth of Neudesic’s representations to OneAZ’s detriment. 

109. As a result, Neudesic’s misrepresentations caused damages to OneAZ.

COUNT IV:  BREACH OF FIDUCIARY DUTY 

110. OneAZ hereby incorporates by reference each of the allegations in the

preceding paragraphs of this Complaint as though fully set forth herein. 

111. Neudesic represented that it had specialized knowledge and skills to perform

the integration project. 
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112. OneAZ engaged Neudesic to do the integration project because Neudesic

purportedly had specialized knowledge and skills to perform the project. 

113. Neudesic knew that OneAZ engaged Neudesic at least in part because of

Neudesic’s supposed specialized knowledge and skills. 

114. OneAZ relied on Neudesic’s purported specialized knowledge and skill.

115. Neudesic voluntarily assumed a position of trust and confidence with

OneAZ with respect to the integration project. 

116. OneAZ reasonably placed trust and confidence in Neudesic’s specialized

knowledge, skill, and integrity and reasonably relied on Neudesic to properly disclose to 

OneAZ matters within the ambit of Neudesic’s knowledge, skill, and integrity concerning 

the project, including but not limited to the capabilities of Neudesic and its personnel to 

properly undertake the project, the advisability of OneAZ’s entry into and contemplated 

implementation of the project, the progress of the project, proper accounting and 

disclosure of project costs and expected costs, and maintenance requirements going 

forward. 

117. Neudesic took advantage of OneAZ’s trust and confidence without

OneAZ’s knowledge or consent. 

118. Neudesic and OneAZ had a fiduciary relationship.

119. Neudesic owed OneAZ the fiduciary duty of care.

120. Neudesic owed OneAZ the duty to provide full information.

121. Neudesic owed OneAZ a duty to provide proper accounting.

122. Neudesic breached its fiduciary duty to OneAZ.

COUNT V:  COMMON COUNT – MONEY HAD AND RECEIVED

123. OneAZ hereby incorporates by reference each of the allegations in the

preceding paragraphs of this Complaint as though fully set forth herein. 

124. Neudesic received money that was intended to be used for the benefit of

OneAZ. 

125. That money was not used for the benefit of OneAZ.
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126. Neudesic has not given the money to OneAZ.

127. As a direct and proximate result of Neudesic’s wrongful conduct, it has

gained money at the expense of OneAZ and OneAZ seeks restitution of those amounts. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff OneAZ respectfully requests judgment against Neudesic 

for the following: 

A. Judgment against Neudesic for past and future costs, losses, and all other

damages sustained by OneAZ as a result of the improper and illegal actions identified 

above; 

B. Judgment against Neudesic for disgorgement and restitution of the amounts

OneAZ paid to Neudesic; 

C. Pre- and post-judgment interest to the maximum extent permitted by law;

D. An award of OneAZ’s attorneys’ fees and costs to the maximum extent

permitted by law; and 

E. Such other and further relief as the Court deems just under the

circumstances. 

DATED this ___ day of August, 2017. 

SNELL & WILMER L.L.P. 

By:  
Andrew F. Halaby 
Patrick W. Kelly 
Brianna L. Long 

Attorneys for Plaintiff/Counter-
defendant OneAZ Credit Union 

25th
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DEMAND FOR JURY TRIAL 

OneAZ hereby demands a trial by jury of all claims triable by jury. 

DATED this ___ day of August, 2017. 

SNELL & WILMER L.L.P. 

By:  
Andrew F. Halaby 
Patrick W. Kelly 
Brianna L. Long 

Attorneys for Plaintiff/Counter-
defendant OneAZ Credit Union 

 4827-4951-2012 

25th
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