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2 x|ufZ=Z=22H 2t ) 3| AL EE= O SHLE 0| Ato] Kte|Abet X|HiZ=Z=[controlling stockholder, DGCL § 144(e)(2)] =& XIHIOE
DGCL § 144(e)(1)] AtOlof| O|R0{X|= &LI/AH2 = @ X|HIFF = X[H{ O F0| CHE FFIt YEHH O 2 F2[X| otz 3 ™A E= J|E 0[S
Fele del/H2HE Qojste Ao = HOlELICHDGCL § 144(e)(3)].

3 Tornetta v. Musk AHZA[310 A.3d 430 (Del. Ch. 2024)]2] 0|2t} Superstar CEO doctrine &=,

4 This definition establishes a presumption of control for majority holders while setting a brightline requirement of at least one-third
ownership for minority shareholders to be deemed controllers. It eliminates the growing risk that one could be deemed a controller
despite owning nominal (or even no) stock. (Stephen M. Bainbridge)

5 DGCL § 144(e)(6) &t=.

SO ol 2t A2t AR = HA o]l (&0l o|| Ze)S 2|0|5tH, O|Ate] H0i= ali'g el = Aol gldt, ¢l = 1710l FHoAE o of
APEIERO P S Mol AR Bl2| MO R oM E|= ZRE DRLICHDGCL § 144 (e)(7)].

"DGCL §144 (e)(8)
8DGCL §144 (d)(2)
IDGCL §144 (d)(3)
10 Teamsters Union 25 Health Services & Ins. Plan v. Baiera, 119 A.3d 44, 61 (Del. Ch. 2015)

(“Delaware law does not contain bright-line tests for determining independence but instead engages in a case-by-case fact specific
inquiry ....").
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