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SUMMARY

The Delaware Court of Chancery addressed motions for default judgment, dismissal, and summary
judgment in an action seeking advancement of legal expenses under Honeywell International Inc.'s
Certificate of Incorporation. The court held that the plaintiff was required to submit an executed
undertaking and observe a contractual twenty-day waiting period before filing suit, and that his failure
to do so rendered the claims premature. The motion to dismiss was granted, advancement was denied
without prejudice, and the plaintiff's motions for summary judgment and default judgment and request
for fees-on-fees were denied.
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DISPOSITION dismissed

PROCEDURAL POSTURE Plaintiff sought advancement and indemnification of legal expenses
and moved for summary judgment and default judgment. Defendant
moved to dismiss for failure to satisfy contractual prerequisites
governing advancement.

STANDARD OF REVIEW For the motion to dismiss, the Court examined whether Plaintiff had
pleaded a presently enforceable advancement claim after satisfying
contractual prerequisites. The Court treated the contractual language
according to its plain meaning and objective interpretation. Summary
judgment was denied because the claim was premature and subject to
dismissal; default judgment was assessed under Court of Chancery
Rule 55(b).
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QUESTIONS PRESENTED

1. Whether Honeywell was entitled to dismissal because Gorodetskiy failed to submit an executed
undertaking with his advancement demand and failed to wait twenty days after making a valid demand
before filing suit.

2. Whether Gorodetskiy was entitled to default judgment when Honeywell responded to the Complaint by
filing a timely motion to dismiss and otherwise participated in the litigation.

3. Whether Gorodetskiy was entitled to summary judgment or fees-on-fees despite the premature and
contractually defective advancement claim.

HOLDINGS

1. Under Article Eleventh, an advancement demand must include the executed undertaking required by
Section 2(A); the undertaking is part of what makes the demand operative and is not merely a condition
precedent to payment.

2. The twenty-day waiting period under Article Eleventh Section 2(B) did not begin until both a valid
demand and the required undertaking had been submitted.

3. Delaware's policy favoring advancement did not excuse Plaintiff's failure to comply with the contractual
undertaking and waiting-period requirements.

4. Default judgment was unwarranted because Honeywell timely responded with a motion to dismiss and
participated in the litigation.

5. Plaintiff was not entitled to summary judgment or fees-on-fees because his advancement claim was
premature and dismissed for failure to satisfy contractual prerequisites.

KEY QUOTATIONS

“In that sense, the undertaking is not merely a condition precedent to payment; it is part of what renders the
demand operative under the contractual scheme of the contracting parties.” (12-13)

“For these reasons, the Court declines to invoke Delaware’s pro-advancement policy to override the
contractual requirements set forth in Article Eleventh of the governing documents, and grants Defendant’s
motion to dismiss.” (17-18)

“Plaintiff failed to comply with the contractual prerequisites governing advancement under Article Eleventh,
including the requirement to submit an executed undertaking and to observe the contractual waiting period
before initiating suit.” (19-20)



FACTUAL BACKGROUND

Gorodetskiy was the former CEO of LLC UOP, an indirect Russian subsidiary affiliated with Honeywell, and his
employment ended in June 2022 after Honeywell suspended and wound down its Russian operations. Russian
insolvency proceedings and customs inquiries later generated legal expenses for which Gorodetskiy sought
advancement under Article Eleventh of Honeywell's Certificate of Incorporation. His February 11, 2025 demand
did not include the executed undertaking required by Article Eleventh, and he filed suit before submitting the
undertaking or triggering the contractual twenty-day waiting period.

PROCEDURAL HISTORY

Gorodetskiy filed the action on September 24, 2025. Honeywell moved to dismiss on October 15, 2025, and
Plaintiff subsequently moved for summary judgment and default judgment. Plaintiff submitted an executed
undertaking to the Court on October 14, 2025, after filing suit. The Magistrate in Chancery granted dismissal,
denied Plaintiff's motions, denied fees-on-fees, and issued a final report subject to expedited exceptions under
Court of Chancery Rule 144.

DISPOSITION

dismissed
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