December 10, 2024

By First-Class Mail and Email

Mary F. Dugan Richard D. Kirk

YOUNG CONAWAY STARGATT & TAYLOR, LLP ¢/o BAYARD LLP

Rodney Square 600 N King St #400

1000 North King Street Wilmington, DE 19801
Wilmington, DE 19801 richard.d.kirk@gmail.com

mdugan@ycst.com

Steve A. Spence

MELUNEY ALLEMAN & SPENCE LLC
800 N King Street, Suite 203
Wilmington, DE 19801
steve.spence@maslawde.com

Re: Request That the DSBA’s Committee on Response to Public Comment Respond
Promptly to Dangerous and Inaccurate Attacks on Chancellor McCormick By Elon
Musk

Dear Ms. Dugan, Mr. Kirk, and Mr. Spence:

We write to you in your capacity as the Committee on Response to Public Comment of the
Delaware State Bar Association (the “Committee”) to respectfully ask that the Committee speak
publicly—and promptly—to defend Chancellor McCormick from unfair attacks levied by Elon
Musk.

We are a group of lawyers, legal academics, and others who practice in, write about, or otherwise
focus on the work of the Delaware Court of Chancery. We come from different backgrounds and
perspectives, but we all share a strong belief that the Court of Chancery is a uniquely valuable
asset, both to the State of Delaware and the corporate community writ large. We believe that the
expert, hard-working, and outstanding members of the Court of Chancery as well as other members
of the Delaware judiciary deserve vocal support from the bar when they are the subjects of unfair
attack.

The Committee has given staunch support to Chancellor McCormick and former Chancellor
Bouchard in the face of unfair attacks from a disappointed litigant in the TransPerfect matter. That
scenario is now playing out again with substantially higher stakes: the disappointed litigant is Mr.
Musk, the world’s richest man and the owner of one of the world’s most prominent social media
websites.

As you know, in January 2024, Chancellor McCormick invalidated a substantial compensation
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package awarded to Mr. Musk.! In December 2024, she rejected Mr. Musk’s motion to modify that

judgment based on a subsequent stockholder vote.?

In response, Mr. Musk has launched vicious and deeply unfair attacks on Chancellor McCormick,
which he has shared with his more than 206 million followers on social media. Mr. Musk has:

e Accused Chancellor McCormick of “absolute corruption.”

e (Claimed that Chancellor McCormick is “totally crazy.”

e Claimed that Chancellor McCormick is “a radical far left activist cosplaying as a judge.”
e Claimed that Chancellor McCormick “is an activist posing as a judge.”®

e Responded “Absolutely” to a post claiming that Chancellor McCormick’s decision was
“literal corrupt bullshit.”’

e Publicly thanked a friend for writing that “DELAWARE IS A DISGRACE” and “WE
CANT [sic] HAVE THE CORPORATE STANDARD BE A KANGAROO FUCKING
COURT.™®

e Reposted, to his followers, a claim that “Judge [sic] McCormick is an activist judge at its
[sic] worst.”

These accusations—which have been widely reported by the media!°—are dangerous, defamatory,
and one-hundred-percent false. As the Committee has previously written, in response to attacks
arising from the TransPerfect matter, “Chancellor McCormick is guilty of nothing other than doing

! Tornetta v. Musk, 310 A.3d 430 (Del. Ch. 2024).

2 Tornetta v. Musk, C.A. No. 2018-0408-KSJM (Del. Ch. Dec. 2, 2024) (slip op.).

3 Elon Musk, X (Dec. 2, 2024), https://x.com/elonmusk/status/1863728056474419580
4 Elon Musk, X (Dec. 2, 2024), https://x.com/elonmusk/status/1863761611925721561
> Elon Musk, X (Dec. 3, 2024), https://x.com/elonmusk/status/1863984642216329473
¢ Elon Musk, X (Dec. 2, 2024), https://x.com/elonmusk/status/1863740336331170304
7 Elon Musk, X (Dec. 2, 2024), https://x.com/elonmusk/status/1863736644773220593
8 Elon Musk, X (Dec. 2, 2024), https://x.com/elonmusk/status/1863781737878216939

 Cathie Wood, X (Dec. 2, 2024), https://x.com/CathieDWood/status/1863742043362824674
(reposted by Musk).

