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FEARKRHFRAIR T D EOEBHE RV T8 0 OB B 555 RO R THED
HIPRIZER DA T, MR EDN SR A BN BB LR 2 & RSz, 2T
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T (BL3CAE, 2002 4) BB, 7o, MEICLDSHERONEREIZOVWTOEBICHL TiE. =5#8iEn
WRE TRFD - BEEBOREE—r—2TELEHIHE] 72 BUT (FZEE, 2017 F) 43R I
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HASIZBWT, EEZ, TORMIZONWTHOREREE L TOARVIRD | AL

T DRI D FEANIRCERME OATH SUTEIEE . & 5 WITIRAEFFL (derivative suits) O
EWVoTZREL LTOHRZBEINATH T D2 ENTERNEEZEZ LN TS, £ T,
FAYHIZENTIE. DHE FOMTHED —o & LTI L 25 285 Mo I ERE» H &
EHDWVITHBIZ L > TROLN TV DL,

TXJﬁTu%i@ HAF O ULEME DI, A&ﬁwt@mﬁi’iofﬁféht

IR T DRI HERCRR E EORERNIC R L C R E IS 2 5K DR, H DT

ﬁz@ﬁ?é%ﬂﬁﬁiént DA ﬁ“%&t#é%ﬂ%ﬁtfw7&*nfw5%
IO LB xOKIENEZ, 7AVITEED I S IZoBEh, TOEGROBILTIED XS
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B, SO XE KR O E 2T 2HEF] (rights as to control and management) T
HD, O LIHERLE LT, ORAEORIBTICET D3I K OVERK FH SO R

FREOME I SN, OQ2OFER OMHEEICBE T 2 ERDEE (amendment of
charter) IIMOFEAREEIZ OV TOFERME, QEFE-CHLE B OHERD 2\ T
EVo TS OFIEEFED HMBER (bylaws) OIER KR OMETEICEET % 3R, @M
L7-FEOHEMT, MEOFIRDOZOICAENSEEICRE SN TWAREEZFAT HE
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212, FTE#H & LTOMER| (proprietary rights) 23% %, ZOHEAIZIZ. OF&KED
ELA A L TR MR QR0 2E TR EIC BV TERRMED /i & 5
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FOTHIZBNT, RESSHRER S U VISR T O FEENON ERT 251
LHHER, QMK OBEENFD THL Z Lot LT, fREAFEICHIELE L TREIND
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HICEENHHERICIE., OFRIZCOWTOMESR] (right to information) & LT, &tEiE#R
AT DN, OREBBRSUIHERDO R WREORIES L ITRFETL-D01TATH

1 ROBERT CHARLES CLARK, CORPORATE Law, 96(1986).

2 See WILLIAM F. MAHONEY, THE ACTIVE SHAREHOLDER — EXERCISING YOUR RIGHTS, INCREASING YOUR
PROFITS, AND MINIMIZING YOUR RISKS, 94(1993).

3 See JAMES D. Cox & THOMAS LEE HAZEN, 2 THE LAW OF CORPORATIONS, 452-454(3d ed. 2010). & 727
{Z. WINTHROP BALLANTINE, BALLANTINE ON CORPORATIONS, 389(rev. ed. 1946) &, B D 384 L T\ 5,
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HEFFRXUTIREFZ (representative or derivative suits) OFZFLHEN OF ORI 4 5
FICBITT 2 2 L A thicmfil 580, OEAMERNORFCNT2a3E - m— k|
TIAT 4 EHDVITEEOKE 2RO DHERNSH D,

HEOKHIERONEHEIL, LT THRET DL 012, oA HE L L TOERNSIR
ETLHDEBEMINTHDEN, BELZKRDOLEFE L TOMELAELTNDEEZON
TW5, b2, FFEMOPENIATEEST D2HFR & L COME 2 H T 2Ok EHEICES S
L. TAVBIBNTH, REORHERONEHRIIFFER 2 2RO D70 DR &
IROMERE LTAESIT TV D Z ERFbIhD,

(2) FHEOREHDODE

WTRFO R TIE, BRTHEA RISAIMER] (economic rights) . X AlHE (control rights), 1%
#WHE (information rights) . FFiAfEACHE (litigation rights) O 4 DIZET D L H 514,
UTFTHEH, ZORMOANFIZHOVTHBLL TV Z & 955,

. KEEECRFWRIREELEABNE LT, I L TRELZTTD . &RF
BRI Z /L HEE LT 2 DOHERH Y, — 23S OFEOREEZHMT 5 L TH
%o bI—HE, TAETLIKRRO —H T A2RHAT L L TRREHLIZETHD,
T LICHERID R E DR FRIMERITH D & T D,

WNT, MRASHOBEERFHEE LTHETONLGD, A LRENDBEL TWDHE W)
TETHD, MERSHEZMALTWDLBETLIIENTE L), FELEE L TS
EVVIHRERIEA LTy, B EE L OV < HERIZERIR S5 Eh Tnbs oo,
BRENFEL —UBEEZR -2V ETHDIEIRHAELEV, £2C, REFFHECHEET
HEERMBEIC OV TIIHERELZ A L TEBY ., 207410 U Tatha B4 D HERD) 5
ZOENTWD ET D, TNEHREDEUE L(ERIT D,

THEBEL T, HREDT, EELBUNITHEST 272010, RtEOEEITHRIEREZ A
FT5HEMEZNSOPELTWS, £2O—2L LT, BREIIMNSHIEICE S SHEFEHD
NEHEN G2 6N TWD, HHVNE, ARStEOKEIT 1933 FiE5{E (Securities Act of
1933) K OF 1934 4EFEAHS AT (Securities Exchange Act of 1934) % H.0 & 9 5 BERGE
FABIEICHES HEHBTR (disclosure) %3 L CfAEHREZ AT T HHEMEZA L TN D,

Z LT, BkFEIE, IREFZL (derivative litigation) &9 FEAHAWVT, SR RO
DAL BRFEICHT DIER#EH (fiduciary duties) OIERIHITH 2 WX YEBHEERIM D
BEREZ RO DFBBEELA L TVD, IREFRIT, RESREEAR L ToLRE
FIZRE L TIT O BFAA TH D2, YiZdradtgiic L v, MBI M REEXTH 2 &
MTEBHEIND, FOZ LMD, FRRBEENRDOOLNTWD LT D,

4 See Julian Velasco, The Fundamental Rights of the Shareholder, 40 U.C. Davis L. REV. 407,
413(2006).
5 See id. at 413-424.



:@%ﬁ?%\ﬁiméﬁ%ﬁOW%ﬁi HEOEARDBZHERNO—D L LTHET L
TREY, TOEENIEDOND, TORMIIBITHKECLDIEHIBEROINEE DR # &
LTI, [ 72 TR DO 5B CIEER & E%&@%MT b TWnaoizxt LT, =
DFITIXFIHE & OBE Ciin N BH SN TE 0 | B BEYNCITHET 5 72D OHER|
ELTHEMITTWAZ ENETOND, IHIC, HEOMSEICESHERNELTD
REFRODEERETZ T Tlae <. EHGEREEICESERAR b 2O E LTS 2
EHLZORMBOREEVZ XD,

(3) BRFEHE & KPR

T AV IIBNT, REOHEROSEIHER S D LDOD, 29 Licfx OHEFRINGE
LRTWDLDIE, ROZ EZERIBILE 35, T7bb, BKRAEWIFSIE, & LT
BEERICH T DHF G2 BB L LRI AR (profit-sharing contract) % FEfEIZT %
E%Z%ﬂ‘(b‘éo ZOEFEENESE, o, FHORAEE L L TOMNIZ L - T,

ZIXHERID RSO LTV D & T 56,

HE LY 19 HRGEADT A Y BIZEBNT, BREOHERNL SHITMEDOZIEETHY |
HKEFETORFICCTAHET D] LT HEHHRICESIV TV LEINTWND, ZD%,
TEMREEL, RSP ELHRMAT2EES/HM L2 LTy, REAREEDFR
’@Hiyt@{)w (ZBT DM BT DRERIEE S S vTe, ZFOBGREKICE W T HIERE

Wicfbo T, BOBERABRA IR Z kit o727,

‘J‘@beo‘ [&4tdD charter 1T & &, BLOKIT Lt (IR AER) ORK
WCHMEZ 2T, MERtHE DKL > TRHICEAEEE X O, HKELSHoR™IC
Ko THREDHERIDBRAET 5] &) ek BBBR A TER S8, £D 5 2T, charter
PEREOHERIRES., HDVIFEEOEEL Y, ZOREEZHLNICTLHDTHD L
BEADBATVDY,

2. TAYAHIEICET 2t MONEEDO T E

6 Cox & HAZEN, supra note 3, at 452.
T B [T AU St E T 2R EOMIOEE | FEKEEEES [k BEmal 146-147
E (M. 1950 ),

8 WA MBHE HESHOAEB L SHER A XY RELTAY IiE—) BIRCEAREBERLS (XS
HEORBEFEE] 7TH (AAFERME. 1972 F), ZOFMIC VLTI, ARHALTE TWHT7T 2 ) 15t
ELOMEORERN (1)) BiET74% 2596 HLLT (1999 4F) 2], LAk, AalllEXR 177 0 2%k
SHFEICBITSEARES (2-58)) BREEEREGHR 25 27TH (2016 F) (inE, 77254
FEIZBOT, REOHEFITEAE L EELBELFL TWAET5, F0ld, T AU hathike B
HHAESHBERRLTVD EIRATNS,

9 WILLIAM MEADE FLETCHER ET AL., TA FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATION,
225-226(rev. vol. 2014). 285, IO 7 T U ASHFICHETIHEL LT, AIIEK 77 RZBIT5
BRSO EEBRA (1D (2 3) 4-58) —SHARER~OFENNY L LT— BRREHXEREGER
FREE 149 5 25 H (2014 %), 150 5 1 & (2014 #F), 151 5 25 & (2014 4), 153 5 29 H (2015 F)
NHbH,



(1) ZHERONEEDE X

T AU BITEBNT, REDIT, B%%’%@Wﬁ%fbé%i@ﬂﬁ@t (ZIEE S
NRFER R0V E Vb FREOHIER KEO - DI E Sl bant &
ZHNTNWDI, ZNEEBT L0, M¢%Aﬁﬁ@Wk§azén*w5ﬁ%?B
(monitors) T2V ENH D, MKENSHEZEET L0 . BRIt OERE AF
THIENTE, HHAI #Oﬁ%&%mfﬂmﬁfeﬁmﬁ %Déﬁ&%%%#é &
WEEL 2512,

ZITT AV ADIFEAEDON TR L TREFEROMGFLZERL TS, &
R 2 2 ENBEREIN TV HEMESIISHOEFHCET RO LR L, BFGER
SR EREDERED D VIIRFEABNRE TN T A, SIS REZE L THREC
SHLTHMZITY, ZOZENLEHIISHEREIER T HIREEZA--TWD EMBENT
1/\5130

DI AT, HEMEETKRFEICEN L Z2RAET 2LMEROINERELZBO T D1, %
NSHIEPRTEOSHEROWNEEZEDO T D DIF, KEFEHER IO W TOFERE
B EVOIEARHBHEREZRLTNDEBZ LN TNENLTHDB, £, 9 LiHlE
BT EORIZE L 2D IR St it b0t bR 516, DEHREIZE -
TIHAHEROIEELITH TS5 Z LIk > TEEDRERLE) OB N HHRITIET
WHBRRDDTHDH EINTND,

bodb, TAUMIBWT, HREIZIRFZRSEIEFRONEELRD TV HER E
OEME L TEHROE#R LS D, T7obb, NBEERETHIEAKRE VS THEDE
BHWENZ2NZ &b, REOR EMEREHEZ B 75 L & LIcTEo O ez ik
b0 ERHLT-DE L NI,

10 ApoLF A. BERLE, JR. & GARDINER C. MEANS, THE MODERN CORPORATION AND PRIVATE PROPERTY,
333(1932).

U ZAE [StkofsEm e a—Rr—k - 350 x] 66 B (PREFH, 2000 F),

12 Randall S. Thomas, Improving Shareholder Monitoring of Corporate Management by Expanding
Statutory Access to Information, 38 ARiz. L. REV. 331, 331(1996).

13 See WILLIAM E. KNEPPER & DAN A. BAILEY, 1 LIABILITY OF CORPORATE OFFICERS AND DIRECTORS,
5-10(8th ed. 2015).

14 Gee RICHARD D. FREER, THE LAW OF CORPORATION IN A NUTSHELL, 143(7th ed. 2016). 7235, #X &4t
TRVWESHPIEERIR L & Vo OB OHKRIZOWT L, SHFROIEEDZED LN TS (See
18 C.J.S. Corporations, 697(2007)),

15 See WILLIAM MEADE FLETCHER ET AL., 5A FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE
CORPORATION, 241 (rev. vol. 2012).

16 18 C.J.S. Corporations, 697(2007). =D L 5 7e¥liR%u L7=HEE L LT, 1941 40 State ex rel. Foster
v. Standerd Oil Co.ZEf (18 A.2d 235(Del. 1941)) 23% 5,

17 F. HODGE O’NEAL & ROBERT B. THOMPSON, 2 O’NEAL'S OPPRESSION OF MINORITY SHAREHOLDERS,
227(2d ed. 2003). MAHONEY, supra note 2, at 123 13, BEENHHREREF L TDH Z &M, ZOHEF%
BWENATHET DO OBEBEALERICRD BTV S,

18 HREE B - BEERODARE) [E¥ERER (Al )] 463 5 (Eibtk, 1993 ), (L
L THREOMAGFERE] 164 H (TAERE, 1969 ),
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(2) SIHFROUINEHEOMERE

HREOZHEROEHIT N OO EELREREZ M- T D, 8B 112, KEESHIC
RIEDESR SN TV D 2HERO— DO TH IR A BBORELZTHZ L ThokEL ER
HBZM5Z LN TED, ZHUCKY, SHERBIZRMOH DR EDN YR B ORE
ERERLI-BTIRAE (proxy fight) #1795 Z & & A[fEICT 519,

#2110, 2EERONEEI TR EDPSHEBORTLBR T 5700 EED L ICH
o TIRERBNERET DL ENTVDHN, Thbb KENSIOHHREZINET S -
LK, BHOBEBEBAL L T RBICKTT 28R ENEMICIT) Z LIXRETH D &
bbb 52,

HREDOKHFRBICKH T 2 BEBRIRDERIEFE L OB# T, 7 X U I8\ T
FRADTZ O DFEBUNE FB: & U CiFaABAA % OB R OHIE TH 2 discovery (BIR, LA
T IF42ANY—] L0 D) Bdb, T4 AHNY —iF, RFEFRICBO Tl Y FELRN
H OIZEFIZRFEHL - FHS ARG - BRLHONUDHTH LG LTk 6%
WETHHETHD, THICEY T AU B TOREFAOEWBMEL KD, ERMEELH
R D7ODOMNBRFEREINTEY, E4HALRBERZIEST D LRl #
HIFc k> TREND Z L Lo TN 522,

DEEROUNEEL 74 AN —1F, FHEEE~ORMEROREIZES T, S
WOBARE W) THE LIBEEZ RI-T LB 26N 5, LavL, FLAYFFEA (civil action)
ZRWT, SHIERONEHEITT + AN —IZRO2D2bOTII AW EEfHES D3, Z0
FAZD & 1997 20 Security First Corp. v. U.S. Die Casting and Development Co. 54124
WEBWTROL ) RHRPENT VD, Thabb, SERONEHEL T 1 AW —iX
[T, RET_ETIERWET S, BHAFTL, 208EhE LT, SERONE
MEDLG AL, WEDOXI R & 70 5 RHAEHAIEME X 2 L - T (with rifles precision. 71 7 /L
D EIIZIEHED) FESRRTNERBRG, £O—FT, T4 AN —FLIELES
RO EMRE L Y BINET IR MOMRENBIEL RDIENH D Z L bilik % X
LT 525,

19 See Browning Jeffries, Shareholder Access to Corporate Books and Records: The Abrogation Debate,
59 DRAKE L. REV. 1087, 1088(2011).

20 GRS THELSHBEEZ D HEMNEE] 384 H (HLEM. 2016 4),

21 Jeffries, supra note 19, 1089.

2 REHFR[7 AV ARFERFE GE3M0] 81 H (BL3CH, 2016 ), 7 4 A /35U —HlEEIZ DWW T,
[« 81 HLAF., @iEEE RET 4 AN — kil BHEHER MEFHaa/dFiaim g £24%]
527 B (F#M. 1983 F) #BH, bAAIZ, »ATLEY. DBREIZEWTT 4 AANT =L ) HIE%
KL ZEPKREDOHERINELZFEEC L T D LIEMEINTVWD (HPER=THNIEER [EOEBIBITD
BAOEB] 47 H (R KFHES. 1987 4) &),

23 EDWARD P. WELCH ET AL., FOLK ON THE DELAWARE GENERAL CORPORATION LAW, 739-740 (2016 ed.
2016).

24 687 A.2d 563(Del. 1996).

25 See id. at 570; Stephen A. Radin, The New Stage of Corporate Governance Litigation’ Secution 220
Demands, 26 CADROZO L. REV. 1595, 1599-1600(2005).
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(3) 2EIEROULEHE OMEREIZ B 23 RE I O Bh i)

SHERONEEOBERERO— D THOIKEN S HEBORLEBRT 572D DGE
HUETH D2, IREFRICET 2ERENET L 72O HERONERELFIFT 5 2
LIZOWT, IERFZDORIZERT D HBINRZT b D, £ 2Tk, RFICEL Tols#
WEFELE LT, SHEROIEELZBEBIICHAT2 2R En TV 526

ZOLIEHRZLEY =T 4 0 7 —ALEZLNRTND DN, 1993 F£D Rales v.
Blasband ¥27ChH 5, RIFHICBNT, HHFTIIKEDIREFRICBWTEREELF
BE LT ERONEELZITHET L2 DDV EEERMLE O 2T, BERORIE
THOFEREZTLHE, FREAMOHRINEFER & L TREICREFROBEEEOITH
BRRETHHRE L2, K?)E)b‘ . Ak Security First Corp. v. U.S. Die Casting and
Development Co. Ff Tid, KtEHEMOUIEMESIREFDLZIRET 5720 DinE L L THRE
EsRE R R & *Uﬁx‘"?‘?f)% Z D%, 1996 O Grimes v. Donald FH3028B W TH, #
FIFT IR EIT0 U CIRAEFFAAZIRE T 2 AN L EREREZ G L DI T IR+ 2
ENTELFEE L TERHBERONEELZITHET L Z L 2R L,

?5 512, 2000 42D Brehm v. Eisner H31 TR D L S IZdBE 6TV 5, 37205, U‘f‘

ITEFET 5 HRID 729D (for pleading purposes) ., HERHEHEAFLIHHAT L

T< FRTAZENTELAFEERALTNALETHAD, Tob 2IE, BRENFERLIEX
DX, EfEESE b > TIEYZH B‘J&Uﬁ!ﬂiﬂ"]@ﬁ)ﬁﬂﬁlﬁ DY EMZSLFET D Z & 75>’C“€< %
BE. T U T IN—kEtE 220 FICESS BEET LEMORBR OGS EERT D Z
ENTED] LT 532

HBHNE, 2000 F-0D Ash v. McCall F4F TIIEHERONEHEIXIREFL TR Z
ENTELOTHERL, DLATETANETHLIZ LEZHRL TN DB, HRFOFELETHD
2010 4@ King v. VeriFone Holdings, Inc. F{434Z36\ T4, Ak Rales v. Blasband %
EOHREZSIRA L2, IREFADIREIZH T2 > TOSFIEFRO NSO BEEMEEMA L

26 E. Norman Veasey & Christine T. Di Gugliekmo, What Happened in Delaware Corporate Law and
Governance from 1992-2004? —A Restrospective on Some Key Developments, 153 U. PA. L. REV. 1399,
1466(2005); EDWARD BROADSKY & M. PATRICIA ADAMSKI, LAW OF CORPORATE OFFICERS AND DIRECTORS —
RIGHTS, DUTIES AND LIABILITIES, 567(2015). JRAE#FFiA & A HOUERE & DBIRICE KT 2 W OB)
& LT, i - A4S (7E 20) 384 HLAT LM,

27 634 A.2d 927(Del. 1993).

28 See id. at 934 n.10. Z D EIZDOW T, See Randall S. Thomas & Kenneth J. Martin, Using State
Inspection Statutes for Discovery in Federal Securities Fraud Actions, 77 B.U.L. REv. 69, 83(1997).

29 687 A.2d 563, at 571.

30 673 A.2d 1207(Del. 1996).

31 746 A.2d 244(Del. 2000).

32 Id at 266.

33 8. Mark Hurd & Lisa Whittaker, Books amd Records Demands and Litigation: Recent Trends and
Their Implications for Corporate Governance, 9 DEL. L. REV. 1, 9(2006). See 2000 Del. Ch. LEXIS 144,
at *56 n.56(Del. Ch. Sep. 15, 2000).

34 994 A.2d 354(Del. Ch. 2010). 7235, FEIFHOMH L LT, T - 6§ (1 20) 380 HA H D,
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3. KEDOSHIFEROUEHEDTITHEHBY & 2 DOFHY
(1) KFEOSHIEFROUEEDITHEHAY

REDOREEEMREL R L T2 2 EROIEREILE OO B 72 A &2 RO
4 DIIHGHTHILENTELLEINTND, F 112, HCORELZFHMT 22 L TH D,
FOLI 7L LT, BEYUB b ERCREBENBRSEINIGEORE
R LT ORHBERONENETOND, HLHWE, BLORE T r8%MMEORES
AL LISHIEROBENRH D, €5 LI=FREE LT, 1996 FD Thomas & Betts Co.
v. Leviton Manufactuying Co. 530385, ZDOFRRIZEBWT, HHFTLA COKE O
EZ2MD 2 LIFIESR BN THY |, AN SEEZBNTH D LB TN 538,

bEXY, BCOBREOMHEZFAET 2LV BMZ, HESHOBKEICE-T, &9
DITEELHNTHS a2, Thbb, HSHICBWTEZORAT HHAD
il &2 BEd 5 g A 22 < BIRGEAEIEICHE-S < MBI~ (mandatory disclosure) %t
FLpoTWigw, £OZ Lo ttOMBHERE AFT 5 Z LA TE 2T EE OMHE
ERGICRETDZENTES, RAEHRONEES LV EELRLDO L 2D L b3,

fth i T, EHRHCBWTHLORA T OIRAMMEOREL HA L Lo tiFRoOFME
RO L Z EIZHEHIFNTIHIIN TH S, £ O LI-HE E LTIL 1992 40 BBC Acquisition
Corp. v. Durr-Filauer Medical, Inc.F{t9O0nH 5, [EEMH CTEAIFTL [FEABBAHSH

(nonpublicily-held corporation) OHFEEE DEGIL, BHORELZ ED L HITRKiET 50
XIIHERT T 202 HIWr ¢ D 7o OIS OIRE R sk 2 HE T 2 LERH DN, ZOFRE
1D LIZHAITREE L) L =T 51,

B2z, HEF L LT (qua investor), fhoKkE L ERBEAXD - L2 EHET5E
HAEMOWRETH D, ZOBERITBTEN RS IEEOLEE L E ., KEMOZNRE
HI L LB TREF A E T (tender offer) ~DISHEORESEN ZICHTZ D, 1=
& z2UE, 1976 £D Crane Co. v. Anaconda Co. FH2IAMBEMITORFEL HH E L Tk
THEROIEEDOITHE L= FERTH D,

I LI, ST LFFADOREZELIHON TOKIABORELEENL S, FOL

35 Id at 363-364 n.33. See Jeffries, supra note 19, at 1090-1091.

36 See CLARK, supranote 1, at 100-103.

37 685 A.2d 702(Del. 1996).

38 See id. at 713.

39 ARTHUR R. PINTO & DOUGLAS M. BRANSON, UNDERSTANDING CORPORATE LaAW, 128 n. 215(3d ed.
2009); FREER, supra note 14, at 146.

40 623 A.2d 85(Del. Ch. 1992).

