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Delaware Court Finds that Directors’
Membership at Same Golf Club Is Not
Disabling or Suspicious

On November 17, 2023, the Delaware Court of Chancery in Teamsters Local 443 Health Services &

Insurance Plan v. Chou granted a motion to dismiss by the defendant corporation’s single-member special

litigation committee (“SLC”).

The derivative case stemmed from allegations that the directors at AmeriSourceBergen Corporation
breached their fiduciary duty of oversight by failing to curtail safety violations at one of the company’s
pharmacies, which had resulted in hundreds of millions of dollars in criminal and civil penalties. The
company’s board appointed an independent director appointed after the derivative action was filed to serve
on an SLC and review whether the derivative litigation was in the company’s best interest. Following an
extensive investigation, the SLC concluded that continued pursuit of plaintiffs’ claims would not be in the
company’s interests and that the directors had not breached their oversight duties. The SLC then moved

to dismiss the derivative claims.

In granting the SLC’s motion to dismiss, the court rejected plaintiffs’ argument that the single SLC member
had lacked independence based on his connections to one of the company’s directors through their
membership at the same golf club, finding that even under the increased scrutiny associated with single-

member SLCs, the connections were not disabling or suspicious.

The court’s holding highlights that limited personal relationships, without more, generally will be insufficient

to render directors not independent.
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Sullivan & Cromwell LLP is a global law firm that advises on major domestic and cross-border M&A, finance,
corporate and real estate transactions, significant litigation and corporate investigations, and complex
restructuring, regulatory, tax and estate planning matters. Founded in 1879, Sullivan & Cromwell LLP has
more than 900 lawyers on four continents, with four offices in the United States, including its headquarters

in New York, four offices in Europe, two in Australia and three in Asia.
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This publication is provided by Sullivan & Cromwell LLP as a service to clients and colleagues. The
information contained in this publication should not be construed as legal advice. Questions regarding the
matters discussed in this publication may be directed to any of our lawyers or to any Sullivan & Cromwell
LLP lawyer with whom you have consulted in the past on similar matters. If you have not received this
publication directly from us, you may obtain a copy of any past or future publications by sending an e-mail
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