10 See, e.g., Ariel Zilber, Elon Musk rips ‘totally crazy’ ruling by Delaware judge denying his
8100B Tesla pay package: ‘Absolute corruption’, N.Y. POST (Dec. 3, 2024); Jef Feely and Dana
Hull, Delaware Judge Who Rejected Musk's Payday Faces Backlash, BLOOMBERG (Dec. 3, 2024).
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her job, and doing it well. Delaware’s judiciary is recognized, year after year, as the finest in the
nation. ... Chancellor McCormick is good for Delaware.”!!

As you know, the Delaware Judges’ Code of Judicial Conduct prevents Chancellor McCormick
from speaking out to defend herself against these appalling attacks from one of the most powerful
men in the world. As codified in Rule 8.2, comment 3 of the Delaware Lawyers’ Rules of
Professional Conduct, we believe that the bar has an obligation to speak in her defense.!> We
respectfully ask the Committee to do so, promptly.

Sincerely,

[Signatures begin on the following page]'?

' Delaware State Bar Association, The Delaware Bar Stands with Chancellor McCormick (Apr.
10, 2024).

12 Del. Lawyers’ R. Prof. Cond. 8.2, cmt. 3 (“To maintain the fair and independent administration
of justice, lawyers are encouraged to continue traditional efforts to defend judges and courts
unjustly criticized.”).

13 This is a complete list of signatories as of 6:00 p.m. on December 10, 2024. Additional
signatories may continue add their names at the sign-up form here:
https://forms.gle/TLtDNtn3FR6TxXAUA.



Nathan Abelman
Block & Leviton LLP

Thomas Ajamie
Managing Partner | Ajamie LLP

Dan Albert
Partner | Kessler Topaz Meltzer & Check LLP

Anat Alon-Beck
Associate Professor | Case Western Reserve
University School of Law

Jason Avellino
Of Counsel | Robbins Geller Rudman &
Dowd

Dan Awrey
Professor | Cornell Law School

Dan Baker
Associate | Block & Leviton LLP

Robert P. Bartlett, 111
W.A. Franke Professor of Law and Business,

Faculty Co-Director, Rock Center for
Corporate Governance | Stanford Law School

Neal Belgam

Adrienne Bell
Kaskela Law LLC

Robert Beste
Tayler Bolton
Joseph Christensen
John C. Coates

Professor of Law and Economics | Harvard
Law School
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Michael Klausner
Professor of Law | Stanford Law School

Pam Krakowski
Legal Assistant | Grant & Eisenhofer P.A.

Irene Lax
Senior Counsel | Block & Leviton

Jason Leviton
Partner | Block & Leviton LLP

John Livingstone

Writer at The Chancery Daily/Former
Research Fellow, Case Western Reserve
University

Dorothy Lund
1982 Alumna Professor of Law | Columbia
Law School

Sean Lynn
Delaware State Representative - 31st District

Christopher Lyons
Partner | Robbins Geller Rudman & Dowd

Christine Mackintosh
Principal | Grant & Eisenhofer

Edward McNally
Jordan Metoyer

Lauren Milgroom
Partner | Equity Litigation Group LLP

Curtis Milhaupt
William F. Baxter - Visa International
Professor of Law | Stanford Law School

Rebecca Musarra
Principal | Grant & Eisenhofer



John C. Coffee
Adolf A. Berle Professor of Law and Director

of the Center on Corporate Governance at
Columbia Law School

Kyle Compton
Delaware attorney

James D. Cox
Brainerd Currie Professor of Law | Duke
University School of Law

Amanda Crawford
Partner | Equity Litigation Group LLP

Prof. Lawrence Cunningham
University of Delaware | Weinberg Center

Thomas Curry
Director | Saxena White P.A.