41 Id at 91.

12 382 N.Y.S.2d 707(N.Y. 1976). FHEHDOMETE LT, AMNEAT TABEEMTIZH T SEHEIRIC X
L F L BHEEEEFREOITE] HiEe—17 551 HUT (2014 F) 13H 5,
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IIRERE LTI 1993 £ Compaq Computer Corp. v. Horton F1t8373% %, [RFET
RO XD RBEIRIROCHPRN STV D, T78b5, BREORMEROIEHEOITH B
PHREL LTORRICEENREERH -7 LTH, 2HofEE2ETEZLDTHH-T
R bW LR TN B4,

DT COREZITMET 522 LA HMET2E 1 OEE IR, SttoFE
NS THEREHFELZEZHBETHLOTIERN SRR DD, bR, #
HIFTIBEREFLABEM I N IESN TH D Z L IS HOREORIE L7225 E D 2
DUVl A LRV E Vb T 545,

#5312, RELITEBRORVVEANRIRER LD OSHEROWNETH D, ZONHE
TR ERMECHR EABICEH I TV O EREMS THEESICRMT 228 ET D
LOTHD, #4110, KEBHORFORGE L ILBEROZWEEOHENEEEL R4/

WAME SN D DHAFROMUETH D, 2D L D 2 BIIDO 1= DI HIEROUNERE T
SNT-RBWRFRE L LTIE, 1971 0 State ex rel. Pillshury v. Honeywell, Inc. 344673
HbH, ZOEHFTIIFEFRBOMELLHIEL-DICHAOREHEDOMILEZHE LT
EHAEFRONEELITE L CFRTH o721,

IDEICKREIPHELT 4 SOF T SN D RHHAFRONERTH 200, Lkt
FUTHERSNDRMDOELITRAID 2 >OZEH#HMLETHEDTHD, 1277, Fhon
SHERONEEOITTHEICEREIN TS TIELABM) L2203 FRHMTHY . #HH
FrDHRICER SN TN 518,

fe b 2. KRBT O#FEE B & LIZAiiko Crane Co. v. Anaconda Co. 3 CHH
Frid, TN TORTUICAREMN T OB RE (prospectus) ZEf+ L, ok & & B Him
ZXHBMIAY TR E LTRILERONEEDITHZBDO 5T 2199, ZD—F T,
BBC Acquisition Corp. v. Durr-Filauer Medical, Inc. % ABRBHMITOEGE L HENE L

2TERONEMELITHE L FRLTHo 722, #HATE BBC HoHED (HHWTET-

43 631 A. 2d 1(Del. 1993). FHEHOfEH & LT, BAME HRARSHERFRETHEOLYS 2 HM f5F
1491 & 39 H (1998 #) n3H 5,

44 See id. at 4.

45 JESSE H. CHOPER & JOHN C. COFFEE, JR. & RONALD J. GILSON, CASES AND MATERIALS ON
CORPORATIONS, 629(8th ed. 2013).

46 191 N.W.2d 406(Minn. 1971).

T RFEFICOWTIE, AREXE RS - SEMEREFRKIEC OV T (T EE33% 15 158 HLL
T (1990 ) R, KUK ko L4 BHEREERICETS 28 ARF¥E~=THENR M8
REEFEOHBE—/NECBEREBTE] 162 HEUUT (30, 1996 ) 25, bR, 4
DT AYBIZEBNT, 29 LIS HMIZ L 2B EROITEI N O, SHEROIVEEOMMIZKEE
REMENDD, TOREBRFTIMBEE LT, /MR HEEREHE-SEC IZ L 2REHEORH— ) Fik
24 5578 (1977%F) b5, bREICBIT &R S LT, ARKME MBI L 2EEREED
T —3Ga—) BBHM= AR [THEBRGEERELS CEEOHRG (L8] 499 5 (FHEk
¥, 2007 ) AR,

48 CLARK, supranote 1,at 100. 7 A U ZiZ4if 2 IE S 2 BT 2 |E O EHZ SV Tid, See COX &
HAZEN, supra note 3, at 458-461.

19 See 382 N.Y.S.2d 707, at 713.
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%) BANIX, ABBEMMITOMEAERET D2 & IAHEMTHEKLFEHEET LI L2
W45 L THDH) & L THEMERITHEZZRD 220 7250,

(2) YR BRONE & EEROMERTH HRY

EYZ2HPORNELE LT, =& 20X, 1987 0 Conservative Caucus Reserch, Analysis
& Education Foundation, Inc. v. Chevron Corp. F:CiIIRO X S iz~ Tngd, $7¢
bbb, 2O EOMBEIC O WO L ERB@EEZMD Z LITIES2RARTHL L
5T EEFMHRIC, SEOITI FEORFNY A7 IZ W\ THLORE L O FERBUEZ N S =
ERRDDZEITIENREANTH D LT 55, HDHWE, 2002 D Saito v. McKesson
HBOC, IncEHIZBWTIEATREM D & D5 AR1EIT# (possible wrongoing) Z & T 5 &V
SHMITEYRBENTH D & T 552,

Hbodkb, T, MENEYREOZIRTLEETHoTH, KEITZEHANAL
TAEHRT 2N TED EHHTE DML (creable basis) | & W O DWW\ DN DEE
WAz RIS RITE R LT, REOHBM R EROATIEIR 2 THLI LSRN TS, 29
L 7=BfiRIZFED & 2006 HD Seinfeld v. Verizon Communications, Inc. FE58LIE, 77
¥ = 7 MOBHFNZ B O IR EN B RORE T D EMMEOSLAEZ R 5 2 L2
k& & 7o T o 1254,

IO, EYZHOMPGESNZE LT, RAEORAT LT ToOXEREHES
L2 EMTELDIT TRV, BRESHET L2 LN TEHMERIT. FEBRE ER
T HIDICMBERRBEERMEEROBLTHD & INTNWDHS, 295 LI-AMEIL 1987 £D
Helnsman Management Services, Inc. v. A & S Consultants, Inc. 50O RINTEY |
FEGERZOBOHBICEEERIFLTND EINTWDS, Thbb, FHEFIZRBWLT,
AP THEICATREHE O & 2 — R R IEAT R 2 & T 5 HRY & OHSLTTI, ILFR (%
FiE T 7 U =T HEHECB O TEIEROWENEZHET D) 220 FORIFOHEMR %
FiZiFE 26 LiRASTU 58,

50 623 A.2d 85, at 89. Z A5 HIFENZOWTIE, KK - AifE (4 42) 51-52 H. 5556 H L B,

51 See 535 A.2d 568, 571(Del. Ch. 1987).

52 See 806 A.2d 113, 116(Del. 2002). ZiHIEM AR BAUIHRDHBUZDWTIE, IA—FT 4 A+ ] « I
w7 MNaE TRESAE] 1195 (R, 2009 F) L&,

53 909 A.2d 117(Del. 2006). RIFEAZBHT23mEE LT, EHET [T7 0 =2T7THMIBIT2HEOME
ML EYARDZE— [MEHE T ARIL] EKHEOREM — FiE 67 % 6% 1563 RLUT (2015 4). #iFE
J THEEOWER - RHOMEHEL Y2 BMOMIEHCRITS MEETE 23R L ) M) TELE=
EORELRE TH - 72 U EEHEHIE F25)] 303 5 (FEES, 2012F) 855,

54 CHOPER & COFFEE & GILSON, supra note 45, at 629. = O SIZ oW Tk, AR - /g (7£53) 305 H
UTH5H,

55 %M - dife (F£53) 149 H,

56 525 A.2d 160(Del. Ch. 1987).

57 %MW - A (FE53) 161 H.

58 525 A.2d 160, at 165-167.



ZORIZET DR OHE & L TiE, 2011 #0 Espinoza v. Hewlett-Packard Co. $f¢59
D, FFHT, BHATEARAIREIZOWT TH D CEPRE OB %E B OLE S
HoTEY ., AAXLEILTENDIHEFRIMMMOBERFENOAFTE RN L] &T%)GO

LIAT, REOSHBEROINEEZITH T2 HRDPEARLONOBE N TN T,
ZHLICHBD 1 OAAREL AN TH OIS SEANTHEZ T 522N TELDTH
BHIH M, ZORIZDE, 1969 40 Mite Corp. v. Heil-Coil Corp. F61CIRD L H 1k~ 5
T, $72bb, IJFEN1ODTHLIESETHLBMNEZRER LGS, StERGEOZD
oo AR /20 LIZAEICBEL0H 2AKROHEM AN T2 2 LIk > THIE#RT S Z i3
TERV] LT 562,

X 52, 1972 0 Credit Bureau Reports, Inc. v. Credit Bureau of St. Paul, Inc. {463
TIERO L > 2R E LTV D, RIEFREZEEREFLZHENE LK TEABORELZ KD
FHERTHLHD, BLROBFEIREL L TORRICAEICEHEST AN TSH Y, k¥4
BOREZRODE DAL WITENKRRBRINSH D Z LIRS RN E T 564, £D
%R OFLETH HARD Helnsman Management Services, Inc. v. A & S Consultants, Inc.
FHETH, [ETOHRENELIELREMEZA LTV D LHRrand &, BREDRBIKW
RHRPRN BB AER L CWTYH, 29 LEHW W LEITMERTH L) LHRL
TN 585,

(3) HKEDRAEIGTMOULEME DR
T A Y HBHEICRT D RHEROIEHEORME LT, ROFENET LTV 566, 5
. HIEELOBEOSHIEROIEHIZITISHEOIT-o TN L EEDEE (physical
operatlon) RCHEEBOREZTIEEN T RNEEINTNDS, F 210, SHBEROIERE
EREORBACE S TUTHET 22 EBRDOENT LI ETHDL, F 312, 2ttfFHD
IEMERATHET 2 2 N TELIHRTITABKREICE EEL T, KADOEERIRAE CRER
HE1E7E (voting trust) DOEFEHE D K O BRHRADERIMERAZEE L TH D HIZHLROONT
WHZETHD, & 410, HIEELOHME L ToERONE#TaE - n—LO
EHEEROUENE & WAET D, 7272, ZORMEITHIEE EOHR TIHEES N TV DH DI
LT, 2Fy - 0= EOHFIZOWTIEITHETHHHL VST E DR H D,

5 FEEMABRIT ML LT, SHET DREOKENRFIR L HREOHFRINE — BB TR XFEOH
B & TRARME] OB — ) bR =@E LR TEREA A TRTSRE ZYe— kot oz
thikeiE] 197 B (BEIUE L, 2014 ) 3865,

60 [EH AR DEHFTOHIBHZ VT, %M - Aifs (F 53) 149-150 H L B,

61 256 A.2d 855(Del. Ch. 1969).

62 Jd. at 858.

63 290 A.2d 691(Del. Ch. 1972).

64 See 1d.

65 525 A.2d 160, at 160; See MELVIN ARON EISENBERG & JAMES D. COX, BUSINES ORGANIZATIONS —
CASES AND MATERIALS, 341(11th ed. 2014).

66 See FREER, supra note 14, 144.
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bELV, TAV DB THREDOSHIGRONEMIT 7 17+ (VL) EOHER
THDHEENTND, 2O LD, HHINIMEHRM R 47 4 LOHERICESE, &
HAEROUNNEHEZRD DIFIZZOXNRE R DHREZMBFROGEHEZFFET 2 2 L O HFE
WMOWEICEL THMFICAETER LRV E VS RFBOFRMF LT ENTE, 20X
PRELTHZEDL D RHIENITOND Z ENBHETHDL EVbILTWD, 2095z, B
FTOMAIER LI5S RHITEEIE L 7 5720, TOEBERENE STV 56T,

SHIC, BRELITRRLALE LT, SHEROINEMHEDOR L 725 SHAFRN ZEHE
O RBEFERE Vo R AN T2V I EIZBEER S D, Thbh, SHERE
O R ZIBR T 2HEICHENTH, REHRONEHEDITHEICL VLS LT 2 a1t
oI E R BRI R SR TRy, 72 2, ATl U7z Seinfeld v. Verizon
Communications, Inc.FH 2B\ Tid, HREBRBAKL ) 3 AD2HE&BIC A bivz @i
WM OFE L HATE L TENICHEET 22 OIREBR OFEOREL RDI-EETH -7,
RO EZETH D 2016 £ D Amalgamated Bank v. Yahoo! Inc. F{4:68T & £ B M % i
HEHPE L TUAS RAEEROFELFR LTV D, ZOZENLHLBLNREIIIT, 7
AV INZBNTEREERONEEN FTTERIZIIT DA UUE FE L L COMES 5
IR LTWB Z EngEb D,

EROL O BRBENTIHESN D RHIFROIEHETH L0, FOHEBIRILIZIED L 5
WS, T AV DWRHEORRONTE S WonBEBEWNS> TEX=DTHA ),
T, UFTE, £7. SHERONEHOHGRIRILZEET 5 LT Lizv,

4. 2tEERONERE O FRRARIL

(1) FrfHeRm
HEDOENIEROUERE L, RSB T 2 EOMBMITITHRDEMEN S, FiaE
Pii% (ownership theory) 69& {XEE APEGG (agency theory) 00 2 DD AR BGHD T
TR LT, IrAHEREGRIC L, BRFEIISHEEOEEMRTTAEE & L TRHEROIX
EHIRDOOLND L9572, T72bb, SthE TS LENTFEERRY S, Sttolt
PEITHRFE TR K RHLIZBB L TV A28, RENSHIEREFE T MK EOSHE

67 FAAHB [ SFREEOMERERE] ¥ =) 1027 5 24-25 H (1993 45) £#, RUSSELL B. STEVENSON,
JR., CORPORATIONS AND INFORMATION; SECRECY, ACCESS, AND DISCLOSURE, 152(1980)i%. =#:IHE#HOUNE
XA T A BPPFTCRYNICBRB LI LR <T D,

68 132 A.3d 752(Del. Ch. 2016). RAIFEORKEFE LT, #EMHE DGCL220 5 (b) HiZkF 5 k&R
FONRER] o#DH) FEE 2129 5 44 H (2017 ) Bd D,

69 Thomas, supra note 12, at 335 {3, SIZBIT AR EOMERE L BT 5,

70 Johnathan D. Horton, Oklahoma shareholder and Director Inspection Right: Useful Discovery Tool?,
56 OKLA. L. REV. 105, 107(2003)(3, {RERAFEGH % B RHH ("watchdog” theory) &ifi~=Tu 5,

71 Jeffries, supra note 19, at 1099.

72 Id. See W. E. Shipley, Annotation, Purposes for Which Stockholder or Officer May Exercise Right to
Examine Corporate Books and Records, 15 A.L.R. 2d 11, 15(1951).
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PEMR OMEED A 7 TR IS &5

DT ENG, Hif’l KO R HERONEHIIHR ENSHMEL EEOMAE L TW15 &
VO ZEICKTT DMERIHERI T H D E B L DT, TR A T, SR OINEREITRR
?E%mﬂﬁﬁékwvﬁ&Mﬁ%u (CANF R 72085225 (integral component) TH 5 =
Emb . FIEDBERIZYEES (commercial necessity) HEF| L iR T D ENTEHLELEZ
HILTUV DT,

2L, FTHHEEGRIZEDV TS EB X oD HFIZH VT HZ ORI ITFHF T 0%
WInABbID, T 6, 1901 4£0 State ex rel. Bulkley v. Whites & Weless 4Tl
WEIISHOHEFREFH (quasi-ownership) THh D &35, 1907 £ Varney v. Baker %
L, *EED (=7 47 ¢ LOFTHEFE (eqitable owner) | EHPRLTWAT, HDH D
VL. 1934 4D Ralston v. Grande Ronde Hosp. Fe {8 Clitk L1 0O FERZR A (interested
person) THDH I Lb, REEBMOIEMEITEELRMEF TH D LB~ TV DT,

Z o Lz o ian Cﬂh“( TRV, KFEISHEED (=747 ¢ Lo
FEHI THLZEDORMBERONEEIEOOND LTDAMNE AZTEND, b
2L b, RFEODBHIBFEROIEMHE IS EEEOEZENFTA (beneficial ownership) % H:Af
ELIHERTHD LT 2FRMbH D80, ZOLHICHMORLD AL H DM, FrAHERRIT
RENZEMEOHEE THD LV I FBHITEDNTND Z LB,

(2) {REABGR

DHEROIEREZ, HOERTEHIIHEICKTEOEEAFE L TV AREAL BV
ZREE LV FEICERT D Vbbb, 05 2T, SHEEROIENEIL T OEEIZ
LTHI AR T 2MENTINEZT 2R TH S &3 581,

73 FLETCHER ET AL., supra note 15, at 241-242; BALLANTINE, supra note 3, at 389. 18A AM. JUR. 2d,

1622000 %H . KENSHOHEETHD Z LM LRHBRONEESRO LN TWD LT D85, T OHF|

PEROOLNT-OIERBERMLBEBE LSS Z L LREBL TS, B722AI2, Graciano C. Regala, Nature of the

Stockholders to Examine the Books of the Coporation, 21 PHIL. L. J. 74, 75194113, &thidkkE L 13
N LIEFETHD L0 D) T EIHEOBRBIC L~ THLET I LR TE RV ERRITVS,

74 Note, “Proper Purpose” for Inspection of Corporate Stock Ledger, 1970 DUKE L. J. 393, 394(1970);

Samuel M. Koenigsberg, Provisions in Corporate Charters and By-laws Governing the Inspection of

Books by Stockholders, 30 GEO. L. J. 227, 228(1942).

75 Brian C. Griffin, Shareholders’ Inspection Rights, 30 OKLA. L. REV. 616, 616(1977).

76 28 So. 922, 925(La. 1900).

77 80 N.E. 524, 525(Mass. 1907).

8 See 39 P.2d 362, 362(0r. 1934). 725, Z ) L HIFIOREIZ SV TiL, See Cox & HAZEN, supra note

3, at 455 n. 5.

79 STEVENSON, supra note 67, at 152; Frank G. Newman, Inspection of Stock Ledgers and Voting Lists,

16 Sw. L. J. 439, 440(1962); Susan B. Hoffnagle & Jolyan A. Butler, Shareholders’ Right to Inspection of

Corporate Stock Ledger, 4 CONN. L. REV. 707, 709(1972); JEFFREY D. BAUMAN & RUSSELL B. STEVONSON,

JR, CORPORATIONS LAW AND POLICY; MATERIALS AND PROBLEMS, 555(8th ed. 2013).

80 Note, supra note 74, at 394.

81 FLETCHER ET AL., supra note 15, at 243; Koenigsberg, supra note 74, at 227; HARRY G. HENN &

JOHON R. ALEXANDER, LAWS OF CORPORATIONS AND OTHER BUSINESS ENTERPRISES, 537(3d ed. 1983).

Thomas, supra note 12, at 336 ., HEOXEFEROIVERE I T &L SHREM & OFEER (agency
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BRI M PET D 2t iE W2 A T 2 HER %%%&Cﬁ’é‘é ELTH, £ Lt
MITHEZ I DHEBERLZORBAOEEROL LIZEMN TV D, ZO7H, KENSH
HWMEINET D FELPMLETHD LEZ LT, \_0)5( B4 A | & LCix 1885 4F
® Huyler v. Cragin Cattle Co. %8335 0 | HHPFTIIKRD L 512k ~<TW 3, T7hbbh,

[t ORE X, TR IR EEORBME T2, MEDOZFEE L L TORIIOR
BTHD] LT D58,

D H 2T, REABHRIC LNESHOEHEIE ® 5 WVIXBITRISEKE &0 9 FTa & OF|
WOIZHDOZFEE (trustee) & LTHEEL, KERIKRD 3 >OZ b2 EAELICL -
TEHAINIDHORELZMET ILERNSHD LB O TN D8, §F 110, B0

2% (financial well-being of the corporation) % i+ 572 Th D, %2 W2, B S
DEMMEORE H D WVILB >R EIIThE W= THD, F . Bk © ANEY)
WO FELE S, (F38FEE (fiduciary duties) (2> T D) 7&5@3 BT E
b s,

REANERIZERL T2 DR DFRE LT, 1946 £ Albee v. Lamson &
Hubbard Corp #8673 8 %, [AIF/F T, EHFTE BREFSHOMBREHR. 1To7-FERK

WEE SNTZEBONET N EOM ELE BFE I N R EMN, StoRRgic BE
MOMBHNATEI LI E I NICET A EFCE HEREAFT TR S D) EHRL
TV 587,

(3) BEH L LTOSEHROUNENRE

T AV TEMRREEEZ R L TR0V EERRESHES U CH#RE L TV 58
AEFRAETE S ERBATR OB E OIS T REH IR L TR O B4R (full disclosure)
FBIZ Lo TRERERZRA L, GEHTFIK (fraud) (x4 2 S 8 Eefl#EE2 52TV 5
8, 295 LIIERBEROBERIL, 77 A ZHFEDN TBHITERKOWEHERTH Y, ELIX
HOLAERRGEE CTH D8] L2 LIZBHATWD Enbits.,

ZHEH, KTEIKEETHY , KEEIIHRUBEOM L4 EZ 3 27200 ¥R
DIEENIER S LTV D E N DHERIZ A LTV 59, SHAFMOIEMHE S E 5 LIEGE

relationship) (ZHEMESIT LD LB TWD,

82 Thomas, supra note 12, at 336; FLETCHER ET AL., supra note 15, at 243-244.

83 2 A.274 (Ch. 1885).

84 Id at 278.

85 See Jeffries, supra note 19, at 1100.

86 69 N.E. 2d 811(Mass. 1946).

87 1d at 813.

88 CLARK, supra note 1, at 96; PINTO & BRANSON, supra note 39, at 127-128.

89 T,ouis D. BRANDEIS, OTHER PEOPLE’'S MONEY AND HOw THE BANKERS USE IT, 92(1914).

90 HUAMES [7 A U AREREGIHE (B2M0) 4 B (BL30E, 2004 4), ¥, T A Y WITHIT DIEHRHA
SRICEAT DEEMIRARZE L LT, BB — M4BT 2 IFHB R 0BEG] GLXE, 2016 4) 2355,
91 See Fred S. McChesney, “Proper Purpose,” Fiduciary Duties, and Shareholder-Raider Access to
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BRI L DERE R O—2 L L TIIE T BT 292, LiTvx, MBHEREOFRE
TENHEIREOSHEROINEELZRET L b0 Tide ., SHEREMBSHERD
HELKRFIZRD D Z L 2T 2HBICE RO RN EBEZ S X TN DH%,

Fihebbh, [EOREEROPITITFERNIC ORI ON T, BRE L R UIRMO
HLEXESHITTND, LrL, FROREMLE WO BAN G IREE P SHREM L
EORROMHNZEEE (watchful eye) LfielT 5 Z ERTRARTH D, THd, 2HHFE
BICITREE H & L TOFE LA D 5 WIEREDORETHICHELZH LT 5 rIREMEN
HLIEDTHD, T THRENL I LEAETRHICHTHEEZEBLALE D & 45 L &I,
SHOREOREDH 2 VIEIEREZGEL Z LA TERITNITREMIZZOELEREHRND
AREMEDN H D, TOZ LD OLRMEROEESLETH L E bbb TN 5%,

5. RHEROWEHEORF L A ¥V AtHEORH

(1) SEAFEROULEHED IR

TEL - B IS REROMERIT Bl o X 5 I Pr A HERR R & OB ARG & W
DEMET HEmA KB EI N, £bTH, 2F -0~ FA FURATEEL, [FHEH
DRI Z RS T2 T2 DIZIER o 72 XV REEPL LT HEERERETSETDH
59, F 2 TIHERRERER L TODIEEROF CHIFNER - KRERER E L TOMA A S
DTNDHIEEEWRLTEY, HIBNEN IERBREEZ R- LT\ 5%, a2 - m—[3F
wEEbubhs,

FOAAEy - B—ITBITHRERONEREIL, 1700 FROEEFEMRFIZA XY RZEH
WTHID TERRO LT, A XU RIBIT D SHEROUNEEMEITIRD Z & % % OFFRIVERL
ET5, Thbb, HASHIZOW TR ORER ML W o mMAICEH S 5 ik
DELMEESNTERIN T, ZIUTHE O B &8 E & K39 SR 1E72
LRVWEINTEY, SHEFFEENICIIHETHD LB X DI TN%,

MAIZBWT, ZOBREITYHMEOFEICHEE LZBSINZ W T oL IRES A H
WCRETDHRZALTWDEBEZLNTEY, ZOZENRKEICLRSTIEEN T
7299, FDH %, DFLOEEIHED Z2HERE T D FIISHEB IO T H 2l
EREHOVENHY . FOLEREAR RISt RESOBEERELTLED ZEBHY

Corporate Information, 68 U. CIN. L. REV. 1199, 1205-1206(2000).

92 See Phillip I. Blumberg, The Public’s “Right to Know”: Disclosure in the Major American
Corporation, 28 BUS. Law. 1025, 1043(1973).

