
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

IN RE TESLA MOTORS, INC.
STOCKHOLDER LITIGATION

)
)

Consolidated
C.A. No. 12711-VCS

STIPULATION AND [PROPOSED] ORDER OF DECERTIFICATION OF 
CLASS AND DISMISSAL WITH PREJUDICE OF DIRECT CLAIMS

WHEREAS, on March 9, 2017, Co-lead plaintiffs Arkansas Teacher 

Retirement System (“ATRS”), Boston Retirement System (“Boston”), Roofers 

Local 149 Pension Fund (“Roofers Local 149”), Oklahoma Firefighters Pension and 

Retirement System (“OFPRS”), KBC Asset Management NV (“KBC”), ERSTE-

SPARINVEST Kapitalanlagegesellschaft m.b.H. (“ESK”), and Stichting Blue Sky 

Active Large Cap Equity Fund USA (“Blue Sky”) and additional plaintiff Aaron 

Rocke (“Rocke,” and together with ATRS, Boston, Roofers Local 149, OFPRS, 

KBC, ESK and Blue Sky, “Plaintiffs”) filed their Second Amended Verified Class 

Action and Derivative Complaint (Dkt. 102) (the “Second Amended Complaint”); 

WHEREAS, on April 18, 2019, the Court entered a Stipulated Order of Class 

Certification (the “Class Certification Order”), which certified Counts IV (Claim 

Against the Individual Defendants for Breach of Fiduciary Duty), V (Individual and 

Class Claim Against Elon Musk for Breach of Fiduciary Duty as Controlling 

Stockholder) and VII (Individual and Class Claim Against the Individual Defendants 

for Breach of the Duty of Disclosure) of the Second Amended Complaint as class 

claims (Dkt. 234);
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WHEREAS, Paragraph 7 of the Class Certification Order states as follows:

This Stipulation and Order is without prejudice to (i) the right of any 
party to bring an appropriate motion, without leave of the Court, at a 
later time to decertify, limit, extend, or otherwise modify or redefine 
the Class, or its division into sub-classes, or to challenge, substitute, 
or modify its representative, and/or (ii) the right of the Court to alter 
or amend this Order at any time prior to entry of a final judgment on 
the merits or to make such other orders as may be appropriate. 

WHEREAS, on July 12-16, 2021, July 19-23, 2021 and August 16, 2021, 

Trial was held in the above-captioned action (the “Action”);

WHEREAS, on September 20, 2021, the Supreme Court of the State of 

Delaware issued its opinion in Brookfield Asset Management, Inc. v. Rosson, No. 

406, 2020 (Slip Op.) (Del. Sept. 20, 2021) expressly overruling its earlier opinion in 

Gentile v. Rossette, 906 A.2d 91 (Del. 2006);

WHEREAS, the Supreme Court’s decision in Rosson, held that “corporation 

overpayment/dilution Gentile claims, like those present here, are exclusively 

derivative under Tooley and that Gentile, for all of the reasons identified above, 

should be overruled.”

IT IS HEREBY STIPULATED AND AGREED, by the parties hereto, 

through their undersigned counsel, pursuant to Court of Chancery Rule 41(a)(1)(ii), 

that:

1. Pursuant to Paragraph 7 of the Class Certification Order, the Class (as 

defined therein) is hereby decertified.  This Action is no longer certified as a class 
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action pursuant to Court of Chancery Rule 23 and shall continue exclusively as a 

derivative action under Court of Chancery Rule 23.1.

2. Counts IV, V, and VII against Elon Musk are hereby dismissed with 

prejudice.

Of Counsel:

Daniel L. Berger
GRANT & EISENHOFER P.A.
485 Lexington Avenue, 29th Floor
New York, New York 10017
(646) 722-8500

Lee D. Rudy
Eric L. Zagar
Justin O. Reliford
Matthew C. Benedict
KESSLER TOPAZ MELTZER
  & CHECK, LLP
280 King of Prussia Road
Radnor, Pennsylvania 19087
(610) 667-7706

Randall J. Baron
Maxwell R. Huffman
ROBBINS GELLER RUDMAN
  & DOWD LLP 
655 West Broadway, Suite 1900
San Diego, California 92101
(619) 231-1058

GRANT & EISENHOFER P.A.

/s/ Christine M. Mackintosh
Jay W. Eisenhofer (Bar No. 2864)
Christine M. Mackintosh (Bar No. 5085)
Kelly L. Tucker (Bar No. 6382)
Vivek Upadhya (Bar No. 6241)
123 Justison Street
Wilmington, Delaware 19801
(302) 622-7000

Counsel for Co-Lead Plaintiffs
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Of Counsel:

Evan Chesler
Daniel Slifkin
Vanessa Lavely
Helam Gebremariam
CRAVATH, SWAINE 
  & MOORE LLP
Worldwide Plaza
825 Eight Avenue
New York, New York 10019
(212) 474-1000

ROSS ARONSTAM & MORITZ LLP

/s/ Garrett B. Moritz
David E. Ross (Bar No. 5228)
Garrett B. Moritz (Bar No. 5646)
Benjamin Z. Grossberg (Bar No. 5615)
100 S. West Street, Suite 400
Wilmington, Delaware 19801
(302) 576-1600

Attorneys for Defendant Elon Musk 

POTTER ANDERSON 
  & CORROON LLP

/s/ Nicholas D. Mozal
Kevin R. Shannon (Bar No. 3137)
Berton W. Ashman, Jr. (Bar No. 4681)
Jaclyn C. Levy (Bar No. 5631)
Nicholas D. Mozal (Bar No. 5838)
1313 N. Market Street
Hercules Plaza, 6th Floor
Wilmington, Delaware 19801

Attorneys for Nominal Defendant 
Tesla, Inc.

Dated:  October 21, 2021

SO ORDERED this _____ day of ____________, 2021.

      Vice Chancellor Joseph R. Slights III
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