Stephen Diamond
Associate Professor of Law | Santa Clara
University

Andrew Dodemaide
Counsel | Grant & Eisenhofer

David Dorfman
Partner | Equity Litigation Group LLP

Charles M. Elson
Founding Director | Weinberg Center for
Corporate Governance

Robert Erikson
Associate | Block & Leviton LLP

Kimberly Evans
Partner | Block & Leviton LLP

Lindsay Faccenda
Partner | Block & Leviton LLP
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Julie O’Dell
Seth Oranburg Professor of Law | University

of New Hampshire Franklin Pierce School of
Law

Frank Partnoy
UC Berkeley

William Passannante I1
Associate | Grant & Eisenhofer

Katharina Pistor
Edwin B. Parker Professor of Comparative
Law | Columbia Law School

Lauren Pringle
Delaware attorney

Brian JM Quinn
Professor of Law | Boston College Law
School

Justin Reliford
Partner | Scott+Scott

Mark Richardson
Labaton Keller Sucharow LLP

Alex Rigby
Personal capacity

Andrea Rocanelli

Professional Neutral, Founder, Delaware
ADR, LLC

Edward Rock
New York University School of Law

Mark Roe
David Berg Professor | Harvard Law School

Lee Rudy

Partner | Kessler Topaz Meltzer & Check,
LLP

Mike Rusie



Craig Ferrere
Fellow | HLS Program on Corporate
Governance (starting 12/16)

Jesse Finfrock
Lecturer of Law, UC Berkeley School of Law

Jill Fisch

Saul A. Fox Distinguished Professor of
Business Law | University of Pennsylvania
Carey Law School

Joel Fleming
Partner | Equity Litigation Group LLP

Lawrence Fossi
Retired Attorney & Author of Lawrence
Fossi's Substack

Christopher Foulds
Joel Friedlander

George S. Georgiev
Law Professor | Emory University

Grant Goodhart
Partner |Kessler Topaz Meltzer & Check LLP

Jeffrey Gordon
Richard Paul Richman Professor | Columbia
Law School

Jeffrey Gorris
Friedlander & Gorris, PA.

Zohar Goshen
Jerome L. Greene Professor of Transactional
Law | Columbia Law School

Stuart Grant
Caitlin Grapsy

Corporate Legal & HR Assistance | Grant &
Eisenhofer, PA.
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Julie Sandler

Joel Seligman
Professor | Washington University School of
Law

Christopher P. Simon
Partner | Cross & Simon, LLC

Peter Sotos

Holger Spamann
Professor | Harvard Law School

Brendan Sullivan
Labaton Keller Sucharow LLP

Casimir Szustak Associate
Grant & Eisenhofer

Eric Talley

Professor of Law and Co-Director Millstein
Center for Global Markets and Corporate
Ownership | Columbia Law School

Mary Thomas
Thomas Law LLC

Robert Thompson
Georgetown Law

Kelly Tucker

Thomas Uebler
Member | MDSU LLC

Vivek Upadhya
Principal | Grant & Eisenhofer

John Vielandi
Labaton Keller Sucharow LLP

Michael Wagner
Partner | Labaton Keller Sucharow LLP



Aaron Greenspan
Founder | PlainSite

Michael Guttentag
Professor of Law | LMU Loyola Law School,
Los Angeles

Daniel Hagelberg
Delaware Attorney

Assaf Hamdani
Professor | Tel Aviv University

Joan Heminway
Rick Rose Distinguished Professor of Law |
The University of Tennessee College of Law

Marcel Kahan
George T. Lowy Professor of Law | NYU
School of Law

Seamus Kaskela
Attorney | Kaskela Law LLC

Joseph Kiefer
Associate | Block & Leviton LLP
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Adam Warden
Senior Attorney | Saxena White

Marc Weinberg
Attorney | Grant & Eisenhofer

Ned Weinberger
Labaton Keller Sucharow LLP

Charles Whitehead

Myron C. Taylor Alumni Professor of
Business Law | Cornell University School of
Law

Madinah Wilson-Anton
State Representative

Lydia E York

Delaware State Auditor

Eric Zagar

Partner | Kessler Topaz Meltzer & Check LLP

Jessica Zeldin