93 BALLANTINE, supra note 3, at 389.

94 FLETCHER ET AL., supra note 15, at 244.

9 FENEME TITLHCHOT AU FE WETH] 28 (F2EME. 2013 4),

9 FEFC=AKTH [7 AU MEAM (EsM)) 90 B (B AR, 2012 4),

97 WiILLIAM F. WALSH, A HISTORY OF ANGLO-AMERICAN Law, 383(2d ed. 1932).

98 WALTER B. LINDLEY, 1 A TREATISE ON THE LAW OF COMPANIES, CONSIDERER AS A BRANCH OF THE LAW OF
PARTNERSHIP, 1(6th ed. 1902).

99 HENRY SALT & HUGH E. FRANCIS, A TREATISE ON THE LAW OF PARTNERSHIP, 491(11th ed. 1950).
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2%, EDZENORETSMIERONEEL T T DLENH D LFEZ DL,

I bz, 17 R LART. SfEHEREZ4E#E (cestul que trust) & L TCOEKEDOFIE D=8
ICHMPEZRAET ORAE L LTHKICEZ DTV, 2078, KEORBEAH LW
%S Th D BRI RIIEHOIT o BB EIZ O W TLEY 2R E 2 R F L. ZONEE
HRECHRET OHMREZE A>TV D L IR Tz,

(2) EEEMLLHHESDRIE

PERFMIZ L DIEREEHZOREICHEN, A XV ADaEL - 00— ETEHREORFE
AR R 2 (RGBT 2 7o OIZ S TR OUSEMEN R D D IEAD 72108, 7 A U H OHFITIEdH 5
N, ZOZEERERTHEOE LT 1899 0 In re Steinway F1043% %5, [REMH T
KOE RSN TS, Thbb, hdOWKE (corporator) & FRIERICFIBZZ AT
MR DOIESZR BRI T OB 2RO b & TORtEORE K EEHZ AT 5 HFIT,
FHEEHFT (King’s Bench) KX OVKIEERF (Chancery) THIHIOENGFED HAL TV
LR ARTUNH105,

A XY RZHET D REEROMNERICET L0 ORH L LT, 1702 £ Gery v
Hopkins (- Tix TBG|OFEN H 5 A5 (public company) DIREIZARORELNH
b, ZOWREIZESE (act of parliament) THEIU (stock) DOHEAE IZATAHE (title) 73
HoHETHILITIE T RBINAH D] LR TWBH106, 1737 FITIL, Richards v
Pattinson F+ T T2LOEHBICAR (freemen) OARINIEEINTWAEE, BLOR
MATHESL %) & LT, #FHFTIREDOREE 2580 72107,

F D%, 1745 %D Rex v. Fraternity of Hostman 4 Cix, [&£Ht0O3T X TOEKEIL,
HEIZBTDRBIC W T (others) & DIy RERTH- T, IRELFAET DM
FlaH325) LHR L0, BEHIKEOSHIFROINEHEL DO TRDTZHIRTH D
EEZEZ BTS00,

bokb, A4 F ) RATBNTRAEEROIEEITHSIIZ2 6D TERLS, ZEOITHICZH
fo o TR E BB OITEROROAH D | ho. OBV T DRERV LERII R
HETRITNEIROehol, LD, KEOHFLLHERIMmNOE S LIIkKESL

100 F'RANCIS WILLIAM CLARK, 1 A TREATISE LAW OF PARTNERSHIP AND JOINT-STOCK COMPANIES,
ACCORDING TO THE LAW OF SCOTLAND, 387(1866).

101 Thomas, supra note 12, at 336.

102 A F. TOPHAM, PALMER’S COMPANY LAW; A PRACTICAL BOOK FOR LAWYERS AND BUSINESS MEN,
209(19th ed. 1949).

103 Thomas, supra note 12, at 337.

104 53 N.E. 1103(N.Y. 1899).

105 Id at 1105.

106 87 Eng. Rep. 1142(1702).

107 94 Eng. Rep. 893(1737).

108 93 Eng. Rep. 1144(1745).

109 William T. Blackburn, Shareholder Inspection Rights, 12 SW.L.dJ. 61, 61(1958).
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LT®W%&ﬁ%%Xmm%%@ﬁ%’ 7Aﬁ%ﬁ@ﬂ$%®ﬁ@ IR ool
o, S5, 4 F Y RTBWTHKREIC L 22 MO IERE OITHIXEFRR S e T st
Kiafﬁ@%n&mot&énfwém EEUZITFAN 2 T XS FEE R OUEEHE D
ERHITZ RO DIFZANDRO Lo T2 TRV, St e 2o E UIE A &
O TRHEDOEBENH D Z ENBE L STz,

ZDDH, A XY ATIESAEROIEHEDITHEICE L UIKEEZHMABR LWV I L0 Y
BHEERE L L THR LTI EEHSRTWZIB, 209 2, A4 XY ZZBWTIkkENH
EETER SN TV DEERIMEICE5ERNH H5E. b L IIEERD TOREN
HOHAERE, REFHMRE L Vo SHEROWEHELZH L TORWVWI ENERXTED S
NTCWZER—BTHY, £ LIEEROBEITHHTH S LRI Tu-ue, /=L
Z X, 1862 e tHisIsiEER (Mi#) 1 ® A # (First Schedule, Table A) 11676 4= Tl
TERRE & 7R O fc SHEEROWEIC T 5 FiEIZ DWW TH R E M A, Ziak
FREOEDD EZAL L, YROSHOEKIIIFFEOREL A L TV Evbh,
HRETB ERICED D & FIEICET 28RO FIZS i RONEHEET D2 E VWD &
AT MBI B N T XA TH 7o & ShTunalT,

(3) 2HEROUEHEDHIIR & MR RHIE ORI
IOZERFKROZENEBE LTHRENTWS, T74bh, SERER L —ROKE
HHVIIHEBEMKE L ORBNENTNERY | ILICEBEEMOBER/E LTI T
WA ZEIZEL, FICRHOBEENELZD > THREOHMELARO L ENEHIZE ST
[ElE S R EEIERMB L oz, ZTOI LMD, DEHFROUNEREZ HIRS 2 i ~[ )

110 HENRY WINTHROP BALLANTINE, BALLANTIN'S MANUAL OF CORPORATION LAW AND PRACTICE,
547-548(1930).

111 1, C.B. Gower, Some Contrasts Between British and American Corporation Law, 69 HARV L. REV.
1369, 1380(1956). FIFE—iF [ ¥ U R 2T DB FEORE - BEOMERE ) SRKFEFIBHREERE
2567 H (1955 4F) 7 A U HIZB O THBEEORMEROIEEN SFLITX J‘éu}F“’\@ﬁll*%ka:é: 7
., SHOREPRFERICL > GEECITOR TSN EEHA L THDHBINSH S Z & & e R
ThbHET D,

112 BALLANTINE, supra note 110, at 548 n.154.

113 Gower, supra note 111, at 1381.

114 TOPHAM, supra note 102, at 211-212.

115 ¢ ¥ Y 228U THE 1856 £ Joint Stock Company Act 12 & > T RIS HHED BN EEIZE
P E b TEY | Z01% 1862 ESHENHIE X, TS BRREEHE L ORAOFHEETH D
LENTWD, X RASHIEROREIC X, BESRE TR BERFEEOSHE (1) BEE42%
5% 671 H (2014 %) 2],

16 @k (&) IHERERICET 2L O TESLO@F EFK (articles of association) | ZHEH E
BT o= BEDEREH I —HEHEAT I EBARRTH I —FH T, HMEERORELIERIIER L
ROWHEY | HEHERORENSHOBEEKE 0D (UME—RR TIEEMER) B ERNE THEXs
FLIEGEIE B4 %] 1457 HIE T (GZEM. 1956 ),

T Fopg - mifg (V£ 111) 68 B, HAedrI, 1862 FRtHEMEER (BHR) 1D A K 76 FiL [XFHRE
IEHOBRREINTEESTIEFEIN, ZEBEFERSICBOTED LNDHRFE HFIEIZ DWW TOEEN L
HIRIZHE- T, SHOE XM, FEOMEBIZHELND] EEH TV,
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STWoTm e ZEX LTV AHSE,

SOz, EEIERONEEPHETRDOLN TSI 2L - T, &, &V bITKREA
S ZFOBBNCITER L2 2w b B2 bhil, T7hbb, ZOMRESHICH #EA
T 5 EEMEENEREICL > TRIESN TV AR Z L= 2 Ll b LiEfans,
KBS HCB W TR TOBREICSHEROIEENED b D & LA, @R )ik
TORMEBROMRIFL VI EBENINEEL 720 | SHEBICIEEL /- LTCLE D & oftH
N o719,

ZD 9z, DHEROUEHEOENPIT FETH DB HITH RO RIT 2B HATIZR D
DERERTHLROLIBRBENRD - LENTWE, ThbbL, BERTHROEITEERD
HAFEMIB N TL, EOFFRUANC SHE RO DS AR E IR S - 2 & 2l
BICZFOITHERMZ BN T RERN D~ 1=, TORMINGEMLLOTH D & BT
R SHRVIRY | BRESBUT SR OIRIT S 72> 7120,

FIZT, AFXFVRAZBWVWTEHEAY O EICLDEEN2SHIFROFEIRDLI LD L
L THRAERICL 2 SHERONEICHT 2 BEE R BFH v Ltk s, EXUSRESR
TREANCL > TRHBEHROPFELTHZ LITABEMTH L EEZIONILRL, ZDZ &I,
A XY ASHEICB O THEBEY (Board of Trade) OE{E L 7-MA&% (inspectors) (2L D
SHEFORE L VD BENEH SN HIZE D122,

Thbb, A XY ZAOBRERF L 1856 40 Joint Stock Company Act THJ&H TE A X
o, BITHERRRER RZOMED 5 550 1 #FT 5SRO LTV, 1862 FDE&
ETIEE S LEEFIOMZA T, RARREOERZC I L2 HNE UTHRKEICE
B O (malicious motives) (23D FER TRV I EDNFEETARIND & & BT,
P E LR IR ORBEG D ENTEDL L Lo, TDO%, 1907 £DOE
HE CTRERORECET 2R EHRERO 55D 105 1050 1 2 HTHHEICET
fiRkEN12, 25 LRt EESICHT IEFHRBEIC LA L EoRERE A -H
FHMEAFIZ L 2 REHEBEORBNHIEE LOBMEA L L THEESNTNDZ ENA XY
ASHEO—2ORE L L TEX LN TV SH124,

118 Fnfg - ijds (7 111) 69 &,

119 VicTOR MORAWETZ, 1 A TREATISE ON THE LAW OF PRIVATE CORPORATIONS, 444(2d ed. 1886).

120 Sep LINDLEY, supra note 98, 616; MORAWETZ, supra note 119, at 446 n.3. /& - mi#§ (£ 111) 67 H
LB,

121 MORAWETZ, supra note 119, at 444-445. Fj& - fi#g (FE111) 71 HL Z O L 9 ik 2 2H&H#H0
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480 B (1999 F) L &M,

187 4,72 742, Ray Garrett, Model Business Corporation Act, 4 BAYLOR L. REV. 412, 414(1952) {Z XU,
HHTOMEHIEIT 1795 FED ) —A T4 HINPHIE L& Wbild, 7272, ZRilE &4 (canal
companies) DFRIIZMRE SN Tz, TOLZHEGRICIT 1811 FIZ=a—a — 7 M THIE SN DMK
JoMEHEEEZ LN TN D,
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FIZFED LEEH#ENZ L, TOFRREH D Z L RS TIER1- T,

TR L, ERFREZEIZONFTICOVTEEREMOBH 2RO 5 7-OICFH Sh
HDZENBERENTZ LD TH -7z, Lo, &Mk 20 icwgi £ TR L TEH#
HEERT LB LGN, FO—FTHLNOREELERTEMCH > THNRY
fliZRLDOTHY, TRHOERIIE TN TR TEEDORFDRENBEN T, b &
£0. 29 LI ESMBIRIZSHENER O A 85 o 205 EVERERR Tld7Ze < G oS #EhE
HMEFF OB HREFEG I PTIC L o TER ST /=188,

bodb, 29 LIZERITEERIGI o EHG & WO BRI T Ean o720, s
OB TH AR THSI- LI THD, e 2iE, ==2—3— 7 FEEIEITE 1895 4£iC |
SGrattlost U TR IRE - IE R ORIRESICHET 2 B A2 DA EHE 1 HAakL, £
KR TFRED 15 HATE TR FEA~RZMNTH 2 L 285 L. 20% 22 Eaiokk BiF L,
LML, 0D BREIONEFITH LT EGEZROIETEORE 21T T, & OMmH ks
AT DI 1930 FRUZASTHED L H TH 5189,

2. DtEAERONSEHEICE T 2 MBI O R
(1) 20 tfC gD R

HREORHFEROAFTFEL L TR ENEZL ) — o7 7o —Fid, MECLD8H
HHRONEME L TEIC L > THFRMICHET 22 L TH D190, Ednk Hic, skEns
HAERONEMHEITZZE L - B— ERBO LN TR, ZOTHEICITESYRAMEZAL T
DT ELEVIHIRN DT, SHIC, REEFRNASHBREMSEOERAOFRTICH -
o T ERHIEHEIC LV RS OMERMPIER I N b H 0 YHERTTHE 2T 5
TENEML, HRETEOENPITEZ RO TE L OFAERE LIm9,

SR EFEOREIC L D2 2HEROFAELRD D Z LIS T HIEANHML o R &
LTRDOZ ENVDND, RHEFERONEMRECET 2 WO HFNZ BT, BHIFTIHER
TR OZEHEIC OV TR EDVGEE(LICEZ 2BV TV e, £ 2 TR ESHERIT T4
HEYO Z BB 9 5 AL O R3S FE (burden of persuasion) & £ S TU /=192,
ZDZ LT 1951 FD Crouse v. Rogers Park Apartments, Inc.E{F19B2 BT, RO X
ITHEANLNTND, Thabb, DEKIICL22TORELFHEROHEL T2 2%
voeun—EOHRNZIE, FAERED DI LICARHERE OB« 0 — Lo

188 HURST supra note 186, at 89-90. AfRH -« Fi{5 (7 186) 479 H B M,

189 S PRH - #i#B (7% 186) 494 HIE 128,

190 HURST, supra note 186, at 89.

191 Newman, supra note 79, at 441; Case Comment, 57 MINN. L. REV. 385, 386 n.7; HORNSTEIN, supra
note 162, at 124. AfRH « Fiifg (7k 186) 480 H &L B M,

192 Douglas Soutar, Stockhoder’s Inspect Books-Recent Statutory Amendment, 1942 Wis. L. REvV. 292,
294(1942) ; Newman, supra note 79, at 440.

193 99 N.E.2d 404(1951).
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RADBENE S o 7z) &3 5194,

T IT, 19 WRE IS, IBEALONIERE T EY - n— EOMEMZEILL, 2t
THBMOUEHE DITIEIZHIBR & 8% 1T 22 W KBS 22 MR & 3 2 HlEE A2 HIE L 72195, £ 50 o
TZINE LTiE, 3, 1896 EEDOH Y 7 A A =TFINENH D, [@iE 5321 £TIETRTHE
HiZ, TN TOKEO - ERENE L TIHREEZEKEDAFETE 250 ChHhoKEIFIA
FTHIOIRGFT D52 L2 HR L Tz, RWT, 1890 D = =2 — 3 — 7 MEIESHEOR
HWROMARE T, B¥ERITEA, FERMOM, SHIERONEHEDT-OIZHTTHZ
EHRED TN, & HIT, 1892 FED F A AL TIERHFRITE IR 2BERICVLOTE |
TRTOREDORAEDT=OIZHRT 5 Z & ZHE L T/,

ML DBMHIEFROPMEN ALY UTEERHN TH o7 LT, TNEREMETHZ
ENTERNE LT2HIBIE LTiE, 1897 0 Henry v. Babcock & Wilcox Co. {19753 %
Lo FFEHTH=2—3a =7 IMNECBIT 2RFEOXHIERONEHEDOHERE LT, =a2—
3 — 7 MEITRR EICHE R 28O TR Y | 2R OREUE#E (share book) DE R
N (custodian) (TR EHB AR L T D, EIEISHIEBROBELFHER LI2F OMIZEF
EDE OB ITFERA 4 ZR LTuniguy) EHPR L7198, X512, 1918 0> Furst v
Rawleigh Medical Co.E 19T, 4 U /A MEICE > THZ BN EDOSHITERDOIL
IS RLHERI D S B 2 RERNCATIE S D & W ) iR & BRUO T HES > D HEIBR 70 &
THdHEBRTND20, =95 LHEERODLHFICL > T, BBHWCHESIZL DS
HAEMOUEHEDI TN KT 5 Z & & 7p 57200,

7272, MREDOSNEROIEMEN SRS DL LTHRE LSS, RO X 5 RN
ATHZ LB TV, bbb, SHoRENRSBLUTREIRL TV D25E. %
FABOREICL>THONEHREFAL T, XL BETIBEMNE T80
BWEDRHHFICR L LI STOBER LRV AL L2 B L LIcREOMEL L 220 272,
ZOFRERE LT, 2OREERMOKTEORIEEZET L LB X L0z,

(2) HIplo R %

194 Jd at 405-406.

195 HURST, supra note 186, at 89-90; Newman, supra note 79, at 441; Note, supra note 74, at 395. ¥ FF
DIXERIZBWVW TS, BREOSHEIFROINERE ITBEAERN TH D LRI T3, (See Annotation,
Stockholders Right to Inspect Books and Records of Corporation, 22 A.L.R. 38(1923)) . ftt 5 T, Rutledge,
supranote 168, 331 (1, FHRHESHIKRT|ZHE (preemptive right) 2WHMIFTIZ L W IMb a2 & &5t
B THH LT 5,

196 Thomas, supra note 12, at 339 n.46.

197 89 N.E. 942(1909). .

198 14 at 943. Henry v. Babcock & Wilcox Co M 12>\ Tk, AfRME - s (7£186) 495 HiE 134 &
B,

199 118 N.E. 763(111. 1918).

200 See id. at 765; Thomas, supra note 12, at 338 n.47.

201 Note, supra note 74, at 395; Rutledge, supra note 168, at 331.

202 ARTHUR STONEDEWING, 1 THE FINANCIAL POLICY OF CORPORATIONS, 89-91(6th ed. 1953).
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T D%, HHFTIEIREICEE (good faith) TEHZHMAEZ L > THEL KDDL Z L2 HE
KD LR > THREDORAIEROUEREICHIR AR T & WV O FIEEOHRE Lz, -
L zIX. 1913 #£0 State v. Jessup & Moore Paper Co. F1203(2 B\ Tlik, RO X 5 IHR
Lz, $7bb, EFHTIE, YRR 2R & L THREOSHIEROUIEREL BLE L
fmt??ﬁ:?M&@%&f%\%urmoﬁm®%b<@ﬁé¢EM®t ATHE S
NHZEERFHETDH EBATU D204,

B HWIE, HERATHEO IENHEONGEEEIREN b athiciEim Ih - L T 206 6 H -
7o O LT2HIBE LT, 1922 £ State ex rel. Thiele v: Cities Serv. Co.F 205035, %,
R F CRHEFTIEIRD K S ik ~Tn 3, THlEEZ 2y - n— LoRRlZE5T52
LEBMTL2HOTIHRLS, LB -> T, KIEESMERT D, £ThEZAD, HlEEX
WE), BTG L < ITEER BORAE LR TEB IR R E T~ TLER RV SN
) XE CTHRE~EBOICHERZ 52 TW5, LML, TOUVEETHDHELTEH, 2tX
li’tﬁ% (books) DEBNILFHERE N HBID WAL XIEAY b L< EERH D=8

SHEERONEZFRL TWD 2 EEZFEHT L N TEIGS. £ 9 LI
éﬂﬁ%*' DATHEZRDO D Z k%fE%ﬁ'f7 e D+5 Viﬁ%%’i’*%ﬁk@’éj &R L 72206,

22, RTOMPKREIC L 22t FEROUEHE 2 KoY Z2 R & L TERO TWebIiF T
22, HEIHZRHER & L CRRO TW o iEE LTI, =a—a— 2 MiERD S,
FHED 1916 F KU 1918 FFIE T, BR:UR{# (share book) (0%, #RD 6 22HLL EX
FRATHERD 5% U EORAZHRTICERT L & 51278 -72207, 1916 FO =2 —3—7
'J‘I‘l?ﬁ“@ ITHEFATREE RO R €, DHEBRONEHLZRD D Z L2 MBI L -2tk

250 FADEIE LR L TYN/-208,

%0)*73'6‘ RKOEINZHEBEZON TV, Thbb, MEICLDSHEROIEHED
St LTy s L <IEathofis & T ERFRZ BN TH 2 5611F, &tz
PR ERDDLIRETHDH LI, &5, SHEBORYERIZ T 2EANI SNV TH,
2 EEORNRERETLH-ODOELRERERTH-T2L L TH, #RE LTEARELZR
ENDZEIFAEHTHD & RSN TU7209,

HRAC, BEPITHRITIEE ORI OPITO IO D) e ik & L THER S hv7-210,
HEXH 72 MR T o D R OUEMHE DI THE A EE S - R TEIE 2 ORF FB & LTSS

203 88 A. 449(Del. Super. Ct. 1913)

204 See id. at 452; Thomas, supra note 12, at 338 n.42. BRI, BB D In re Steinway FHIZIBU T
b, ma—F3—INEICESESBOLNIKENR &ﬁ%@ﬂ%ﬁi EHARROL L TEYZEH
ERETHEOIHIBAENTND EETVD (See 53 N.E. 1103, 1105),

205 115 A. 773(Del. 1922).

