Aronson v. Lewis (Del.S.Ct. 1984)

Cite as: 473 A.2d 805

Questions

1.
Consider the following language from the opinion:  “Our view is that in determining demand futility the Court of Chancery in the proper exercise of its discretion must decide whether, under the particularized facts alleged, a reasonable doubt is created that:  (1) the directors are disinterested and independent and (2) the challenged transaction was otherwise the product of a valid exercise of business judgment.”  

a.
What does the word “otherwise” mean here?  

b
In general, how would standard affect the bringing of “duty of loyalty” cases?  

c.
How would this standard affect the bringing of “duty of care” cases?

2.
The court could consider two (related) decisions:  (i) the decision to approve the consulting and compensation arrangement and (ii) the potential decision (had demand been made) to sue the directors or to take other corrective action.  At what point should the evaluation as to disinterestness be made?  What is the court’s approach?

3.
The plaintiff was given leave to amend the complaint.  In order for demand to be excused, what sorts of things should be in the amended complaint?