206 Jd. at 775. [EIFHFIZOWTIE, Kl - mits (FE 134) 400-401 HHBH, Zeds, HEFOHBIO 5T &
L., T - B (7 125) 7274 H2 B,

207 COOK, supra note 128, at 1788.

208 Thomas, supra note 12, at 339 n.48.

209 STEVENS, supra note 142, at 491-492.

210 Jeffries, supra note 19, at 1104.

34



BAITHRORITE RO TN, TITHMR L O T ol bbb, BRENSEEHR
TR OFAITERDI L ZIT L A EORPFNTGHMERNORBETH D & Lins, B
THROBITIIFIN R BHFOBREOMEL ST, Zhicky, SfEsols:
MEITAET A 2R R T D L BUET 52— T BHIFNIEE O MEHERI THEOBIME LT H Y
BARY RO Th o7 & FITHENPITT D12 D OB HITHIREFRIT Lo 1221, 22k,
A BT RO BT I ZE OMOBF EHIR L T D 0L D0 OoMEED L & TlEElE
HOT=HDFRDEI 2 RF FEE L STV L 9D Th b2,

(3) 1920 LI OBl

ZOLS b H Y | 1920 FRUICAD EHIEE EOSHAFROUEREIZ OV T H BT
ZH o THIRZ R T MM AKFIZHES 220, SHEFRONEEDO RIS & 72 HIRE LK O
FROFHIHCSAFROWNEHEL AT 2K EOHMA S 2 HHIRT 6l EEN BN -2, F7
b P OHIEE THEREIEROIUEMES MR MR & L TR LTV ) 21T,
HRESPAYLREHICIVHAEZFZR L TSN RE2 R LGS Th o THEEE%E
OEREICEHZBE DN, 2O, BIBERRCHEE CHHAKREIC L DR YRS
WOFELHML 7221, bz, SEHIZRL TN E LTk, 728 21E 1929 0
A=V WERH D, EINETKREOSHEROIEMHEOITHE AR T D Z & iIWa L
SHEREZEHRT HIHFREBIC 250 RVOSIEEFR L Tuhiz215,

ZT D%, 1930 FREMR D & LD L 5 IS HIFHRONEME & MR 72HER & U 7o 3rika
SORFEBEZ o7z, T2b5, HIRORVHERIIHE FEDO SIS 2 ET A2 0 H
HLTHLHTO, INDILIEFITEN SR EFEITAZ LT 5 72 DI S G OUEHE & ek
REDMHAEY - n— DX ICHIRT D Z & Llpo7z216, 22Tk, MxtiZe iR &
LTORMEROIWNEHEDITHEZE LM ETAN LM ERET LI LEABERTH LD
TH o727,

el ZE, ST MR A DT FHINCBWTIEFE RO BIZ L >—E B TRITHEK
KD 10%ERE LTV RRIFIIUER 220 & L2, LA D7 FHINTIEZE D LHIRICIZ
THREPRHOBRE THLHEITRITHERKD 26% & FkA Ladhidnsns LT
Too SOAZT A L RN TIIRAEKRAD IR E AR (total share capital) @ 10%LL N ThHi
I, BRI L DRRIOEBENRH 555 E2RNT, EAELZHET 22080600

211 Note, supra note 74, at 395.

212 FLETCHER ET AL., supra note 15, at 467.

213 JARHZEEZ 1928 FE07 A U HE—FESHIE L BT O BB 755 45 96 H (2000 4),
214 Rutledge, supra note 168, at 331.

215 Thomas, supra note 12, at 339 n.48

216 Jeffries, supra note 19, at 1104.

217 Rutledge, supra note 168, at 331.

218 Id at 332. I A UM TIEHENICMA THEROREIZ SV T HAIRZMX TV,
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7)\/) 7"\_’_219o

SHIZ, 1931 DAY 7 40 =T Wik 355 Skl ¥R Ek#E (share register) . RFHIE
i, SHZRERIL, RECX2EBHROBRE L - T, SHLERTHREL L ToRRIC
Aﬁ%k%LLtE%@tb@%@’ﬁféné&Ltoum3$®i*y5M&33%v

T _NTOKEIE, EYREMOEOIC, FREORERE., DFHEER OZF oo Rikz #a
#é%ﬂ%ﬁf&tﬂmtfwto%@oz\w%E@:1—5—7M&TM$¥®ﬂ§

CBRO LW OKE L OB BEBECSHOFREUNEZ R L LA TORHEROIL
HEHEDITHAZRD RN & & Li-220,

ZDEHI, BHEROIEREIC OV THIEE THIBRZ % T 2N B - 7=—F T, #ilE
EEELE L2 BIKRE LTIFEE LT, 29 LR oh T, HHEFTIIEHIEROIE
ME 2 MR 7R R & L O BP0 FIM A B ET S v, BREIC & 2 SHERONUEREDTT
2D E, WSO DHIREFBORITH I & L2 bH22,

FAf =T - m—LHIEEE OBR
1. SHEXTR OB

A MONERICET DFRICR VT, BHFTNEa €Y - o — LOMR & HlEE LD
ERIOWE ZRFT 2 EaNnTn5H222, 2628, 2FY » v— LHlIEEE OBRISHE
ERaEy - a— EOERNERETLILEVI L0 BRHITETHILOEEZ LN TV D22, /-
& 21X, 1958 -0 Estate of Bishop v. Antilles Enters. ${224Cl3 [HREDOSHORER O
ik A AT D MR 2 ORE T D EEORE IS ORER Ok ErHET o2 - 1
— LOKHRMEZMTETHLOELELTEZXLNTEBY, 2FY - a— LOHREZHIRT L0
TR T 5225, HDHUNE, 1926 G0 State ex rel. Cochran v. Pennbeaver Oil
Co. F 226 BVWTIRD L DITHIR L T b, Thbb, NESIIRE DS HOE % H
BT OHEMEARICKEICSG L THETAICESIDLNEDEZEXTND I N, EY
IR T OIESREMNOL & TOKREIZLAMMOREBREFET S 2E L - 01— LOWHF]
DEDLDNDZ L EHETDHZ LI TERY) LT 5227,

TDEIICEZONDAME L TROZENEZOND, Tihbb, 2Fr - 12— FEO
HREIZL DS ROIEHIZISHOT X TORE, ifék, MEEZX (bylaw), EH, #
#E, AR (ledgers). fLARME (journal) . &FHiRE, EEEZZOMOIEE (instrument) |

219 74

220 Thomas, supra note 12, at 339 n.50.

221 Jeffries, supra note 19, at 1104,

222 PINTO & BRANSON, supra note 39, at 129.
223 Cox & HAZEN, supra note 3, at 454.

24 252 F.2d 498(3d Cir. 1958).

25 Id. at 500.

26 143 A. 257(Ct. in Banc 1926).

227 Id. at 260.

2
2
2
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H D VITHBL AR S E (tax return) LCEOWRIIH (physical plant) 2355 Tdh - 72228,

BB ZORIZET 2B & L TiX 1920 D Otis-Hidden Co. v. Scheirich {42297
H 5, FFEETHEUFMIKRO LS ICHRL TS, Thbb, [axy - o—ORtLE#RD
VML, 2HOT X TORBREUGERZ ISR E LTS, - [Flgk (record)] LV HF
IR SIZE » Th SN IERRITA DR FE (mmutes of official action) &V 7=
TOERTHOLNATHWAD TR, L LARHOE, BHE, EHLELLO LA
éibéj &R AR TN D280,

zxt LT, MOBIEEIZ L > TIKRKFE (stock ledger) CHkFE4 & (list of

shareholder) EWVo = EDOEEROPEDAIZIRE L Tz, £D78, $lEETH
EEINTVWAUANDOEHEROIEIZ SN TIE T Y - o — LOHEN %2 2HEROIEF
Bl LT, ZoXL5IC, StEROIERE IOV TIHEED RV LAMEF %
aFy - 2— EOHRTEREL, BEOKAHERONEL 2L DE LTV, ZDOZ
LinbaEy - n—THIEEEMTT DO LMAEMNTONTND,

2. REFEOBR

ZDH AT, MEOKMHEROPWEMEIZONT, 2E L - B — LOHF| & HIEE O
FlEHLTWDIES, 2Fy - o— FEORFE TR EGIEE LORFE FEEZERTH 2 &0
TEAHAIENEERETHDEEZ LN TWAD22, ZDIRIZDE, 1967 D Tucson Gas &
Elec. Co. v; Schantz 4282\ Tid, =€« n—EHIEEORFE FEOREKIZOWNT
RO EICHRRT D, Thbh, [HIEEOKE FEIX, Uil FEOHE - Db DO TH
L EBMICHRESNTOWARWRY  Bicasr - o— FOKFFROBBEHLZLOTH D)
&1}‘5234

ZOEHE, EFaEY - n—RORIEELOREFEEFERTOIENTELLE

ZAHNTVWDM, 2y - o— LORFTFEEHEE FOREFEOELLEZFIRT D Z
ERFHY)THDONEIMEFT RETHL LERHIh TS, Thbb, W21k
WT, 2EY - B— EOREFEIL, SIEE EORE FELD L EZOR/ERIE, EHIT,
HEE EOREFBEIZOWTIIZE OB DK R LR DRMNROENTNDHAR, 3T -1
— EORF T OV TIEE 5 LHIFRIZ 7220235,

¢, =€y - o— LOSHBERONEMETERINTVDLZLETH-TH, #HlEE
FOSHBEROWNEETIIHEL TV AWEELH D, ImExE, =F - n— Lo

3]

O’NEAL & THOMPSON, supra note 17, at 228; HENN & ALEXANDER, supra note 81, at 537.
219 S.W. 191(ky. 1920).

Id at 194. A, ZOBHLERENT /AT 4 EOELEDERDIZFHLETH D,

Cox & HAZEN, supra note 3, at 462.

O’NEAL & THOMPSON, supra note 17, at 229.

233 428 P.2d 686(Ariz. Ct. App. 1967).

234 [d. at 690.

235 (’NEAL & THOMPSON, supra note 17, at 230.
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FHRONEEITIELSZAMEAE L TVD I LD TREZOEANPLEITR D, HIEEL
DALEROWEMETITZE D Lo ERET LI & UHMEATTHEZ TN TED
B d %236,

3. TEL - v— LHIEEOBERIIER D MG OB)H

EZAHT, ZLOMTELERD L) IZhlEE N BiShizt LTbaty - n—LoR
HERONEHTED SN TRV EEBEZ LN TS, HHlOZ b3t - n—F1
OHEFNIFELE I T RWET D, bok b, FOEMMITIX 3 Dichfish., Thbi
FOFRRICEL ST, MSZLTWe b, #AEDED LTHEEL TWAH28, ZOimHl &
KOLBYTHD,

B 1IZ, FOMGRIRILAE R Z e fEE LORERIRRIF FR LTI TS -
o — FOEFRORBFEFENRGER L TWD ET DG TH D, 7272, ZORMRITE G PR
FRILICZ LinvE Wb 529, Z oG 2 R HE L LTid, & 2id 1947 F£0
Holdsworth vi Goodall-Sanford, Inc. 3573 & 7240,

210, fIEETZTEY - n— LOMERAZHIRET, IR LT D5 THD, 20
REBIHIEENBHEEIN-E LT aE®y - n— EOSHIEROIEREITESIZEIN T
RNET L, ZORMBITIEY - u— EOMHER ERGFITEUICHER ST nER 63
FIEEZTEY - v —2 BN TRV LD LAMTET LI EV) Z MBI &3 5241, =
D EEHRT DRI E LT 1980 £ Rockwell v. SCM Corp. 225N H 5,

B3I, FEY - n— EOMRIZEHICT D LD T EMHIEHREDO RO P THEEICH
ESNTWRITNERLRNET LB TH D, TRhbL, 3Ty « n— LOEF % E)
T DL ) BRINRINORAMBICKBESATHWRWVRY . 282« u— EOWHRRZO
FEFRT D E VIS RERS ST TR b ne 35, ZOMBIE, 2€r -1
— FOWHRMZEDE LS OIERTIFF S Tnb28, ZoXk i rRE LIEERE
L CiZ 2002 f£ > Missouri ex rel. Brown v. IIT Investments, Inc.F1FENH 5,

i i ¢, MEETRHEEROWNEELPBH SN2 LIZL-T, € - 0 — EOHER
TSN THRMEDH D, £ TILRD 2 2BRNER I 524,

ETP. HIEENTEY - v— EORXHFERONERE L OHFFEZBO T D LREND

236 Id

237 Jeffries, supra note 19, at 1113.

238 Id at 1114.

239 Id at 1114-1115.

240 55 A.2d 130(Me. 1947).

241 Jeffries, supra note 19, at 1114, 1117.
242 496 F. Supp. 1123(S.D.N.Y. 1980).
243 Jeffries, supra note 19, at 1114, 1120.
244 80 S.W. 2d 855(Mo. Ct. App., 2002).
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B, flIEENEER 2L OIC/RoTLES ET2RMTH D245, RWT, HEEN=2E
voou— FOWEMERBROMRETHIICHIUE LT 9 2 TaE Ly « v— EOWER & OFHF
EZRODHDOIE LT D6, HIEEEROEFEN (comprehensiveness of statutory scheme)
EWIHSIEBRINE > TLE D &k 5246,

IO LIfEER 2Ty« v— LOMERZ BN L L 3 2a0OFR L LTE 2011 4
® Mannato v. SunTrust Banks, Inc.FE{F24NH 5, =2 T, HfFH=E - 12— FED
MR Ll 5 2 >OmERTE LMW Z L2 MR ShD, ZoHEFD
FEWTho7eYa — VT INSHEORE T, MEFESHIELZ L L TEOEAE
A IMHEE K (ariticles or bylaw) TRITHEMKRED 2% L EA L T DK EIZORS
HAEROUERED T EF D LI HIBRZ & T D Z LGB HR T 72248,

SunTrust Banks % 9 L7HELHBERKICHEL TWek A, FREFRI- SRV
ENaEY c 0 IR SEMEROUINEMHEEL TR L TRHEEROPEL KD, ThiZ
LT, BFHHFTNEIRD 2 SORRE R L THREDFHRERO o7z, #1112, SLEHED
BREZERT D -OICEHATNZaEy - o— EORERNZEN L3 2 BXOGE S L THIE
ETRERONEEDNHE SNBERICED LTHEZ L, & 212, 2> - v—FL
OWEMZBERT2HREOFRIZY a —UTINSHEL BER R L DIZT D LR L7249,

245 - DN EFEHLU-ERE LT, B (F 177) @ Cincinnati Volksblatt Co. v. Hoffmeister FE03%

Do

246 = 5 U-FRETI AR L= & LT, 1983 0> Caspary v. Louisiana Land and Exploration
Company %4 (707 F.2d 785(4th Cir. 1983)) 23d% 5. RFEHFOMI L LT, BMFF EKEICIDIHKTE
LEOBEFER] BF 1228 5 35 H (1990 ) 2H 5.

247 708 S.E.2d 611(Ga. Ct. App. 2011). R %5t L LT, See Ruari James O’Sullivan, Skimming
form the 2% The Status of Geogia’s Resriction on Shareholder Access to Corporate Information, 46 GA.
L. REV. 835, 852(2012).

248 Jeffries, supra note 19, at 1131.

249 Id at 1131-1132.
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B2E 1928 EDOH—FESHIE L KRFEOSIMIFROIVEME

FE1HT M—EESHEOAR
1. S HEHEXTEORNRRE

T AU BE, FHROEY#ERSHIEEA LT iRn, 27 SINSthiEoR -2 BrvE
L CH—MiEZEBS2FEE#% (National Conference of Commissioners on Uniform State
Laws) 2 ECEL L | 1928 T AR SN T-# — FHE 2 111E (Uniform Business Corporation Act)
D, - FEDIET 20 HEAYERIZE T 2 B MNHIEESNE L TW e XRME ZIET D
ZLEmBARLTVL

Thebb, 1896 D=2 — T ¥ — U —INSHHEIIA F D 2 BRI OB R LS OFER
AP LN BUC KR E K FE L2 2L h, 1899 4EDT T 7 = 7 &2 FHUT AN TH
RIMEFHICET AN O R EMFEFL, JVEOSENEINTRILIND LD RN#EL
TR heolz, FORE. DEORMOHEE (ZET D 2 HEOBE 2B - TR/,
LERKIZTZEVIHEARALND LR, 29 LIEAEMNHOREFREAZBEL TT A
VA ttiEoBi{EORBRBERT L L Ehol-, Ll 29 LI EITRERERE
FEOREBICERRKRBEAL TR, SHEOBEOEMRV LER E VD Em T
LEBIZTDORELRES o T T3,

IO LB RN EENERE LT RO 2OOZENEEBE INTWND, F 11T,
1890 R FE TIZHMBBEINNTOREEB B LB L T, BINN TR SRS HENA
NS CHEEEBEZRD LTS, B 2 12, w77 a « 7 AU T OEMERD L
ETIEERHNEBRIIE ORI MIEIC L > THEIND &V ) R L ERE R/ X
NTWo WS FIENH 724,

fth 7T, MOSIEF ST R Y 72 EES] (legitimate business transaction) Z 2L, &
BRI XILEE 5 5 WVE R GBI E LI OBRELHRT 2 Z L 2 AL LIcRiED
HENVLETHD EZ LT, THREREHD, BEH & SHEES OREIZHET 5K
OB RBE 2 KRITIEY LT 5 2 & A RRaT S LT E5,

I LR OP CTHIEEOREOLEENBS BRI ND L DIk o7h, £H LT
OIS N TEET DR . SNV BEMTRZLI 260 TERWEZEZ LN, £
TS 2T D HFRAKRD SN, ZTO—2ORANEMNHIEEOR —EEHTH Y |

U okt 20 MBSO CHTEASHEDORIEER N H 7o L SN TV D, TDOEERET SR
LT, MMRAEE 20 WHEEOT 2 U 2B A ERELEORIEEESOEE Y L Z20EF) AL
B= PR =B -S40 = R fim NEREREEATRES 21 thidoeiknl 341 B (BHEIES.
2003 ££), [ 120 HACHEED T A U 2B T @B MBI OB &k EDHEAMED T AREF 14
547 H (2003 ) #&H,

2 BARHZEE (1928 07T A Y IE—FELMIE L BREOHEF] Bk 755 45 80 H (2000 4),

3 ERMBHE (7 AU MICBIT D EMEOHRE] SX¥EEPIE 85 8 H (1962 ),

4 SR - AiHE (E2) 80HE, B, i FESHEOARICELFFMAABEICONTIE, R 81 HLUT
EHE I,

5 HENRY WINTHROP BALLANTINE, BALLANTINE ON CORPORATIONS, 44(rev. ed. 1946).
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TOWERE RS T=ONH—FERMEOR K TH 5726,

2. wINEERSOEE

- FEDMEE BEICKRETT DN, FHEOARIEERE Rol-i—INMEEES LT
T AV IOEHERICH L TE I Wo e ZEEZRIZLTHWDIDOTHAI M, T AU BICE
W, —INEZBSIEIT A U Wik (American Law Institute. ALI) 7& 3 A Gkl
R ICBIR LTV 2 EE MBI & L CEERT BT 58,

WM—INEEESIE, % —# A7 (Uniform Partnership Act). #—HREEMEEE

(Uniform Limited Partnership Act) ##EL T\ 5, %9 L-MAICBET 2 HlEiE M
WEoTHHENDIZESTWD, FRUIIMA T, #H—fFFEM (Uniform Commercial
Code) DHIENFHE—MEZBESOMFE L LTHET LA TSI,

3. HFESHEOARBRL TOHMK

W RERHET 1909 F 0 —MNEZB X EEEAR TEOERMBHE T L ST
%o bobkb, FOHEMOTNRDE 1 1909 FLIATN HkEE L TR SN TE=2 T
bolz, M FEIMMKIZOREIZHZY ., 7T AU DENICBIT L2HEEOREROE
FRERNZ BT 2 HIBE O A XU AR O F X OERINSR I, Thba2BE 27~
Mx DRz R TRESINTZBDOTH D10,

M FEASHETZOMECRHEME LTRO 5 DO ZERETHATWDY, B 12, &
FESEIEH T T, ML > TR ASHICHTHOBREHBET L EICH o7, T5L
MR COBROBEE I~ FERHEZETONTEATIZ L ~DOREREEL 25
Teo TDZEND, ZL OBEFEMNORGUIE U THELTRE L T HEEN 2 STz,

21, SHNBOMBEIZOWTUIMEET A2 EOTERWEHI L +5 2 & &#ET, &
I X DR AIRE B A D VEE LIZZ L TH D, MEOREROWEEICHONTY,
% T D LI EDEKXRAENRD LN T, 727, ~EOREIC OV T T @ ER
MIEMBE RN E OBREICK T 55503 - FEREoREZEHTA L LT
Do To& I, — BB EDIR] (—FEE 20 &) PHRERZOEREK (R 30
&) BIhuhi=s,

6 AfRH - FifE (2 84H,

T 7 AYBERBEOREE LT Ta—RKL— b T3+ ADEH: 5547 & 814 (Principles of Corporate
Governance: Analysis and Recommendations) | 23% %, RUEFEOERCEMBFESHE L OBREIZ-
WTiE, F8EE 1HZ2BHINL,

8 3, o &1, Richard W. Jennings, The Role of the States in Corporate Regulation and Investor
Protection, 23 Law & CONTEMP. PROBS. 193, 193(1958)(= L AuiE, —FES#EIET A U 7 Tht (House
of Delegates) X ONT A U HiEEH S ES (Board of Governors of the American Bar Association) (2 &
STHLRBEINTWIL > THD,

9 Robert W. Hamilton, Reflections of a Reporter, 63 TEX. L. REV. 1455, 1456(1985).

10 9 UNIFORM LAWS ANNOTATED, 115(1957). A{%M - & (£ 2) 84 H,

74 2f%H - #i#E (£ 2) 8 HLBH,
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F 3T, YRR bLEMO D o HPIEOEEHRHICOE | —FESETHE KA
9 LRI, Z ORI DEENGESINOIER (ultra vires) TH Y, Z O FUIMSHEIEDOH
CEHRNETOHYIEICBR L TR Z LI TERWEZ X b, BN DIEBIL, fi—F
¥tk 10 AU 11 FTHES N, R#ELFIIZ D LEBEOHRE LRI ENn
TWOHEREZZRYTHZ LR D, ZOREL LT, METoOm—PE-NDZ L2 EEL
Too STV A FEERIITHBES 2 LT HREITIZET X TOMMAE L T,

410, SHOMBBGROBREIC —EDOREN SN2 L Thd, T7hbb, i—F
(R HEIHAOIIARHRZ DO Sk, EORITICHT 2R, Y ICHT2®mEED
ER R ONVE O, SRR A2 BT 5 FEEICHET A REOFYTE L, ZADLE
HIZOWTIER OB A2 —EREFE L, 2L R EPCERES XTF 0t~
H D LT DRAEDRGEE 52T, &9 LIzfRitx 525 FEO—D2E LT, 1§
WERICET D ED B S, K FESHETEHSHEERONEELZHTT LI LD &
bbbz, 2O 5T, 2EOBFEMECH L TARIZER STV 2 ST IR
KOFHAES LT 5 Z LG T 27 DICHERFH TH o7,

5 512, #IRME(SFE (voting trust) M ORI UL HT#% A f (merger and consolidation)
T OREDRIRIZH > T, ENHICHT HiFAREONES 2MFHT 5 2 L 25K
L7zZ e ThHD, EHIZ, 2ttofE# (dissolution) (225 BEZHAMILT D Z LS b
T

E2H M—EFERITECBTOIREOREFERONEEDE RS
1. SIERONEHEOBE &L X DERE

F—HEDHIETIE, SHIEROIVEMEIC SV TR 35 £ THE L TV =13, [T
T I TW -,

THe—d ik 35 & (1928 )

2O K OVGtEk (Corporate Books and Records), #EFOFHE T 2R (Right of
Shareholder to Inspect) . AZDiEMIZ*F3 2 &iHl,

1 §_XTothid, U FOSHORE K ORERIZOWT, OB I N FETIIR
FIob0Ed 5,

(a) BRFERRD KR UK 2% Dok F8k,

(b) AL 3HETHETIESZRE, 7L 77Xy METHKEDOLATI 2L, KTEnz
NENOERT, RETHRKOEM O, O LA U7 02303 2 pRaU8 8k
#% (share register),

12 JfRH - fidE (7 2) 98 H.
13 i —FESHIECBIT DM EOSHIERDOINEREIZ >E | See supra note 10, at 188-189. AfkH - Al
# (E2) 96 HLBMHE,
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2 T _TCoOEMtE, #BY TxE4L7: (appropriate and complete) ZFHIERE & RiHE & [F]
RICRFT D2 b0 ET 5,

S 2tEE, HHOWFROMIZEB W THRAREREZHIE (open) ([ZHT 22 LHT
&5, &thid, RABEBORF R UGREOREE T AREAL, SO N T o
MH LIZZDOWMTHEMT L LN TE, ZOREBAOITHIIRAICREIND, &t
DRRALIN LA DN D DO M THRABRBRE 2R TF T 256, TEENREA (transfer
agent) ZIRfEL ., M ORBEIRD FalT I HE, SHBBE SN FHIITBOTAS
13 (b) T CTHETLORABREEZRITFT L LIIAELT D,

4 T RTOKEIX, AAND LIZZORBAIIFRE I L > TEHEMLRFFH T, &
B2 H O 7= 9|2 (at any reasonable time or times, for any reasonable purpose) .,
HOB G, SRR, RERSRUOIRiESHRERELFAEL, ThaET (extracts) 35
WERMEAHT D,

5 &b, AFK1THEEU2HETERINTHD TR CORE X ILEOREE B -T2
Hizo&, (50 Fro) Hi4: (fine) &ML THES,]

FE—FFERE 35 T, 1 TR L TR SN2 FBHT TROSLIE W2 /(7
TOHRBELRL TV D, BIEMIC (a) S THRIRRMOEHRR#ESERICOWT, (b) 5
T—EDHEZRVT, MABRBIZ OV TEZORREZ T O TED Tz, KNT, 2IHT
IEFHRBORIF 2 ZR LT e, M—FESEIE T 35 & 1 HOKIHR AR UBHIRS
D FRORTHRE L B0 | 2HEHTRAFZERT LRFNMREICIIZTONEIION T, @
Ptk L =AM E RO TV, TH LEHEDEE HITHK—FESHIENSHEROF TY
REtRE A EE SR E UTEM T T Z L8 DR D,

EHC, M 3 HTIREORAFET HHRAVREEIZT A U HENO2TOM THRIZ M
THIENTELEEHEL LT, 20— T, 23RBS EO RO DS
ECHT2REBAZEAT D L3 TE 2, FEOBREICEASE, AT INLT L
HOM THRRE L RFT 256 IR OBEERBAZRHA L, 2OH D EELEIZHE
T 211 4% T 25AICESHHICGR STV RR S N EE T TOKRBBREORFEE
ERRAL TV D, SHOBRISINUAN THRABERELRFTD2HE L LT, LEAERHD
BNMET Z 7= TN THD N, FENICEDEREEIT> TODDITENLUNDNTIT-
TS EWVoRARE SN D, HRABRBORFICHE, RHOMKELZEDTNDHZ
Cidsthicxt LR BIRE 52 i —FELEORARTIN TV S,

ZDHZT, FAF 4 BT TOKRENH S UIRBAFICL > T, SEMREEICS
B BEYC, ARG, KR, RERSRUIERSEFREZMEL, Thox
BT HHERZRD T o, £ LT, [ b BTHKRIURERE, 2EHRE. BRIERS K UER
MHHSFEFEORTEME LG EOGRIEZED TV, £ TEHREFLZETLAIZOE
50 FAOFEEEFRL T, RUEFROBRIFICOVTIREFHRE & TR LA TEHITED
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TWey, SHEHRONEORBRIZIXA L T\ oo Z ENER &N D, S biZ, &tk
EROBREBEBEOMEIT HHRZED TV Z EnE, HREIC X DR ROIERE
ERGETHIEDIIRHERORAFLEFEER L T2 L bEHDNL DY,

T2, REORHIEROIEMEIC SV TIHE—FERMIEOF 7 HEROE 8 HETK
D2LODTEMREIN TV, B 11, RENSHERONEEZITH L 5 5 HEF
FYTHLTHD, F 212, SEEROIEEZITHE T 2K T —EOHIRZHRITH 2
LRt ST,

TOLIRBRICH LT, i~ FESHBEIIRFOSHIFROEHE & 2 xtind 5
I DBRHEIZHE, TFy - n— LOXMIERMOUNEHE & FRIC, SHEEREZIET 28
BOUTEROSEMETEZOITHEORTICOVWTHR T2 L L L, SHEREZIUET D
B CHAITHEORBE 2 MW+ 52 L L LEORKRO Z EREEBE SN TWD, Thbb,
BEEOHEEDEEICRTFEROWEREL 5 L T D5EE. £0E IISHHEROIUE
OB U RO ESEICEDL LT, BREICREPITOROBITHEEZ T MM % 52 T
W7o ThHB, Lo L, HKEICKDSHERONEHEDOITHEBNICED & BiE ST
GRICEDRFZZBD D Z L IERYTIIRVWE SN, ZO—FH T, SR L TR
WOWEIZHTHIIFEZRBD RN EITATHIIRLS EB 2N 22X 5,

2. TEWMBR & OBRSE

W FESMBEIHFERONEEZEEL, ThEfiTT b0 LT —EFHITH
T DM 2 3] L7216, 370 b [AlHk 36 &iX % 0 1 T T EE (Secretary of State)
WER T, MR T — R EE OO O OFRHEE (annual reports) DER, NEA.
ROZEORNEICET 22 ED D2 E &R Lz, £0 9 2T, TOFERBEELZH
AT DI EERD, EHIT, 2HTHESHIZH L 1B > TRERBREEDRIH T & &
L. AGEOBEICK L THERBEEORINELZ B 7256, TOWFIZH>E 1A 50 FLo
e E L T,

2O LB RCET A BEX., #Bikd 2 ko ichi—FESBICB T 2L D
SHAEWOUENELHIR L THA L TV ST FHICB W TEERBE 28 - T
EBXOLND, 7272, IRRICSHEEBRONEELITHE TE 2KELHIRL TWZT A F K
INTIHZDOFERBARCBETAHEEZRA L T, 2070, FKEICLD2SHEROINE

4 - oHERNZOWT, ARHE - fiE (F 2) 96 HIZSHERONEREL EEMICRET 2720 L= T
Do

15 Z k)i, WhiTHxii e igh & U THREOSHERONEELRD T2 iz 2&, H1EES3
fi., 20— ECBITARHFERONEEOKEFFEICONCUL, F1EF4HESRINT,

16 %W - §i#8 (7£ 2) 98 B, JAMESD. Cox & THOMAS LEE HAZEN, 2 THE LAW OF CORPORATIONS, 462(3d
ed. 2010)i%. 29 LI-ERBEELE LIFEREAI LSSV RITT AMBEREOCFERBREEN R+
DTHBENILRHA~OHIETH D LT D,

17 See supra note 10, at 190-191.
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MELET LI RIIRER TH o7z & W 2 518,

bELY, 2T K DEWMOARIE, FF 15 3H THLBRA X D12 19 s Sk E
DEFEER~EET DO O FE L L TRHEROIUERE L & IR I TV o 7203,
A MIEIT 20 HEAC RIS E TR L CERFMEELRT L& L0 ol MH0HE
FEAERLTWIINTH-THENRVERRLOTHY . F2EOBERITE EThien
DICEDA IR LN oI, £ LIca Rz A L T el &b, i—FER
BT SEOFERBEFOER, NEROZORNFHICET2HAE2ED, ZoOWMEI
T HEREFRT D 2 & TEORIEE B TEHIC X DB AR TERIRE BRI ET
Wb DEBEZ HILD,

D& DI FESE TII G RONERE K UG HBAR BT 2 BUE DR 72
ST, WOXIRERbH o7, T72bL, StEROINEREIIHETICE > TYHLE
FATIEICE T 2B HENEE L RoTHH SN SO N HE D TH 7219, I HIZ, ERFREH
WZOWTH, TNEHRENT—RICHRT A E2EBRLAVMBKRETH-TmLENRT
W5, 2T 1933 EFEATE (Securities Act of 1933) J (8 1934 £EZE4: L5 | A1k (Securities
Exchange Act of 1934) 2MEWMB RO EDO L & MEHREFONFRH T EZMLT O L &
72520, Db, Ml &b EESthicB W TIIREE P B OREMEL M5 - D
M DEIERRERBIBEDL ZENTED X DI, DHEEHROUERER O #BE R
THREOHRITDLT N TH -2 L nbiub2,

3. - HERHIEORMRN

W ERIET, VAT T TAETM, T PR 2 =MD 4
MM STz, L, 29 LN TH > THRIENTED TV - S tHEF RO IUEHE
ZEELTHRHLTW L) TH D2,

EFT. TA BN TiEH FESHLE 36 £ 1 HIC (o) FEHEML, £ZTER
HERA B SN FET THREFT D 22 DEOERITERT D2 Z L 2 ER L, M1
HIZ () HEBEMLEZ LIy, 3 HEBEERTHE L TV A BREEOE I 2R
BAOBUEZIRIL T D, wt—FESETIIHRARRE 2 B SN EHFT CORLF
LISMTERERBANC L DA LRBO TV, THRICH LT, 74 RN TIIRRL S h-F
BATCIRE L., BERBADOBELZRD RN,

18 See id. at 191.

19 ZEHE 58 (2 97HIZ, ZOL5REITEEHORBEBEABSHOKELRMT LD THY
MERBOKEEL ED D KEKEEOEBEVRRERIZTERD S22 0L REROREENTE I TH
T EEITBREHMERORRIIH -T2 T D,

20 HaAies T7 2 U AGEREGIE (FB20] 4 8 (GL3CE. 2004 4) 2H,

21 See E. Merrick Dodd, Jr., Statutory Developments in Business Corporation Law, 1886-1936, 50
HARvV. L. REV. 27, 49(1936). ZD7-®, Af%H - AT (E2) 95 HiZ., KRR RFEFE L L TR
OBXERGERENER IR T LiEWT 2,

22 See supra note 10, at 189.
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ZDHRT, FAFE 4 HOKEIZ L D HEROINEHEICOWTHELZMATWD, ¥
bbb, BEAMKA (total capital share) @ 10%LLTF LMRA L TRV FITIE, Btk
BEOKBEDRH D HEEERNT, KEABOREML(T G Lo To, B—FESHIER
TRTOREICEHEROIENEZBD TR L, 7 A Z M TR T o Bt
ERAE IS L TR HEMONEEL T TE 2R ELHIRL Tz, EEBET S5 5 HIZ
DNTH 50 FAEBX 2 WEIE L TWT, —#IZ 50 FADgide s LTnWokii—HFE
SHEL IR TH D,

KNT, T8 ovF—MiZho UM —FERMIE 35 £1H (a) T THEL TV S
HLOBER SN - FHEFHT TOKRERE R OBHX Z#FROMRARS . 3 HEBROKABRGE
CETHRBACHET2HERD 5 HOSIEICHET A HEEZRAL T, Thbb, 7
VX —WNTIHREIC K 2 SHAF B OERE O XL RFRERE R O FHIR#EICIRE &
., RABRECOWTUIREL ENTFBTTLIMRET D LN TE hotz, £TD—
JiT, MERSKROBRIESHBRFERORTENERIN TR 72 2 LITRHREICET

LERREORBLEMEORELANE LI EHEL VAL D,

51T A DT FN IR 35 & 2 HOLFHEBOMRAZR O 5 BOS&ICHT 5 HE
ZERAN L. 4 EBHET D 2 HAGFBROUEME & SITRA MR & U To, S Fm OIS D
RSt 2o, SHEROBRFICHTIEMERAL TV RN &b, SNt ERD
B R ICRERRE) C e 1T ALEE T K 2 2HIFERONEHOITHEIRNE TH -7 & Bbh 5,
FDHx, MEIZLDSHBEROWEHEDOHLTH D RFHEFORFENERSI LTV RN
CENOHRTEOEBREEN FAIHRE L WD ENEESN D, TOD, A OF K
EEOBRAKRTEIC L A EHEROINEICHOVWTEERREZREZLTW-EEZDND,

ZFLT, Py boMTIE 5 EOEHNZSOWT S0 RALLFDEI &L LTWe, ZOBE
TEENCT A ZARMERETH O, SIE&N —HIZ 50 Rt ST ici—FEX L
15@5ﬁkapw1mto:®;9 R RFESHEEZRAL T AN TH > THEK
FiZ SHEROINEMENGIR I N TR E L TKROZ EB VDD, Thbb,
%I’ﬂbfﬁ@ DHEROIEELZRD DL Z LIISHRELHET L L L b, B
DfEREZELLBEMENDLOTHY, #HELE L THREREKOFIRIIKTLEEZ LN
- &I n s,

B3 H—mESHIEL 1920 ERLIEOINSHE L OB%
1. i—FHESHEOMNESIE~DRE
FE—HESHETIZ L OMNTHIEEDH I EEREICH - > TEBuIN- Z LICEANE,

2 kM - A (E2) 96 H,

24 RO A N SHEOWIEICEE L CEBM LN E LT, i, bAEICB T 2 E0SHE
WOWEHDTEERET N ERSTZLEZLNRTWAALY ) AN HD (Robert S. Stevens, Uniform
Corporation Laws through Interstate Compacts and Federal Legislation, 34 MICH. L. REV. 1063,
1071(1936)),
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FDHDIGEIZ G Z 2 BI VR RV EEHRA ST D bDOD, AT FTM, T4
TR, Do bW BR O o v —IH o 4 MR SN ic T ER2h o722, Z O
ELTIE, M—FESHBEIMSHEOR -2 AL LTV o 212, IR EE TH
ENTWlb bl Tng, I LINSHECHEZROIR, H—iELY bEGEED
METH T E BB b, & ZAN, M—FEIMEIMS B2 [/ CEROH]
TExRDIZHDTEH - 7226,

ZOLIEHELHY, 1943 FITH —FEITEIIEF F X2 (Model Business
Corporation Act) LI NDZ L &7, :ﬂlid‘l‘lFaEJT“A?iﬁfﬁﬁ;?fi‘ﬁ*ﬂé%?ﬁi
RWEBZOLNZTZHOTHDY, bok b, MESHELHIET 258 ITITNE O NIELSH—
AN T2 OWFIR 2 SES LB L Z 2 57228, 5T, 1930 ﬁEf’CLﬁE‘UELﬂf:L
HALKREEO S & TORERENEER IND & L HICHESINEDOR — 2R B 5 <,
7 A Y HiEES (American Bar Association. ABA) (2> T 1950 FIC G FESHIE
MAREND T & E7252, RENEER Rtk s LTRFICERH SN Z L otz
EEZIT, F‘""')‘I‘Hii%% BeeEEZRSNFERE Lo TARIN TV HEFERLIEIL
1958 tEICFERICHEI SN D T & &g o 7230,

2. MattiEoHE Lol

ERo X9z, Hi—FESHEIIKTZOSHEROIVEMHEIZOWTEHERHELZENT
WS, BERLAMC bR 2 R EERBEZRIT Q0. 205 T, H—FEILEOR
RHAIE D HINSHIEOBRRILOB X HLIHR TH o7, TIUIFINHEER OZE L INEE W
DOEENEETH oL ENTND3, 29 Lo atikosif{bogimid, HiEFES
BB A2 EORMERONEMEDO L O TOREICEEZRIFLTND EEZ
HN5D, €I TLUUF T, 1920 FA LEFHFEESHEN AR END E TOMNSHEOH,
MEATN ZE LT 5,

T A Y H T 1920 FRE LV MEHHEOBUENEE 72 VbR TN 532, ZOH
AL DOFEALIE 1927 F-A A A —fi = 4E3%E (Ohio General Corporation Act of 1927) @
WEICER L TWD EEINTWD, REDOY31E 1925 £ 7 U FMENDIRELTZS

25 Atk - AidE (E2) 80 &,

26 Hamilton, supra note 9, at 1457 n.16.

27 WILLIAM MEADE FLETCHER ET AL., 1 FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATION,
11(perm ed. 1990). LU, ZORIET A U BEEHRICE > THBTOHERFESHEOARIZEL T
THIOFEETHT- L HLWbIL T 5 (See Hamilton, supra note 9, at 1457),

28 See supra note 10, at 115.

29 AR - BB (£ 2) 109 H, SeeKenneth K. Luce, Trends in Modern Corporation Legislation, 50
MicH. L. REv. 1291, 1299(1952).

30 Hamilton, supra note 9, at 1457. FLETCHER ET AL., supra note 27, at 11.

3L Mm% - Aiie (7£ 3) 8 |,

321920 FALUE DN S IEORAAL O ENANIZ > & | See Ray Garrett, Model Business Corporation Act, 4
BAYLOR L. REV. 412, 418-419(1952); BALLANTINE, supra note 5, at 44-45; 1 MODEL BUSINESS
CORPORATION ACT ANNOTATED, 3-6(1960).
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DTHY, TRLUSMIEEDO =2 —F— I ML 75 U = 7INER OSIERTO A~ A AH
EEOWRME L > THIESNL LD TH D,

FonA FINE TSRS K U TREMICIR Y A ZMEE G S OEEO L L EEN S,
ZLOEBBERBEN SNz, 2O, 1927 FA /A M — e BT oM o & 7o
L XD RMEETH ST, FHUIA A AINEE WS (Ohio Bar Association) 73 FH#] L
TR TIE R D o Tz, LIV R, 1927 A A FIM—E 2B T A U A O KN THEFTH
W& T BHIERIOBMRILICKE S FHFE LIz E Wbt T 533,

1929 HITIET A X HEMET R —MNKIEETT -T2, 1929 £7 A F RN FESHE
(Idaho Business Corporation Act of 1929) I3t —HERHEORNEZOFE FHA Lz,
O DEZIZHONTH, FOEIKREIC L 2 2B ROIEHESCERBA RO L S 12, #
—FEMBEOHELBIESEZLOTH -, 1929 F7 1 ¥ — I —ix£ % (Tennessee
General Corporation Act of 1929) 137 7 7 = 7MiEE EE LTHE L T5H DO TH 7278,
WL OPOBEIZOWTIEAV—=F R, Zr U FH, Ur—v =M, =a—T%—

UINR O —FEREOREE R L,

3. AV T N=TIN—EEHEZEDRKR

(1) 7=V —NEESHEFOHE

1931 27 —h >V —INFE21E (Arkansas Business Corporation Law of 1931)
NEZZa2—Vry =V —EICERSHTHIES N, b, I T UMtk

(Michigan General Corporation Act of 1931) XA+ Ak, 77 U = 7 Mik% KRl
WIEL72b DD, ZAUTA/NA A WEH > T2 b D Th o 12,

EDIT, NI R=THG 1931 FFICINR A Z IR L7z, 1931 A 23 =7 )
F¥ 211k (Pennsylvania Business Corporation Law of 1931) [Z#&xko> 1933 41 U /
AINFRZAIED 1931 FEBETORREL KRB LIz, bob b, 1931 DAY /A
IEOHERIIZOBRBHVBERLI, 1933 FIZHE SN HBICITTORENYEEI N L
DTH>T,

(2) BV T A =T MN—MSEOHIE & R FEDO S HAGTHOUEHE
1931 FEZIIH U 7+ A =T MERBIE SN TV D, ZHUTA Y 7+ =7 MEELEBR
(California State Bar Committee) @ 3FELL LIk SBTIO#RETH -1, ZOSEOE
TeDHBIENY T AN =TI TITADEEEIC—REBT DL Thote, ThbbH,
T 772 TINREZ AN MBI EEFBICHERFNRENLZE S, £ 2 TSt EE
T5ZEXRBFEMARIORS SEZESR DL LTV, 29 LIZRRUICIEET, # U7

3B oA AMERIEIL. B FESHIBICLEEL 52 Q1 5, 7745, supranote 10, at 188 I1Z k1
IE. BHEICBIT ASHIEROIEEAREL T2 35 £ 3HEIIA A AMEESR2FORELSECL
TmEENTVD,
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FN=TMNEERERIIN Y 74 V=TI TOREEEZRITTZDIZ, oM Tt ae%
M HHRERRICHT D L L3, 20— 5T, —EOSHIEFROIEIZ OV TIETHEXHY
TRHERI & LT3,

bod b, 1931 FICRHBEOBRMULITONIA Y 7L =TINThH T, ZDHK
1933 A VU 7 4 V=T —f £ k3% (California General Corporation Law of 1933) (22X
EShs, ZOBEIMNEEFEBR R 1931 FOMIEICEB T 50 < O OBBEZELT 5 2
EROMRR EEEIN A U HELZPIMLT 2 Z L2 AU E LT, 1931 LR bkl L TTT
bUBGFERM LI b0 THD, BE LTIRIEE SR TWSA5, 1933 FikiT 1931
FIEDOHREAR S L  IRAR) 2 SIE TIRR D o 7236,

ZOHY T AN=T BT DR EDOS I MONEFEORME LTIKRD 3 2D Z
ENRFETHNH3, B 1S, HHATOMS (order) (2 L HMRAERKIE TH D38, T70bb,
SV 7 =7 HEREM (California Civil Code) A#HHIFTOMS (order) 2L HHRER
HEZAH LTz, UL, BITHRAD 10% 274 T 280 B L TTHRHFTAMAT
REINTVAIRAFEROEED DD 1 ALLEOBEEOBRERH D VITRFH L2 BE L,
ZTOEIZLDBRERETHD, TNOREERD, REOHRE 2D DTOME, BT
DER., I LIMAAOSEZR DO TMANTRESN TV HRESOSHIFERIZOV TR
AL, ThEEFE XL TRERITRAFTICZDOFENETELRET DLV D TH D,

F212, ERTHEDOEDNZROVRY , BEEICFERHEE (annual report) DOEfTZHL
EL TV, 310, —EHEOREDHRTERAOMBHROM RZEEHT 52 L &2E
HTEY, ZIICEFEEOFERLEEN TV, ZO X1, BY T7HA=THIZEBN
TIIE I L DS RONEHELSNC, SEEROMEFELRARL Tz LD,

4. A4V ) A IMNFESHIEFEORMK

(1) AV 7 A IMFESELEREOSHIEROUENE

1933 12X A VU 7 A MFEES L (1llinois Business Corporation Act of 1933) A3#llE
SNz, BEEIOMNEfE L T2 B> THAINZR LD TH 73, 1929 DA 7
4 T HINEDORNVEREZ T -LOLEEINTWD, 4V /AMNEHET S TEEHEO
RETIHRETHD EEZ LN TV, HARAD, RMNEXHF 25 FREESIETEA SR

34 Henry Winthrop Ballantine, Questions of Policy in Drafting a Modern Corporation Law, 19 CAL. L.
REV. 465, 465(1931).

35 Graham L. Sterling, Jr., Modernizing California’s Corporation Laws, 12 WiS. L. REV. 453, 461
n.27(1937).

36 Id. at 470.

37 Henry Winthrop Ballantine, A Critical Survey of the Illinois Business Corporation Act. 1 U. CHIL L.
REV. 357, 384(1934).

38 ZMDNEIZ-HE . See BALLANTINE, supra note 5, at 389-390.

39 WEE A LEBESELTOWEMNTIL TN THo2b0D, B 7xAr=FT oMz, vhFa—t
s MPARICHH L TCERREELRTRTDH I EEERL TV L 5 ThD (SeeDodd, supra note 21, at
49),
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TR HEER SRS TS REDTT L L Ro2 L STV D0, X512, 1Y /A Mtk

T AU A OHEFECBODTERROSHEROWNEEDO R ERDBELRIT - EEX Bﬂ
TWo, TOH, RMNE-HERZOHBWL ODOMONEICE LORE S LTt
Al 127 FOA ) S AMNB-EOKEICE L TI—FESMENREH I TWS 2 E
Mh, —BERMERA Y ) A NBFHIEIC G X BP0y,

LA, AV A MSHIECI T DR EOSAFRONEHEITRO L D IZHE L T
tofﬁb%\%%@m*%#é%:ﬁzuﬁmﬂukxm%ﬁ%ﬁﬁ@5%u£®ﬁﬁ%
AL, EYREMNEZTIRLEY A TEOMWE LadhiEebrne shTuni, HE
DR L 7p > TN e DT, SFHRE, SMEEFR, BKELHE (record of shareholders) T
HD, IHIT, AYITHEMRLZERICH L CREOEEREDOIZ), @R LUIKENRA
T LRI D 10 57D 1 OEIR AR T — C—EDHEMFH 2 ED TU /2,

(2) 1933 F 7T v bWt —FESHIEORITE S

X5, 1933 U v b I HE— F ¥ 2 ik (Washington Uniform Business
Corporation Act of 1933) Ml ST, 7272, V> b MEEZOAEK —FESHT
EET2ZEZHBE LEBMRRETH D, ZOREITT > F N 1928 FEIZAR S
NI~ FESHEERALEZ L2 LD TH S,

1939 FIIEH Y AMERHEESIN TN D, B FAMETT 77 = 7MERT 1933
FEAY I AMEERERLETE2HL0THD, 1941 FEIZEI R T T A DM O—BESHEDHIE S
iz, 377 AHIMNiEIE, SEIC & T2 > THIELLFTO R T T AR INER A5 T > 1o
FERCT I a7kl a2 =Ty U NEESBL L, bolkb, FOXIET T
Uz TINENDIRETHHDOTH T,

5. ZEOMOMEDKIE

1943 #121E I A— UM — xR O FE 211k (General and Business Corporation Act of
Missouri) 23lE S b, I A—UMEIE, SUERTO I X—UHEEZEEL T, £z
KOMEELRNB LN OREFETA U JANEZM-T2bDOTHD, ZDHK, 1946 4
ZE T v Z X —WERR —FERSHIEOR¥EEZRA L, 47 TR~ 1947 1247
F R~ M EE S E (Oklahoma Business Corporation Act of 1947) A #lE L. ZiuidA
U AMEEIY T =T IEEERELE LR, WODDOBEICHDWTIEAY /2 AN
RO Y 7 4 =T HIELSAOMEDNZ% < b Tz,

40 PRIE CHRE TRdESIE (WEF0 25 4F - 26 4°) GHQ/SCAP X&) % 39 H (FIlth, 2003 ),

41 Frank G. Newman, Inspection of Stock Ledgers and Voting Lists, 16 Sw. L. J. 439, 442(1962).

42 BALLANTINE, supra note 5, at 380. 1 V / A WIZBIT 2 EOELHAFROIVEREDOIEHMIC D&, SeeT.
Jay Sullivan, The Right of a Sbarebolder to Inspect the Books of a Corporation in Illinois, 2 J.
MARSHALL L. Q. 260(1936). 7233, KLEOBEIIHOE HIE T7 2 ) hatEicsd o EDO2t
THRONEHE~ O£ - D%&Um$%®§ﬁ%¢LL~J§V¢H Wt 56 & 26 HLLT (2015
F) 2B,
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HREOSHAEROUERE & OBRTIE, 1941 EO U 4 222 ¥ UM EHIEIT 10% L ED
KR ERAETOIHRETHNITHES ThH > THREBERONEEDOITHEEZRD TV, £
DHZT, TOIMFERMREEDO LD TH > THIBBEIITAROFERTE 2EREH 5L
TEY ., KEIZL DHEROUENEZ XTI RMER] & LTz, LavL, 1943 FOHLIE
WICBWTRHHIEROUINEHEDITHEICH -V IEMRBRNEERT DL o743,

6. WIHIDT T T =TIt & SHIHFROUERE
(1) 70U =7 HIEDOERE & SHEROIERED KR

TAY BB DR IT A ELKLIBER TR O BN R HE2ORT T U T
MNTHD, 7707 TIHUNDMIZAERBLINTVERETH-THT 77 =2 TIMER
OHBENER SN Z &0, T2 7= THEMIERT A Y DIZBIT HREORREIC
BWTHRD TEELREHZ R LT 54,

LrL, 770 =7 MESHEEIHKRELV O REELZEBTHERETH S L Vb, &2
MELTOTI7U =7 Mix TEBE~DOHS (race to the bottom) | 4ET 5 LN ENT
WH4H, TRbb SHREME LIZE > TEAME R Y, BREOFIBIREDTHVFE DL
HIEZIT O K ) SIENIR L2SGE . BEBENRA 80T 40 72 AT 5 MEREMEZ DS
L. REOHIBAZBYEIZ L TREMOREHWORELILKTDIERENRID 55, £
DI OERERBEAH LD, OV TERHOMIEDRKILIZ DR H 220 &S RN A
C %4,

bolb, ZOT TV = TIMIEIT ZRHEROMNEHOFERIIOER EFHLLZH
DTH DY, ZOREFEIL 1899 FETINDITD8, T72bL, FFEILT I U TINIEE
DEBIEDT T 0 = 7N —ik4ti5 (Delaware General Corporation Law) ORH{H THDH T
7T MEHIE 17T FERRL, SHOFETOIRTELABORET HHER 2K FEIZRD T,
77U = 7 MEHIETEOR 50 FOR TEREDOSEN SN TV DA, SHFEHROIEREIC
DVTIE, [FED 1967 FRIEE TREMRUEN SND Z &iFeh ol

7212, BAWREEIMZ 6N TS, £, 1901 FOT 7 U =7 MEHEICLY 17

43 BALLANTINE, supra note 5, at 379 n.11.

W h—TFT A ] - INATTME [RESHIE] 9. 128 (FZEH. 2009 F),

45 ARTHUR R. PINTO & DOUGLAS M. BRANSON, UNDERSTANDING CORPORATE LAW, 16(3d ed. 2009).

6 AN ME - (E40) 128H,

47 Note, “Proper Purpose” for Inspection of Corporate Stock Ledger, 1970 DUKE L. J. 393, 395(1970).
8 750 TIHEHIBEICBI 2B EOSHBEROIEE DR EIZ-DE | See Randall S. Thomas,
Improving Shareholder Monitoring of Corporate Management by Expanding Statutory Access to
Information, 38 ARIZ. L. REV. 331, 341 n.62 (1996).

19 1967 FHEEZDT 7 7V = 7T MBSHEDOSHAEROINEREIZ D& I LH7 Y, See EDWARD P. WELCH ET
AL., FOLK ON THE DELAWARE GENERAL CORPORATION LAW, 737-762 (2016 ed. 2016). #FEXXH & LT, £H
BT (777 27MBT52%EOMEHEE ELYAMONIE— [EHE T 2BL)] EEOBEH - Fike67
%65 147 HUT (2015 4), F RREOKENRERFRD SEKEOFERNE-HETTRELXEOHBE L [F
A RO B — | LAY =SB EIGRIBERBR A ETHERSRIE 7Vo— UbohoStiksiE]
197 HUT (Ef#Ebtk, 2014 ) F42 58,
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FD 29 RIZHD LT, FONTITRERDE E ThH o750, FD%., 1953 FI2F7 5
Uz TINDOSIEFIIF =T o= T MEREZHIEL, FREMNEENARLE, ZHIC
FOBRELBEOMEHEN 220 RIHTINDZ L LR oM, FOREBIFEDLAZ LR
Motz

(2) 1953 SFIERTOXHAIFTROUNEHE

1953 FEYIELART O SHIEMOUNEE DB EIZ DX | BHPNTHIBRA WAL O LS K E
KD R RAAEMONEHEZITHEINDIPRE L DL WVWISFER L, 7272, #l
TEEDBUE I 2 MR & SN TV R, ZHUIBBEHIT RO BITICET 5 Mo
BEBZELETZZLEERT D HOTIIRL, EXZEMICE 2B ICORIBERITS
IREFEAT L7251, ZAUTREE 2RO DIEMMERIZ EET 5 2 & %, BTz W TRBRA
EFHEN DM EICER L TWEZ 2 EWRT 552, bok b, RHFEROIEELITH TS
ZEDTELHREIIHRAR BRI S NI E DR TH - 7253,

ZHIZx LT, ABFSL Th 2 AT RIT RN 5 2, BEFOHERIN 22 & 28
FITRL, BITOEREZEMET DLV DTN ERERTNIER G20, Z O
R, FER, HDHVERTDTHNTHEITOERIIENR DL i, BESITS
PRI K > THREDHERIBIT & 588 7254,

AEy s u—Db & TEHBEPITHRIZIEY 722 BRIZ D S EBA 72 EEORICOHRRELT
SN, TIU =T NESHERSHERONEE LB 2O L LTV, ZoZE
NH, DERONEEDOITHEL RO DB EDBBEPITEREZRD 2BICEY R AMOE
RaETDOILBEIRL RoTe, ZOMRDVICARY 72 BRI SUTEE & ) EROFER T2 MR
I ZHRHR X755,

ZOFRER, MEOXEROINEIZEE T D2 K EE EOHEFIT, BT Y2 E K
ThrLEWVHIBHOFERICL>THIEENDZ L ez, ZO X5 REICHIEL T,
INOSLEFITRBEPITHRICER D T s 1953 FICCIE L7z, ZHUIEHRE XixZz oMFES
WX > TREPITORORITZRD LB TIIOE, TOEEICEENDHD LXIIT S Y
= 7N & (superior court) MEEH R ORITOHM 2325 Z L & 72~ 7256,

(3) 1953 FHRIER DR EFHOULEME

50 BEOSHBROWEHELHEL TWZ1929F7 7 7 = TMEHIE 29 &iZ-D&, See Note, supra
note 47, 395 n.14.

51 Id at 395.

52 Thomas, supra note 48, at 342.

53 C. Thomas Attix, Jr., Rights of Equitable Owners of Corporate Shares, 99 U. PA. L. REV. 999,
1001(1951).

54 Thomas, supra note 48, at 342,

55 Note, supra note 47, at 396. 772, Newman, supra note 41, 455 I3, IE4 72 BRI IEEFIEIIFDE
RRFETHoT-EBRRITNB,

56 Note, supra note 47, at 396.
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1953 £ D7 T 7 = 7 M =thik 220 KR TREEROIEEZ A L T coi3kEZTLTH
DAET, TR OB AR A 2 5ok L7 RRURE (stock ledger) ICFREHDH DK EIZRS
VTN, 24 1940 40 State ex rel. Healy v. Superior Oil Corp. FH381Z 3T, B
WCABANITERPo72E LTHEMEROIEREN S X TV 5 OB I GE#
ENTRETHD LHRIN TN TH D,

TI77xT BN TH, fIEERICEIRMEROWNEREE 2T - eIl K HEHAE
BOWEHENHFE L, S50, 3EL - 0— EORHFEROUEHE & FIREICSEE RO
WEHEOITHEIZEE L, E4Z2ENEZRT I EAERIN TV,

bodktb, 77U T M TIEKRRERE L ZNUSAORESE TIEY 2 HRYOHIKr A R -
Tz &N T A0, FRRFBIZ oW TUEZFOME S KO 28l & L TIEY TER LT
WHBIDO = OB EEREF TH 5, 272, SHIEEER LR ERKRNRENLH O
WMEKEL LTCORIR & ERRARZ IR T A Z LA LIz & &, ZOFRICHT D
SFEOEHITRD L7681,

G T, TI7 U= T IMNIBOTHRAFREUA O HE BRI OV TIHEETIERL, =
Y - v— LOSHERONEHEIZER T 20O THo7, b5, 2Fy - n—0ik
BT IS EOREEORMEZ KO DA RIS LEBEO RN Z R 2 L2 ERLT
We, EOICIRESIER S e O, BRRIEREBAT IR b D aic B B Ay
IESTH D EHRHFDBHET DICEDLRAE L2 UL b72h o7z, ZAUTEHIFT AR
Foaery - a— O RET LRGN S DH—FH T, RULRANTHh >0 ¥EE%
i DERN O BHEAGRE L RT UL R DR 5 1o TH 5H62,

57 Note, Inspection of Corporate Books and Records in Delaware, 41 VA. L. REV. 237, 237, 241(1955).
58 13 A.2d 453(Super. Ct. 1940).

59 Note, supra note 57, at 241.

60 Id at 237, 242.

61 Jd at 243-244.

Id. at 245.
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B{3E 1950 FFOEMBESHIEDONR EERTOESHIERDINEMHE

F1E HMEFEHEOARLZOEE
1. HKiFESEOAR

M—FEDLIEE L ToBEFEDAEL, ADdO X ) Il s Z & Lo Thy,
FORDLVIZH LT AU hik#Hs (Amerlcan Bar Association. ABA) 7 1950 424
MEBEESMEEZART DL o, TOREFESHIEITITE D VoA H v
BECLDSHERONEEZ EOL I ITHEL T =D THA I D,

ZHE b BEREESMETT A U W EE B O2EE B2 (Committee on Corporate
Laws of the American Bar Association) 23 37357 S # S HIERIE O ELZIZIGZ D
7o, 1940 F L VER Z D - HEZ M L 321, BEFESET, MathiEsnika
Lo TEHMICHIESN S 2 — sk LTTPESRTEY2, 207 7 u—F3%
MNEHIEOH — 2 BT O TIEARL | INMOERZREO L LD TH D3, i, B
SthEENERITERE S L COMEDZFR0n, SINTERRLZT AV AattiEoHr
WA RS D270 A BRI A Rt 54, BRiFESHMBEBAETOLRERH Y 2
DOEERERAFF->TND

B FESEORRYRIZBIT 2 ER BEIMNEESRLEDINIBIT D EEH S~
DHEOSER O LBERIE OB AR5 2 L2 dh - 725, i E ¥R kO #IT 1940
FIIRE o7, ZHUET A U HIEE B OSHIERE BRI E OS5 bR tHESE
DELILRZ D7D Th o726, HEARIT 1943 FICREHFOH R THEMSLIEER

(Preliminary Draft of Federal Corporation Act) % 7 A U W ik#E =D FEIEHM

(Business law Section) ~#{H L7z, Zh & [FFFHZ /‘\'ﬁ:ff:éfé/‘\ IFIMN T O HIESIE
DFFIE & L TOHREFESHILEOMEZBRLE L, 1946 F12 [ FESHEOHE (Model
for State Business Corporation Acts) | &9 &EH ’C“Hi%ﬂ@é%b)/\i@ T,

ZOFRIT 1933 F4 Y /AN FEFESHYE (linois Business Corporation Act of 1933)
EHBLTLLOTH o7, ZHIRMSHIEREDOHIENS 13 FEULBE L2 LD TH

. EBEOFESEEAERTOMRBNREL WO EEINTWD, 2, ZESDOZE
HE@ WCERBDOELBA Y ) AMOIEETED TWIZ/2h & OFERDH 58,

U IEAREHE [7 A ) WiCB Dt sk RN 85 8 B (1962 ),

2 CORPORATE LAWS COMMITTEE, MODEL BUSINESS CORPORATION ACT (2016 REVISION): OFFICIAL TEXT
WITH OFFICIAL COMMENTS AND STATUTORY CROSS-REFERENCES, v(2016).

3 ARTHUR R. PINTO & DOUGLAS M. BRANSON, UNDERSTANDING CORPORATE LW, 4(3d ed. 2009).

4 =742 ] I~y ME DRESHE] 12 5 (F2E. 2009 F),

5 COMMITTEE ON CORPORATE L.AWS OF THE AMERICAN BAR ASSOCIATION, MODEL BUSINESS CORPORATION
AcT(Revised 1953), iv(1957).

6 JE% - fite GED 8 H.

7 Ray Garrett, Model Business Corporation Act, 4 BAYLOR L. REV. 412, 424(1952). &% - fii#s (£ 1) 8
=

e

8 {EE-HifE (D 9H,
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bELY| 1946 FIZAR SNTMNFERMEORFEORRIIA Y 7 AT 2N EE
LMK ZERN b D ThH o722 L2z T, 2% A (incorporation fees) M UVH
%8¢ (franchise taxes) DB ERLMUUIZ S W THEHMELHE L 725 TV, TOBERITEL
NREINTZD, MOREEE L TUIAH9726 D THY | ko X ) iIcME& k0B 1k
PDEA TN Z MO TNRINTHOWORZICT E R h o7z, T ZTEARIIEREOE
AEE L, MEEOBERELZLD 571202 3EL EOREGT 2 Eirzs,

Z 9 LIzkit 2% T, 1950 21 T 3 ik (BUER) (Model Business Corporation
act(Revised)) | MAR Z7z, Fi AR SN - HEFERHIETIE 1946 FEDO R R THA
SNTWEEL OHEREVAENT, ZHICL Y, BSICET 2 Bk ok THEO S E
FENH SN0,

BRI ESHET RO AODILEZBL T ARINIZLEBEZ LR TWDILE 11D,
LBHEEOXHIERNTIIME OB R & ZORBEROFFEOREREREMNT 52 LSS E
Tholz, H 212, gt (public corporation) 2 EF| 24 (non-profit corporation)
LT, FELSE (business corporation) [ZEUR T DIEDORFTRRLEIIELTRETH
HEEABN, THERELT, §310, FESHICHT 2EOKIEIHR D REFHIH S
H7REIEE LTTIERLS IERAEROWEL WO BATRVMEh2 &I, & 4
W2, FERMKICETOIETOREL ELOTH- R RESEZ, TRERRY, N¥, &
HOMOITBHRER, BT, TBEEOSRELBANLEELWETHAZ LA RO THR
BlLEIhTna,

ZI)LIRAMOE LT, [HEERRTOMA OBRFE&ET, 7 A U HIEEHRIT 1950
FIHEFESAEEZ AR LI12, BHERK 1953 FEI2W L SO EENNZ b2 DN
ARINTVDB, ZOK, HEFESLEIT, 1955 F. 1957 F KU 1959 FIZFEDK
EICPE D BARERYME (cumulative addendum) & ONEIRA) L EMIMHE (alternative and
optional provision) |Z £ > THIffi STV 514,

2. HHiFEESEOAK ENME~D R
BHELFRREDOARITINEDOBAILIC b B 5 2 7215, 9, 1951 HFIZiT v 1 2=

9 Garrett, supra note 7, at 424.

10 Jd. at 424-425.

1 See HOWARD L. OLECK, 1 MODERN CORPORATION Law, 100(1958). ifi% - #i#8 ((E 1) 9 HL B,

12 Garrett, supra note 7, at 420. &% - g8 (1) 9 &,

13 1 MODEL BUSINESS CORPORATION ACT ANNOTATED, 4(1960).

W Jd 1= & 213, 1956 FOYOETIE, BEREICHETIHEN, BMITHENOEEREICEEINTWD
(FE& -5 (ED 13R), 228, TAV MBI 2 BHEEEHEOCELMERIC SV TIE, KR 7

AV AEBCBT D REREREOLEER (—) - (2 - 58) | BRBEKZERNEGETGRE 69 5 59 H (1994

F) 71561 H (1994 4) 25,

15 EEEESHIENIMNEICE AT EEIC D&, See supra note 13, at 3-6; Garrett, supra note 7, at 420;

WILLIAM MEADE FLETCHER ET AL., 1 FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATION,

10-12(perm. ed., 1990).

—
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YUUNBEREESESHIER R LIty s R ’/‘/'J‘|‘|$¥/i\ﬁ;?£ (Wisconsin
Business Corporation Act) ZHIE L7z, 7 4 A3y v NSEITTEHEFEStES
EBELELENOL, 4V 7 AMNSHEEZEIRL T 5% ?63?)071@ EHiZ, AY—F

FINZESBSIEN STV D, FIEFSHIERO A Y —F > FHEHE L < OMiEE S
LoD, HEiFESHEOZ S OBUE LB AL TV,

1953 121, A L T M EE S5 (Oregon Business Corporation Act) M EL X 7=,
A VI MNEE R OSHEERRICL > TURN SN LD THD, ol b,
FEMEIZ—EON TOFEEM~O FEEOFERELZRVC, BEFESHEEZOE
FERMHLE,

Z D%, 1954 T2z BT FBIX (District of Columbia) 735 ¥ 154 1 TITHER
ML TUNSHEoBMEE TV, a8 BT RMNXEESHE (District of Columbia
Business Corporation Act) % #lE L7=, FHITHNT, 1955 FI2T7 4 2IEEH S
FHYESOEFFIZ B2 (Special Committee of Revision of Corporation Laws of the Texas
State Bar) 737 ¥4 AN FEE17E (Texas Business Corporation Act) Z A L 7=, [A
IEIE. TOREDREFESHIELERBEL T HHLOTH 7216,

INHDOMNTIHEEDORHIEROUEMEIZ OV T, EAMIZITEEFES L L FED
BEHA LTV, LML, ZORMIC OV T FES L BT, e
. 7RV RN TR EICEEN 2 HO UTIE Y 2 B ONGEZ ER LT, &80
HKEICL DB ROWNEEDOITHICH L CERT D2 ENTE 2 EYRIERFR 2 HE
LTWidrolz, SHICALILN, TFY RN, U1 Zar v o MTIEEHEFEROIE
WEZITHET 2 2 L O TE 2 FEIT4AZEK T (shareholder of record) IZ[RE X4, 7 o—F
DO (for a specified length of time) MIZHEITHEMERXILE DO —~EHIH (specified
percentage of the outstanding shares) DRFZER L7z, 2 v E7FIX TiEatfFE
WONEEDOITHEEM L LT, HREICH L THRADREERIE (percentage of ownership)
DIHZ DE L LT218,

FDIZT, ALALNEOT 4 Z2ar 2 M TIEIEREIC L D 2 EEROIEEDITHE
(x4 RS & BARRYIZFE L Tz, e BT AR RIS RIS S IE RO EHE
DITHE L > THLAFEROZE S L IIARY R BN L 2 HFTTHEOES 2 St otEH:
FHELTRO TN, EHIZOWTEH, A LI FES L L RIS EOR
BRI U TEIC L > T G SR T 5 HERME SUIRGFICM A T, fEsk LR FEICE
DARA T DU O 10% DEFREEEZED Tz, v 22 v HTHRICLS, 7
L7oBREICE ORA T DRI O 10% DEEREZRO Tz, 7272, RETIEICLY

16 7 X4 2 N FESHIEIZB T D ZHERONEHED FIZ-D &, See William T. Blackburn,
Shareholder Inspection Rights, 12 Sw.L. J. 61, 63 n.11(1958).

17 See supra note 13, at 114.

18 Id. at 115, 116.
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TSN TV HHEERE UTRF L EHET5H00 FLrbvd ERZRIT TV,

3. FEFEDMTIEORK &K

T AU BEEHROSMEREBSE, MEEESHEC, B LICBRNRE, B 2125
BIRE. T 3N RE, B4 LB RETHL I EERDTREE LS TWS, =
I LIEEAME, MEFESMIEND O LR E2A L TuRidiid, MatEod
ELTRMEND LWV IHIARDOENEZ R-ERVWEEZ LN LIz D,

BRI, HEFES R (enabling act) 20TH Y, Hkiik (policing act) T
v nbnTwad, JHIEEEAEK (fraud) OFFRLKER T ODERK T 55
#5 (obligation of majorities to minorities) Z 4 Z L2 DWW T, HIFEICERTWAE T L
— AHA - m—RREHEOWE AT HMMOSIEER S IZRARY | MEEESEREE
DEZZGEHSHEDOTERL, MLV EEZRTLOTEHRNEEZOLR TS, TD
DAT, MR FESHBEIHFEOHBEORIGEA T2 -OICRE SN LD TRV E
ENTVD, SEZBERE B L TSRS HHEBLICRIb T, 2ot L TR CEsR
R EDORERBNE FGHE TR E L0 D) B CREIZER Y A2,

L ZAT, 1950 FFEOMHEHIFEDHIET 145 ORI LR EN T -, #1DHD 46 Mgk
FERLANEOBRM T RE N TH D2 EBENRBENE N, TR 52 MEOH
EERHEBRSLOFHLAFEN M Rb Tz, ZO%O 19 FORETIES IOV T,
FE< 10 MEOBENFRHREZE (annual report) M ZHL 5 4 72 TR MR 4
IZOWTED TV, 580 D 18 754 CEIARATBUS B S O F IOV THE LTz,

2O LI FESHIEORBIITERE RSN R S, T72bb, ZRAERIO
VB EEHARES, AEOMRSR—B LAWY, FHEOEES i FEaEIk
71223, FEFESEIRE N OmD S A2 EE . FORLORINIE R ONIEINEE
HFHZAE SN TV D DI TE OO GBI 2l A2 L > Tnd L bbbl b2,

1950 FICAR SN TEFHFEEDMEORTUIB W T, BEFITKRO LIBT3,

19 Id at 118, 117. H7072, 1950 FLIEOMEDEBBIZ BV T, HREOXHFERONEE OV TEE
RWEZIT>TWAME LT, 1983 FIKIEINET 72T Mnd b, ZORMEIC->%, Randall S.
Thomas, Improving Shareholder Monitoring of Corporate Management by Expanding Statutory
Access to Information, 38 ARiZ. L. REV. 331, 341 n.62(1996). 72345, 1953 3 EFE THOF T w7 = 7S
BUOSEFOXMFBRONEEICOE, F2EEIHLBH,

20 7 AU HREICE T D FEEOHEE & IXSHEHIOTE D HIZ oW TOEARNSLE (philosophy) O —
DEINTVD, ZOFEMICOVTIE, ARHBEEE [T A Y h&ttk Lo EOER (2. 7)) Bk
T4 45 454 HLLT (1999 ) %58,

21 Whitney Campbell, The Model Business Corporation Act, 11 BUs. Law. 98, 99-100(1956). & 727412,
1928 FIIAR INTM—FESHIELARENICIREETHD LEZOLNTWS, 7, BiTEHE LT
MEOSHBEROINEEZ Z 8L THREOBEBEE L L TOBREOERIBR O THEZ b, 7
BHREBET DB EHF > T0DHEEZ LN TS (AREEE M1928 07 2 Y hi—HELMEL
BREOHEFR] ik 75 % 45 102 H (2000 4)),

22 COMMITTEE ON CORPORATE LAWS OF THE AMERICAN BAR ASSOCIATION, supra note 5, at v.

23 1d

24 % - Aide (B D 10H,
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bbb, BEICHI > UMK EITHRNE 5225 2 EICHSICBE Lo Ll =T b, %
TOMERIZSMICET 2HEEICEB T LR LIZEBAR L DR TE Y, W 900 Tk
HKEDHERZBRELT OIMb b olc, I TRERBERIKEORERNZBILT S L L BIC
Wi/ EREBLRE THHEEZTZ, TO—DE LT, m& 2T, BEEESHEIR
INEHEDOBEERDOITAICK L TAREXRTEOMBEIZE L GEREL 5 ST
DIEIMTEHD LT, RTOMBEOKNICHEREL 5T D2 & & L1235,

B2f BEFEERTECBIT IREORHIEROINEE
1. RERONEEDOER

Z ) LIZREMEDOHRIL L ELRDO —o & LT, B ER BT EOSHAEROUERE
2 Uz, BEFESEICR T 2 2 HEROIEHEIT. FASUEIZE L T—EDEE
DEMFZT LD o b RBICRHERONE LR SN K ED DTty - 1 —T
AR 2 LN TERWRHEFROBUE L TUzs,

COSMEORHE LT, 3Ey - n—Xft FEHEORHEROBMEE L 20T 7
R—F 2 REEALIENBFTOND, FMIZOWTIIRET 225, 2HEEROIVEMRE
OITHIC —EDEM 2T L & GITHEAITHEICH T 2EfFmaeRT -2 LMER S D,
LRI, EEOEHEZ R ERVKEICOWTEH, aE 2 - o=l L2t EHROINE
e & RO FRIISHEREINET 272D DO FE L L THE ST T,

2. FBEEFEDE 46 FOME
1950 AR SN EHF LSBT, 46 L TRHEFEROUIEHEIZ W THE L T,
FOELITIERDOEBY TH H28,

Mgtk 46 & (1950 4)

MR K UG (Books and Records),

F=fthid, IEfE T84 7 (correct and complete) RFHIBIT 2R K&K OVER#k (books and
records of account) , Hf FH 2 F I ONZHUFH % 2% F6% (minutes of the proceedings of
its shareholders and board of directors) %#f&{7 (keep) ¥5HL DL T5H, ZNHITHEFL S
NIEFEGEH I EEDO T D5 TREFE L, T XTOREDOARF, [EFKOEAZNIR
A3 DR OE N2 308 LT-#R 142 # (record of its shareholders) (XaEH/CEEA
XIFBRINTEET TRET L LD LT D,

aERIZHESL o T, e LBt E 6 2 H UL EfkEIZRA T 50> (at least six

25 COMMITTEE ON CORPORATE LAWS OF THE AMERICAN BAR ASSOCIATION, supra note 5, at vi.

26 Browning Jeffries, Shareholder Access to Corporate Books and Records: The Abrogation Debate, 59
DRAKE L. REV. 1087, 1105(2011).

27T Id

28 Model Business Corporation Act, 6 BUS. LAw. 1, 35-37(1950).
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months immediately) . I ORITHERRFRELD 5% LU EOMKERAT 5 (at least five
per cent of all the outstanding shares of a corporation) ##FEKE X, FEROBMZRTE
mOFERT, AAIREBADL L IF#ELIC LT, AEMORKHTELYRBDIZD
(2. REHIBET LR R OGEEk, AHHEEER, KI4AEZRMAEL, T O ZBET LR
HT D,
EEARBRODICEEIREBA S L ITF#E LOSFHIET 2RE R OiEk, &fE
HEFER R TFABERAER O E 2RO 5 2 & 2 L 7-1%E (officer) XUTZE DB,
DL THE X BN TOHHEERE UIRGF I A T, 3K LRI RA T 28R E
D 10%DE&EE XD BEEAAET 5, HEUIFORBAIZ, §5K L72ED 2 ELINICK
FAEEGA IR EZBNETIHE, TOLIRBNOILOICKIEAELESGTHZ
ETCEEEEZEB UIHR T A5E. MECEHICET HRER OGS, SE®RFED D
VIS A EOREZ M L CRERE TEYICRH L7256, b LUXZ D@ RS EER
(good faith) UFEHZ2 A TIEARWGAIL. AFOSIAEZHEB &4+ BEBRIZENT
PRL LTERTDHIENTED,
ARETHRINTHDZ L, KEICLD2EYZRAMDOIEH, HLNTABKEL LT
DOEAWIR G L IEBRAT2HROBICEL ST, HKEICK D2RFHIET HiRE X iTiiEk,
FHEFR, KFEAEORELEGT D LIZOWTEEED & DR OB T OHER %
WL 5HDOTIERWN, ]

PG E DL 46 FABET DR TIC L 2 2 ROIEEOFEEIL, KITHIT L X
IRbDEZEZLNTWD, Thbb, FIEICBT 22 RONEELITHE T H5KE
I, TN S, 6 20 H UL R ARG RA T 20, UTRITHERRRED 5%
U EOBKERATDEICRE L T, TOEMHIIMZ T, SHEEROEHEITE R
PRI E S 2 BRI =D TE SN e bl T, i—FEESETIT 168
B2 AR Tholzh, MEFESHETIE TEYALRBEM 28D THD, bob b,
TONBIZERIT RN EEZDNRD,

FDH X T, WEOKSE 2D RERITSHORE K Ok, SEEFEKOKEA
BTHo1, REIC L D2EROIEHEOTIRIT. i —FERMEEZF L TH D, 1272,
Aty - m— EOKREICLDRHERONEETIZHOH LD L REFER TH T &I
D ENEDORRDRE STV D,

3. WM-FEDE L OLERE
COMEEESHEORE LFE - FEIMELOBENLE LT, KOZEBBET LMD,

9. RFESICOE, B-FESETE NEYTRESR) JEEFERL TV, 20

—H T, BREESHECBO X [E#ETREEYR) SFHEHELZZER L, KFHREOE

29 Jeffries, supra note 26, at 1105.
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PRITEIZ S & | iSRRI — S ERHEO 1Y) LvW S XE % TIER) 2%,
B OREREL H LTWAH I ENER SN D,

RNT, —FERLETITHERTED B TRAITENS 2 1B L Tz, 20
— 5T, B FEESHEIEEFER AP U L L iCh D, B FES L 46 i3
FHE 4 O¥PEL, I TIERAENREREZZT D L L bICERFEROVWDITAERTESY
BEWTWD, FEMERETFH 2 ED-H B & L CUIERMITEO BRI TERNEHBN L L O
THLINEZ T2 Z EREL <, 9 LIEHARHERTITE O St RiET 208
MR ollcbBEZBND,

bod b, HEFREIMETRITROMEEZHE L7275 HRYITIE Y Z2dEiE R
2T DR~ DEIEBRET D 2 L IChom LM ENTWAN, T bbb, € -
b — LD HERONEHEIT MR THEORBRENICE O BRI L > THEETY
7o EHAIDEREN TV RN -T2 2 L bR > T, St OREEIIHRTIZ X 5 201G
MOPEZAEHT D Z LI X > T, REN T REREZGDANS, BREICHERITTED B
EERUCHED B A AL &E3, T AL 572010, HEiFEESHIE 46 FICE-S<
sRZ R L2 R B O IE, MOERTHEA LN TV AKFEIIMA TRAREREZED, 22
TIEFER LR B0 AT 2 EUIE O 10% O &4 438 L 7232,

. DHAE R OIEHE OHERITHE D B

B ERETES RN E WD BEHEZHER T 5 — 5 T, 2HEHROUEHE OGN
R#EL G AT IR TS, Thbb, KRENKKORABIK IIREEHEOEH 2T
L, EHZLoCTIESEREMNE R LEROIE, FORITIIRENTZHBB AR Y TRV
XNIZBWT, SHICREREEMTT 5N T D S 2 IEE T DHERNMT 5 S =33,

7e12. SERONEEDITHEICE S IEY e BE BRBICED D Z LIXLRho Tz,
bold, HEFESHETHaEY - o—LOSHEROINEETERT S EY 2 HY
LU, 2052 CHRELSHORELRMEED 2 L2 BHFTICER, kB, XK
REDMN ZEETIEEHEROINEHDOITELS N Y2 BN TH D L OSGEETE A 2 HICAD
HAMEMIZH o7k D TH A3,

ZOXE IR HEROIEEDITHEICEE L T—EOEMHNED LTV, BREII MR
AR OIR ARG OB Z R NZE LTH, ESR BN TRHEROIEELITHE L
BEICStERENESE DL Z LITEHPTOHIRE L TAIRETH - 7235, i TREIRBUE

(saving clause) | WO TWD, ZZIZW ) @k (saving) &iZ=Ey » B — FEOSH:

30 Supra note 13, at 127.

31 1q

32 Jeffries, supra note 26, at 1105.
33 Supranote 13, at 127.

34 Id

35 Id at 128.
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HHRONEHELREEL, BITHELFFL Tty - u—LOSHBERONEHEZRBD D &
WO ZEEEWT D, 127, FONEICOWTTEITTHIHEICR Z N TIEWV R ) o 7236,
7T, BRENFERD 2 FLUNICK EAELTEH IR L2846, SfFRIcEEn

HIEFRICHOE RNEGRFIALRH - T256°. #FE (good faith) THER L T & & XX
TYURANTHD & STREERONEL I TE 5 LED TV, fi—FESHIETIE
SHEEROWEEDOITHERN TEORGZHW L CH Y, HFFESHILEE EEEWNT
H5,

S o2, KEOLDEAFTLOREM L W ) —E OIS HEROUEMHE DI THEE %
Tl LIERELPRHT 22 &R TERD T, ZRIIKH LT, 2T - n— EOSHAF
WOPNEHEITHE L ETORFICHOWTIET R TOREPFHT L2 LB TERL, bbb,

EL2AMEAT O EPSHBEROWNELFH R L2 6E, 2E - n— ORI
DSWTRHEREZRET L ENARETH -7, L L, HIERICESHERTER2ITN
3, REOICERPEE ST L LT BREIFEES LIS BEREG R OERIZE
2 BIIR N> 7238,

HE LD, YIRS AEEE VD FIREE St F RO IEHEOITHE B #9AH3
EYN2R2EDTHLOHEN DD X9 elGAilc, Sl ’iﬂ/én?if’@*' TEZRD D Z
LDOENELTHERELIZE Wb TWA, 29 LIZEHIFEIC . RERE L TathiER
DWEHEDITEA L VA LTS ol k bwbzh’Cb\Zo Hokb, SEFEROIEHE
R LIcEN —EOHEMEERICEY U THER SN EEITIE, 728 220 RDG BB
R CIEY B EA L T2 LT HEIRIO®E A iéihﬂimho 7239,

EI3H HE~OMBEROESN

T AV ARECE N TE, RFEOSHEROIEEL T T HO L LT, KEICH
THMBHREDOESG L VWD FENH Tz, Thbb, HiiEESHECB T OHIICE
D EAEE M ONERE T S HERITREIZ e B 6 A DL B A I IRE 3 5 00, XX
BAITERRIRE D 5% L, EOMKRERAT L EIZRE SN TV, 727 T XTokEE=
Fy - n— LOESHEROINEHELE L TWDH EEZ LN TN, ThRSMIcEfS
NIEGEIIBREOERNRKE N L ENTVD,

Z DI, BEFERESTED X O IS ROBEHEICHERTTHEER 2R T W 2hE,
FNERT LTl EILE > TIEEERSHFROINEFETH -T2 L Bbivd,
EBIT, 29 LEMBHEROEMIOWTE, KB RONERICET ALKV AT
nNTnWE=Z s, SHEROAFFEEL L TEEHR L CWeZ EngEbh 5190,

36 Jeffries, supra note 26, at 1106.

37 Id at 1106.

38 I

39 Supranote 13, at 128.

0 axr . o— EOKRTEICIZ8EERONEROKF FEORMBERIC X, F1EF 2HEBHEINT

<o
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72720 1950 FOMEEESHIEOARYBL, 2O LERTEZH L Wiz, Y
RO M EHIED S < G EHI 22 535 #K (periodic financial statement) Z 8k 3121245
EWVDTTHEERIT TR olzt bl Tng, &5 LiofEidtkErnzaer - n—FL
DG MOULEHE SUIHIEE EOSHEBRONERHEZITET D 2 LR, WL Oh0MT
IR MBS EE (secretary of state) & L < (XM OBIHHE] (state taxing authority)
RN 2 2 ENERIN TV 2E RS E (annual report) Z#FHETDHZ L TAFET D
T ENTE 2,

DS %, 1934 HFEHEHS|FTE (Securities Exchange Act of 1934) (%, FFAESIFTT
HADBEG SN TV LRI & HREICH L THERREELZRET I L2 ERLTY
T2 linb, ) LEBEZSMEICRTI T hhomtEZ LR TS, LirL, 0
. BRTEOSHEROWEHEZ BLE L TV 46 RICKOBLED BN S iz,

=

FEgmEES L (1960 4) 46 & EFE KL UEEH (Books and Records)

MENSEmMTOFERLD 725G, SHITAEAICGEMRSH0EE, AERVEH
HE OREL TR THRBTOMB:EE (recent financial statements) % FO¥RFIZENTT 54
DOET5.J

) LIEROFEERCMBIRBIC DWW THREICEERE T 5 2 L 2 ERT 2 ED
HEOXAERONEELZRET 2O TR, #HiET2IL2ERILE DL éfa”L’C
WD, BEFERLIETHL O L D RBUELZRIT -0, SHEROIEREITEDOERIC
AT ORFIMRD FRPEMETH -T2 LD, BREICRFHRFMEBENZELLEIEL D
L7 HHMASHEBEN R FIETRHEREZRMT L LA TH o2 L Bbh 545,

FAH HEEEESHEOSERREMOEMAICET D4R

1. MEFESHEOEIMNORARNR

(1) A4V 7 AMORMK

Bigh g EDHEICB T 2 HEFRONEREL, SNSETO PoRERA S THE
DTHA D, TORICHE, HWEFESHIEOARYE, KEORMEROUEHEN L

" AN

U BHFEMEORBEE SRS Y 7 AMSHIEIZEOTL, MEOMBREROSMZET 3 HE L
7»~ 72 (See Frank G. Newman, Inspection of Stock Ledgers and Voting Lists, 16 SW. L. J. 439, 442
n.13(1962)),

42 4 MODEL BUSINESS CORPORATION ACT ANNOTATED, 16-91(4th ed. 2008 & Supp.).

43 Id

W Id AETIE, BEOHFHBOFKICEL HDMBAROEMN L RO LHEIT 1960 FORETEASIN &
N TV 57D, COMMITTEE ON CORPORATE LAWS OF THE AMERICAN BAR ASSOCIATION, supra note 5, at
41-42 T, BERERT TIRHFEEL T D 2 e b, 27 &4 1960 FLRTOKEIZB W THRE S
Lo LBEbhb, B, BMENIHEEIZSE, See supranote 13, at 135.

B HEI1IEFEIHLBHEEINI,
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OEEERL, b LIEBRASNRD >0 Z iR L TR E 216,

B FERECB T A HEROINEEL R T 5 ) A TEELREREZA LTV M
ELTAY VA MM S5, FIEE, MEFESHEOALZ LT, INSHHEOBRA LIZE
wri%@&%%%ttfwtﬁﬁf@ﬁoﬂﬁﬁmﬁimiééﬁﬁﬁ®Wﬁ%®ﬁﬁ
ERDBEER T LEBZONTWS, ZO7d, AV ) A MECBIT IR TEOEEER
DOUEMNEZBT D BE X, HMEFES L LRI %MAﬁﬁmj& Bz THELE L
THbh -8, 2 Tix, SHEREZINE TE 2 EEIEXD 6 A UL EXUIRITEKR O
5%uﬁ%%ﬁt\Eé&ﬁ%%ﬁf%%;mménfmto

(2)&%%%%&%&%ufém

P EREIIB T 2R EIC L 22 RONERE L REOBEZ A L T -0k
‘MT%7O1%0¢Aﬁé%i\77ﬂvm\7?xﬁm\nD?FM\74ﬁ7M\/
—AHaTAFW, SR aBMN, AW, TR, Ty V=T, T
ENOPZR :myBT%%Eﬂ&ﬁ%%%ﬁ&kﬁ%mﬁi%ﬁtfnto

g EREO XL 51T, KTIC K 2 2 ROUIEEDOITHEICE L, ROMDPERTT
FEEAHEZED T, T, T3 2B T, KR 6 20 LU E IR ITHKRED 5%
UEERAL, E4Z2EHMZAETLIECRDONO, RNT, 7 ZMN 1%, A YU—
T2 RN 5%, ITHMBEITHEE AKX (outstanding capital share) O 2%, I
vy BE— N EEMRA  (equity ownership) @ 1%, ¥ 4 A2 ¥ B RITHEERAXD 5%
DFRBEFEZFREL T, —H T, RAEMFMOHRL TOHME LTI, Iv vy e—i
RO 4 Az A3 6 A O BN AR L Cuizsl,

BEFESHE L FRUIHUOBAEZ G T 5N (T FFAMETT 7 — 2 =7 I & b
<) TIHAEMUIIEL R BRONGEZ ER L T o, Z0 ) 2 TEHEROUUERE DTT
okt 2EREFRZIR T O28ELE VTV,

(3) HfiHEDHIEE R DI

ZHUCH LT, B ERMEL BRIBEZAL T IMELT, 7Y YIM, 75
DT NTAM, AL AV =T R I R=UIM, BT, =2 —T%
—U—=M. $oRIaTAL TN YoRFaszW AN—F M VR ITr—T=T

16 BEFEESMHECB T ORI LSS HEROIERICET DK MOEBRINEIZ D&, See supra
note 13, at 114-119; Newman, supra note 41, at 442-446.

T ZoORIZHONTE, B2 E3Hi2BH,

48 Newman, supra note 41, at 442-443. %5, 4 U /A WL EREOREEEH L T zdiE 3141 & &
NTWAED, ZOEFFERATHIZ LIFETITHRAZ BB H -T2 L SN TS,

19 See Blackburn, supra note 16, at 62 n.11.

50 Susan B. Hoffnagle & Jolyan A. Butler, Shareholders’ Right to Inspection of Corporate Stock Ledger,
4 CoNN. L. REV. 707, 716 n.46(1972).

51 Id at 716 n.47.
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MBET BN TND, ZhEDINTIE, REFERHIEOREL R 2RA L LTESR
HEYOSLAE KR O MR OUENE DI T 2 T 2 IS 2 Hi PR S Cnvie o 7o,
Fo, BMEEEMEBEEITELRY BV T =T W, TAZHRMN, AT 10 7T
AR, o yx—I, AT TN, ST, IRXVEM, ma—nr T
I, AAA AW, R R=TH TR, 2 FI, T =TI, T
FANTHEEMUTIEY R BHOGEEZ ZR LT DA, SHIEBROUUEHE DITHEIZ %
THRMOEYREHFHEZEEL WV ol, TORMTEH, XM TIEEHICARY
72 BDNGEE T O T Z & ZHMICHE L T,

fhc, T—hr =M, 7a I, v Fa—t o IMN, FANIM, ma—RAF
2, TR HIFEYS R BRONGEHIRE TH o7, 77, Sthic L 22 EROIE
DARYERIZKT L TZOBROBFEICLVIREINDIFLCTEET LI ENTEIHAET
ZLTWe, BRI, 777 TINTITREE TR ZO LS BHEZBE TV RS
N, BHFICEOEENTEENTNDEEB LTV,

2. SHAFBRONEHEOXREFIZET 5 IR0
(1) SHAEROWEHEDOTR & IRIFSHTT

FEAEDMTIERHIZ —EDORIFEFRORF LR L T D, £ ) LIZIERERITRD 2
DIZHETHZENTE D, 8 112, EHE (books), itk (records)., EJH (papers) &
Wl BIRE LIEHEDHE S Th D, 210, LViFELLS 2EIEE (books of account),
R EH S KO HRGE R 2 4% (minutes of shareholder and director proceedings) . #R=UE
i (stock ledger) 50 & 5 IR BAEMICHE T 2INStE L H T, 2D H 2T, %
WZ D LSRR HOBRL SN EHEH UTFELT o> TV D ERLEH CRTS
NRTER S h o7,

DHAESE BEMICHE L TOEME LTIA Y 2 A MDD H52, [FIHE TIIRHICIERE
T a7 (correct and complete) XFMIERE, HRERAS R OB ESHETER. KEABOR
fFEERL Tz, 20 ORMFGITIIETL EN - FEHT UIMNNOFELTT-o TV D &
BRGH ChHol, TFHRAMEA Y JAMEFTEEOLSITENEIH DA, SFHIBET
DR K O%i#k (books and records of account) , & flaf sk, MEABORE R OS5
DHERRE 52 THY ., ZOGUIA Y /A MEREDO O EE 2 HiL 553,

=72, BREDBEREN T D 2HEROT X THFICERHEEROIEEOSIR E 2 501
TIEhofedt, T2 X 7—h V=M, T3 7=7M, Z7alFZM, ~"TAM, ==
— Uy —U— M TR 2 Z M TERAFTEC OO TORBE L Tz, Bledil,
BRAUFE I IR EOA RIS A T, YK EOFA L TV 2 A0 E R O

52 1954 DA Y J A MIEDELIZDE, See Newman, supra note 41, at 442 n.13.
53 Blackburn, supra note 16, at 63.
54 GEORGED. HORNSTEIN, 2 CORPORATION LAW AND PRACTICE, 124(1959).
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NI S0 o1,

(2) T =T MNEOHRE

2O LI ttERONEEO SR EZHIRL THWDIND N T, 1953 EOFT T v =T ME
IR (stock ledger) (CLE AL TWWhotz, FOEH, BRRAFELN DS
HAFBIZOWTIREETIE RS, 2%y - n— LOSHERONE#ICER T 56 0T
Hotmn, Tbh, 2Ty s v— EOKREIZL DS RONEREICH > TE, HKFITE
HAICRHIERORME RO DANCRICH LIBEOHNZ RT L2 BRI TV, &
b, ttfFmoRMt 2 SHICERINIGE . REIBEPITERIEO 5N D E1NCH
BEHMNLEY THD L HHTPHET DICEDERZ Lt hiZ R blehotc, Zhid#
Mk EDa€s « n— LR Zhi#&T 2857 H 55T, AERARNTHO>SH
DEFBEWT DHERNOBHERE L RITIUETR LRV EB X720 TH 556,

—HT, ma—3a—JMNTIIMBOBRELAE LT\, £F REORRE 2D 2HAE
WITDFHIRE L KR (share book) DA TH o7, KWT, RESGHIZOWVWTHEG
BB I OREH CTRE SN LT NER Lo 7oh, HRBIC~wWTikatticzo
BT UIH ORI IR D REAOFRBTOWTNNTHRET HRIREZRBD T, &
BT, BREIREIIIT A B DR FEIC 22 o TR R OBROHGAD FE T L7=REOFE#E b Eok L
T, HRROEZ APKEARBICGREIND E TR, HIEEICL > THEIN TV 5
P CRHEBICETBBRIN TV AHEGE2RWT, BE2 BT HHM T, BREX
IXEER IS L TR OBREICR I A IMEEHFA D LIETERVWEHEL TV, £FL

2tk A, IR S L <IEBREICKT 2 IRRICBWL T, BREURE IS EHRE IR
FHICHF e Z ENEREMS ATV DG, FHITAERLE L THEE I,

(3) BEIZL DEHERONEHEDHIFR

AYTZAN=TMN, axFHy b, AV —=F 2 R (FINIZE L TIESEER L B3
HEBIZIRD) . A A AN OB FESHIEO SHAFROUENE & RO ELH T 5M
R EIC L 2ER TOREFREZERT 5, N—F 2 MIZBRWT, SEEHROINEES
HMETLHHEEZET DT XTONTHEL > 2R E#HEI L TV b, 20T A EDIN
TR I EL R THDH Z EE2ERL TV D,
DIPRMNTIISHOFEER T T 585 O FFERFHIN IR E ORF N O 2R E %
RLTWD, I X—YUMTITERCHEL TR ZHIRT 5 &8 T& 7z, — 4T,
P Z2HIaTAFMERTEZANT 7= =T IWiEd 5D LM TORE 2580 Tz,

55 FI5 0 2 TINEHIENZ O X 5 RHBE L 2~ 7-01% 1910 £ State ex rel. Brumley v: Jessup &
Moore Paper Co. B4 (77 A. 16(1910)) DB TH D & INTW 5D, F DF#EMIZ DX | See Blackburn, supra
note 16, at 63-64.

56 Note, Inspection of Corporate Books and Records in Delaware, 41 VA. L. REV. 237, 245(1955).
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(4) EHMOIEMEN T E SN TV DKE

SHAEROUERE ORI & RIS, NS HIEIC X - TEEHEROINEREZ T X TOK
FIZK L TROTWABDIT TIE o725, 7o 2, 78, 7I7 AWM, 7—Hh v
=M, 7D FN, aaF KN AV AN, TAFIMN, =a—a—I M, /) —ZD
2I7AFN, J—AF M, Ty =T M TEREERONE L -RENLBKT

(shareholder of record) T. 70— DWIM XITHITHK BRI O —ERIE ORA TR
SNTWD, VAT FM, AU—=F 2 B, I ANIRAE SR LR ORAEEIE OFE
BEKRT D, TA LTI BRELABIRD), VA MYy =V =T TIEIREREDOHE
RKLTWAD,

2O LTEMDenT, 2 =2a—a— 7 METIIROLIICHEL Tz, T4
b HRARFEIZ O, B D 6 72 A UL EUIRITIERAD 5% L EORAEZ K EIZERL
T8, = a—3—7EIZBW T, 29 LEHIRIZAED 1916 4 &0 1918 44 IET
RiFbhiz, ZOHEIKRALE 1 HKIZTEA L TRHEIEHRONERHE LT L CRAERO
O ELBOEREE L O LT 58600 (speculators) [CXAFIHEZBES T2 E &N
TV %59,

Fo, SEBERONEHEDOITREHEZIZHIRAZZ T TV Z0MOMNTHZDONEITRZ
ST bDThHoT=, Thbb, 77UV FMIBWTIIAHIEROINEREZITH L 5 28T
RO RBITT AU OV TR ZH T 5 EFICHRO TN\, £ 9 2, BER
ODHRAZHRAL TVD I EFEETERVWEB AL W, 2 Z M TIEBEEKES 2«
#E (bona fide) DAFKEIZIREL T/,

L7 C. A T FMTIEHZEDEGEIZ 6 22 H UL EDORITIERRE D 25% L0 EO%
ERALTORWIRD | SHERONEHELITET D 2 ENTERh o, A T TN,
AV=F MW, /—2AaTA4 N, V=X FNT 77— =T MZONTUIEROKET
HAGRAOEMHN TSN D56, KEEBROINEEDOITHEZ D TV,

(5) BRELISMT L 2 S tIEFHROULEHE

T—=Hr V=, 7a U ZM, ZNEW ma—nr Ty =M Za— A%
Za—3— 7N TIHERE G E#E (Gudgment creditor) &R HIEROUIEMEEZITHET
HIEMTED, VAT HIN, A7 T HR~MNIMEHEE LD SHFROINEHEORE %
ERTEDDI L TRODTEY, TNEZEBRT IMERLDMIZEZTND, =147 IMiT
HHWLYEFIEROD 2 2HEFRICOVWTERART & LT 5,

Y TZHN=TMN, axFhy bW, TAEFEMN, AT 7T, B FRMN, 7

57 HORNSTEIN, supra note 54, at 124.

58 John R. Bartels & Eugene J. T. Flanagan, Inspection of Corporate Books and Records in New York
by Shareholders and Directors, 38 CORNELL L. Q. 289, 293(1953).

59 WILLIAM W. COOK, 2 A TREATISE ON THE LAW OF CORPORATIONS HAVING A CAPITAL STOCK, 1788(8th ed.
1923).
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L=, VAT, AV =T KM, g AW, A7 TR, ooz
TH, Uy b ANR OB FEESE L RKOBEEZ G T 20T, BREOREBATIHR
L 2P u T FMNTEEREOKE LZ25 L AHIEROIEELITHTS 2 &
MTEDHLEL TV, =a2—3 =7 M TIIRITHREARED 5% L2 RAET dENLE
M K-> THERRZ 5 2 b - F S SAEHROBEEDOITHEZFRD T,

RELSMC & 2 2HEROINEHDOITHEICOWT, =2a—a— 7 MNTIHKRO L S ITHE
ShTWe, £, ADRO X O ICEHERIZ L SHIEROIVEHEZ RO TN =2 &L Th 560,
SHIZ, ma—3 =27 MV TIEIRHIEROINERE IR D IEYS RITHE &\ D) LV iEW
FTAIZL > T, BBEOHKRIIAE LOKETRITNIER LRV E —RIZBEZ LR T
Teo To& 2, U LKEOHEASUIMEOEH A, OB D04 TR INT

LHEANE (pledgor) X HMEILFREE SN TW=DTH D, EFT, BABEDOLRHIT
Ak SN HEROEHESE (pledgee) & L < (—HFAIRMEDOEHAIIZFDONRBAIIHE
OWGFERTDHZ LITTE RN T126,

3. DHAEMOEMHE O R LHERROMIER & fEitEhmIzBE T 2k
(1) iRl

BEFESHE TR, HEICL 2 SEROER ST 2 AL ERIZOV T, 95
AIZHEL Tz, 2095 2T, EHNCHT 28 L L THERFEHZFIE LWV, 20
Ry DAREICBWTIHEEF B 2 HE L ORNYIERIZT T 281HIZ ED T 562, 25 LT
BUEDE X FH1X, DHEEIEXETH Y BHRENRTH D,

HEFEDIELRIC, W OO TIERHEFEROWEREEL L 2R LD LT
DIOICSHCH L THEDIEEBRMLEZR L T\, bbb, —EORHFEROEFD
WS SUIR N MOUNEHEE (5 STV D H O YHERITHE 2 5# L 725802 O gl
DR ERD, TIN%M, TIFZAHM, aaF B, 4V 7AW, /=TT A4 FM,
J = A 3 ZINIREREESE L FRICS O R SHERIC L TEIC L v 5 & Tn
LR ERE SUIRF M Z T, R LR EICZORAE T DU O 10% DR ERE %
ROTW, TAFTUMEORT 4 23 M THER L IZBEECFORE T 58 liks

D 10% DEERAE L RO T, RETEICI VS IR TV A EERE X IRE LS
HET 500 RLbvd R4 wato

FOMIZ, =2 —aF— 7 M THEFIL50 L& SN TN E8HE D L < HEFEEIC
t@%%%%ﬁx&%@ﬁ%%ﬁbfwto%%_ibtm%%%*&&woﬁm Zo0
T, RZANZN, =a2—AF MBS L TR Y EROEFE 1 Biz>%, 25 K
NOEIEERTLEVOHEN IR TN, Zhb 3 2OINCE VT, a4 8|

60 Bartels & Flanagan, supra note 58, at 293.

61 Jd at 294.

62 7o & 2 X, SEHEBIC X BEFHIZIOVLTUISHIE 433 £ 2THTED, BEBTHRORLSERIC
X3 2 ERNEFEE 976 & 4 BCHENEONL TS,
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IR ER ORI LTFLA D D & LT,

WS OO TIEAYEREEZ LV ERICEZ T, Thbb, 77U YFHMN, 224
M, ==2—a3 =2, =FZMNTI :]:EESE RO HAEMONEED TR L, St
ANXITBBEB A YERE L2546, 20 OFI3RIE (misdemeanor) & &SR/,

J - xﬁm74+MTi%I#Aﬁ%ﬁ®W%%®ﬁﬁuin FoNn-iFRE MEY
FMHZ L2 A bBIEL Sz, 209 2T, SHEREZIERIEA2ENFTOMGS D
ol 2 OWTIITERERE 7 5 OFEBAE  (certificate of authority) O L

(revocation) XII&fEOERH L (dissolution) DR[FEMENH ~7=, T—H > YV —I, 7 &
UZIN, TAFHRIM, IRV, ZANZIN, =a—AFalll, =a—a—I7 M, 47
TR, TR IITIENZR LTV D WEHEESRD LTV D 2 HIERORIF 2R
BLEE, Sthic LIS L TV,

) RthoOfEH % H

—IBOMTIE, HMFEIC LD RMEROIEHEDOITIEIZR LT, EXREASTHE BAN
WAL T, £ LTINS LT, 7I23<M, T AHIMN, 2aF NI, 744 TN,
S AZL AW D, BARRICHIFE S TWE S BRIk O 3 oA S D,
B LS 2HEUNCKRFEABOBEICL > THONERE CHUIRE L2 LIEE D
LEEAMOFE=EF2FB LIBETH D, # 2 10, SHEEBROWEEDOITHEIZ L - THS
NIHRICOWTREGD LR EZ L2 & TH D, & 310, BENIESR BN TIEZRL
SHAEROIEEDITHETH D, HEFESHECIBNTHZ ) L-EREHCHETIH
EEBENTU,

o, v Fa—ky VBT 28 L2HEMERIZ, F 11, REARBICEHR
SINTWDIEHEE ﬂ?éﬁ%(%®%5%%am F 21, 2EOERE L ITERFOH
HTHRELE LR T L2 L Thote, =a—a—7HTiE 5 FLUNITHEROFAHIL-Z
ERUARELRBATHTGE, AV AN, J—RFZ a4, A7 TR~ MiT@EICHE
HROFBALZZ L ERELR AR L DERITIEDS G, 7—h oV —M, 7a U FH, %
NEW, 22— AX AN TITBREFERE XA L2 L 2EfEFEHR E LTHARL TV,
B, TAHR—HITYRERNITEIR L2 EE CELYREN L WO EEDOARATH ST,

INBEMAT, 7—=hr =M, axFhy MN, 7a ) ZNTIIEENETT 20
DR AR#ET D UNOKREABEORIT b D & L THESN W, axF 8 v b
W& > TEZE D LIEERICZ N T2 E W IHOHELE TR TV, T742bh, 1961 F
axF Ay MHE 33-333 Sid [#HBn72 X3HS| %234 % B (speculative or trading
purpose) | (ZX D EMEROFIAEHEMEER E L THEO TV, E5HIZ, 1957 HFE 7 4 2
v N 180.43 LTI T DM OMIED & 2 Hi# 3 1 (any other meritorious defense) |
ERESA TRV, IEYRHHE L THRR DD ThHIVUIHFIZRY 27,

63 See Newman, supra note 41, at 444-445.
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FAE 1969 FHEHEHFESHE LR TEZOSIERONERE

1A BEEESHED 1969 FEWIEDOFRE
1. EFREESRGE LD R

gL R ESED 1969 FUNEDORRE L RETT DRI, UIFD T X U B OARFEEHI OB
FHERALTERBERZL, 9. 72U HIZBWT 1960 £ Ao 0K X 72k
B &I oT, 1960 FALORKES I H - TlIkA 2 BEANCEB ISV TW 7228, 1965
FIZRE LR T — L1080, BEREINAERE R -7, ZORET 1 HOKALG &
7231200 HHIZER S Z E b5 | GEASITITORBERENMBSZ L2 -7 2 L HkESI
FRDBROBEREAHEIM L TV, ZOZ EIER_R—3— 7 T F LT, B3IV RAT A
MEIETA2FEELAEUR, 7 AU DBFIEFOGE E L THETRIZ L D850 Rk

(immobilization) Z£H L7-1,

RNT, EMAEFB BN IV TIT 1968 FITITNREMF T EHHT 2T 0V 7 L Xk

(Williams Act) 256l 41722, 1968 FELARINZIZABE M T % Efn): b 863 D iE#EN 22
Mole, £ CEMEIIRAORMZ A BICIRE U, BRI DEBFIBICE T 21T
I KBRS TV, ZOHE, RSO ETEFECEMZ OGN T 258
AR LTWBIRETHRSHITE E 50, BHTITE L2065 Wi THE AT
L0 E LT iuE7ebhhote, Linl, 29 LIEEITIIREEREIZ L > TRIEN
bDHEEZON, LI THERIL 1968 FITT 1 U T LXIELHIE LT 1934 FFEZRE5 A7
% (Securities Exchange Act of 1934) #c¢(iE L, ¥EBIUCERE L7-&EH ITx L TR
Bl 28 U CHlrgER 2Rt 52 L L, b & iz, AFBMTOIT 48K 2175
MERR A2 L H GE 5 [ Z B4 (Securities and Exchange Commission) 3215 L 7=,

T AU BB TEIAREBMT L EHBEROIUERE E OBER SR EIN TV 54, T722b
H, U4 VT LARXETAREMTOMGEESHOREICHT AR REHA L2 L—3a v
14D I LV iThid, Fhul Ziud, BEZR, F 1 IR 25820 E . F 2

L Zo A0 T, #if TBRBROEBE T L - ~— L 2L & RARG | 2 KD HBES OB~ - BEs
AL~ BIEEURERESS & 79 BUT (2014 4) bR IV, ZHUICEEE LT 1960 F% ¥
IZFA U2 1929 £ O MR KRBT OB L 72 o I BEUKOKREE L Wb S5E5RAEEN . 1970 FREFi
G 1%#iE (Securities Investor Protection Act of 1970) D& o 0TIl o7 L &SN TW5, ZOREID
DN, B [AEFR S O R EiE & AT AR — R E HRELSHE L PO —J20 BELLF (¢
JLRFEFE, 2013 ) LEREATW,
2 HBEER [7 A U BFEEERBIE (B 201 6 B, 179-180 H (LA, 2004 F) B,
3 HIFEHIG IR RS OB ZOMBLAS], EFFOTEEIRIIZ DWW T, REE TIEETE - ABRSHH
Hl & KE SEC (EHAERGIEESR) OFSRR~MBKEDEMEFLE L T~) HiEn—8 531 H
(2013 ), [d TUEEF DT A U A O&F: - EARTSE ORRSEOBIR 22V T—2013 FIH 1T H@EHFESH
B5IZEES (SEC) (L L AIEFRMOMI A P LII— ) BERFSFERMEEZER 625 1 H (2015 F)
BRI,
4 See JESSE H. CHOPER & JOHN C. COFFEE, JR. & RONALD J. GILSON, CASES AND MATERIALS ON
CORPORATIONS, 631(8th ed. 2013). AREA T [AMBEMITICE I 2EBEINIC L2k T4 BHERES
SEORMEDITE] B —17 54850 H (2014 %), FHMEE REHRZ L E LZABBEB ORE) &
F 17325 15 H (2005 F) L &R,
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CERBEORAEOTREE M M5 AE. 5 3 ICHREAEEL MO ERO®, 0412
ZOMOEN - FEIZEDBFEOWTNOOBRHIELRIRT 52 LN TEDS, Zhbd
b, MBSV EORTRHIEEL LTEH 3 OKTABOMFRZRIRLZ5E, BILEI
13 SEC BB 14d-5 IS & | BT L FRROKTEABLRET DI 5 S D, Z O
MoORHEE LTI, AEDNHRIEOKRETRh > LT EABEHET L2 L
MTEDLZ LD D, I, ARSENEREICRBELB R DE I L THRIEL B L
RELEE/THLLEENTWD, £TO—FHT, ZOHATMNEHEIZHES S SHEIF®R
DNEHELEDN L TV RNEBZI LN TWD, O b, BINE LY ZHERN21T1E
L THREABOMBEFERE T2 L0350, AMEMNTOEFEL BEL I DKMt
WOWEHEDITHICEE L TERESNL TV DHIESNRHMERDINE I D EKRDIFR LS
b,

2. MEtEos)m

il 5T, HEREOMSHEEZFINBREFAS S A BRI RICT D b DT ELn o7 b
ENTV56, 1960 FROMStEOEE & L TEEROIX 1967 £0T 7 7 = 7N &tk
DWIENZET 6D, ZOHIEET 77 = 7 NESHEOZERN 2B L EZ X b7,
BAICBWT, 77027 MIET A Y O TR LT &2 K D 54 Che b KA 72 Hi
Ml DEENTWD, 7TV TINUADHICERENE PN TNDEEETH-TH, &
FHOFSIMBT Z 0 = 7INTHAVUIFEINER CHGENBEH SND &b, 77027
MEALEIET AV D SHEORBIZBW CEOO TEERZFZ R LTV 58, HKEOS
HAERONERE IOV CHEBFESHIE L WA THEEENRKE N EBZ O TN S,

3. HEiFEESHIEOMBEN

R AR TN AR ORI R 2L E L CRRE SN AR EZER T D720,
MERHIER R OB EMHEEBORARHELELTOIWULELZTTETHLLEELLN
Too LrL, HEFESMHEORBIIKEROKREE ZRET DHREN KT TS & HEH

5 B - mifs (HE2) 184 H,

6 WABESF=WATK (BT AUtttk (&ETHRI] 208 B (FHRF+L. 1989 F),

71967 EDT T v = T MNEHEORIEILR DRI DX SeeS. Samuel Arsht & Walter K. Stapleton,
Delaware’s New General Corporation Law: Substantive Changes, 23 Bus. Law. 75(1967). e EEIZB1T
AT L2 EHEROIEREIZ DOV TIX, See Randall S. Thomas, Improving Shareholder Monitoring
of Corporate Management by Expanding Statutory Access to Information, 38 AriZ. L. REv. 331, 344
(1996).

8 H—F 4 A ] In~UT ME PRKESHE] 9H, 128 (BEEE. 2009 4), FHIC>HTIE, B
2EFE IMERENT,

9 295 L= E 453k & LT, Fred S. McChesney, “Proper Purpose,” Fiduciary Duties, and
Shareholder-Raider Access to Corporate Information, 68 U. CIN. L. REV. 1199, 1202(2000). 725, T 7
U= T MICE T DEEDOEHITERDOINEMEIZ > %, See EDWARD P. WELCH ET AL., FOLK ON THE DELAWARE
GENERAL CORPORATION LaAw, 737-762 (2016 ed. 2016).
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bdhollo, Thbh, BHEFESHIEL. REOEEIZB W TIER K Y b —BILE e HER
MR EMIZE 2 TV D LR STV, 207, SRE & KM 2 86T 2
HEHFESEORERISHEFRE 2 COMYRFEOFTHME VD BEHEICESIEZ TS
P EV D FUZ DWW TR Sh Tz,

ZOEHIT, BEFESHEIREROEREE & RET IHENRKIT TV D & OHH
bolz. REOSHFBEROWEHELEL2 DEEEZMZZMPBH-721Eh, MAOBELE
THMNEENoT-, £ LIERREMEZ T, 72 Y WEEBROSIMEZRSIIEETF
EAHEO ARG OMEBELRRABELZIT, LECOWTH—AMEHELICE-7, HEES
FZOHEIZ L) BEOREHDICBIT 2RFEEOEBICHM SN2 b0 L LT, ZThiT—
@i % (flexible) HHIFESMEL D Z A2 RELEL,

F2HI 1969 F EHEHBEESEDOERR LHREMS L ORRK

1. 1969 ‘FIED &R B £

1969 FEAFI FE LI DHEDO ~FEDOFIIC OV T L Y RFHERITEIS L72HE
ZELL L L L, FEEOMIEIZ, R ADANE, BRSO RN ECRFEIER D ER
B, B OFIEFRERS], B HEER~OBAT, BREDOHRS 2. BRNORES]
PREICET2H00H Y, FONFIXILFIT KA TN DI,

7L ziE, FD—>2& LT, %A (incorporator) (T HHEDKIENRH D, XA
DONEIZDE, 1950 FHEFFEFER LT 3 AU LOBRAZERL T (AL 47 %),
L L, BATRHORCALELDEANLIZLIEDY, T5 LEBAICZI0EFE K-
ZENTEP, EHBIICH L TREZAE LW EEZRIAETHIEBRERIINT
Wiz, E5IC, BRVYAOREIIEER LD THoTH, TORERKET 2T THL2R0
ST FITHRMACHETHIHELRTFT L. 1962 FEOHIE CRARRIICEWTEIAZ 1
ANETDHZEEED, 1969 FORIETIE 47 FTHEIN TW R L ANCHET HES
53 FRICE Z L & L714,

29 LT EEO RSOV TR E O S AR OINEEIC L KA TV D, £ I TL
Tk, EAEWLSOPEY Fif7-9 2 C, WERICB T 2HFEOSHIFEROINEHESL
BEtTo & &9 %,

2. BREIC X 2BURIGE RAEICBE 4 52k

10 See Richard W. Jennings, The Role of the States in Corporate Regulation and Investor Protection,
23 Law & CONTEMP. PROBS. 193, 198(1958); Benjamin Harris, Jr., The Model Business Corporation Act
—Invitation to Irresponsibility?, 50 Nw. U. REv. 1, 2(1955).

U s (7 A U DB DA EOER) BN 858 13 5 (1962 4),

12 Spe Willard P. Scott, Changes in the Model Business Corporation Act, 24 BUS. LAw. 291, 291(1968).
13 See WILLIAM MEADE FLETCHER ET AL., 1 FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATION,
17(perm. ed. 1990).

11 Soe 2 MODEL BUSINESS CORPORATION ACT ANNOTATED, 161-162(2d ed. 1971).
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PRELFESHED 1969 FIEICKIT 2 B Z2NEO—2 & LT, BRRAEBGE KM DK
ENHD, TAUFTBWT, RREBGHRETDB®EEREDT-DOERELEREL ET
LLBHIT, SHMHROUERE & RIS, REEBBELZRZTHLOTHoTLEBZI6NT
WAL, 1928 FIZARINIH-FESHECTENTH, KEOKRIRBE FEE LT
HRABEGERENER STz,

%5 LI BB A H o T HGUE BGHR M, B FERHIED 1969 FHIEICER
WTEERMZ A THDY, T72bb, Pttt EELREEDZEANIIIT DRk
(right of dissent) |JGHIIZZEME TN O DEREZRET H-DDEF L LTEZDL
TV, L L, B17T 280505 M TR U RAICERS | S, BERSH
LTV A RBBARSEORE, RBon/-dil CHEET 2/EBEOKELAE L TV K
SHHENTHELT DM o7, T, Tl S R0 FBIIETHII 2 SZRET 5 Z
ENRTE,

F T, HEEEAEIRASHOMOMETAESR & LT, ELAMIRITEN TN D
HRADEEHRTIR TR SN TS EEAHOKRRERATIREE LV OBREERDDZ
LTl T722bb, HEFEOBMIESHOIGEORERCSIEEELENIE L 2 & T
< DEENTZFFS L LATEHOAMFEOMEEZFEDH L 2 &ichoTe, TV HEY
FEBTSENEL L TV ABEAICEEREICL s TERIND EEBEX LN,

FHLEEROL &, SHHEREERITIE OV o REE IR BEIGERENS L ETITA
WEHBIL TROEIICHETHZ L L, 774206, RENRZORT HHRALHITT
L0 AP E TS ED D WVITEEOFRAD L IIBBIOAGRIHR 2 HKERES T
BT SN T T H MESHMNERTHICRE S TV D56, HEEKXRTRED
EONRVIRY RREEGERMEEZ A L2 & L7z (1969 F o b S ¥ a1k 80 %) 18,

3. FERHEGOER LWEOHNE

(1) BIMHEGEEOER

FEEES RO 1969 FLEICB W GRIRHERERICHAT IREL SN TV D, TOWIE
IR EORMERONERE - BEERMEERSH L, £bF 0, BREGELLITRO L HIZHR

—

5 JARHEE W7 A ) H&HE EOKEORER (2-58)) RiET4%8 45 472 8 (1999 )

6 JIRMEE M1928 FEDT A U hi—FEIE LK EOHEN] BiLT756% 4% 95 H (2000 £F),

17 See Scott, supra note 12, at 302-303.

18 See supra note 14, at 435. T O —F T, 7T A U MIBWTRBMRZHIESE LTEZLNLTOSHIE

EE LT, EEiEESHEOMmIZ, fROFT 7 v =T HMEERS D, Mk TIIRXERGEREDOREIZ

DNTEICLSOEERENYRH Y, FRHURLOLER->TND, ZOEBNO DI, KRERRGFKRIEL

TEL 9 A I YHHEN A THETICHIB TORA E VI FIA PR LN TV HHERBT O TVD,

EEHIC DUV T, See Mary Siegel, An Appraisal of Model Business Corporation Act’s Appraisal Rights

Provision, 74 LAW & CONTEMP. PROBS. 231(2011). 7243, BRXBEBGEREDEVOMEIZ >V TR, #ifS
HREHIECB T A EMETRMOEE & MES~IROHIGOBR % .00~ FEETGRE 545 48

BH (2014 F) #BRBENT-V,

—
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LN

HanTuwae, $bb, BREOEM & ZFEEROGE X4~ OE & Xt Ok
FOFE-DEBEOHEEVICE > THKEND bO L L THIIEMITER STV 520, BIKRY
WZiE, BFEE T DR TE L ZFEOMICHE W T, REEOTATLKERRICET 2RO TH D
BIRHESREEY (voting trust agreement) (ZX > TiTebivd, U OEERICE - T
T, —EHMEFLE - 2K FEVTAE T O L ZEHIERE L, ZtE X2 0EES
NI EFERT D & & HICHERADBRIET OO Z1THET L2 L E2NE LT 5,
ZOHEMICEY FRRETHOLKEIZBIDRAT OMA L ZFEHITEEL, ToRbY
W REE D Ol HESFEAEE  (voting trust certificate) %5 (TE( D,

R MR FERE B LR ISR IR D Z AR AR ET 5 b DO TH Y | e & RRRICGEE
THIENTED, REZFEIGERET 2 Z L0 0 YikRERMA 2 2o T4 BICE
BLRTNT RO, ZOZENORFLAELORFITZEHE L 2D, bL LV, &R
MEAE REI T = D BRI IR EHE DRSO BMRMIZIB WV TRFEH I L 2 R OHER &
DVEVEREICHELE A 5% LV STCARTHO OGN TN S,

(2) 1969 £SMIEDONE

ZOE I AR THO DN TOZF#ERAEETEIC BT 2 BUEIT 1969 FITK D 2 RAKIE S
NTWD (1969 FFUUERFI RS FLIL 34 5) 21, 3 11iC, RIRMEEREICI R L CEEMI&E
EHTDHI L EAEAT DEIRMEEGIEE (voting trust certificates) ORAF T 508k
DVERZE £ DOZFEEIZR LI, D9 X T, ZFEIZEZOREDRFR I3 L TR
BROBEEMERGET D 2R L, £ I, BITSNIEBIRMEGTTEEICET 3
NTORTEDOAHAT, EFTROENLENB AT D2RAOEA OICREENG&ER ST,

EAECTEGE S N B E R EGE EORA T LT 2B OBED L. SEIRENER
SN TWDMOSHEHREFRRIC, BRERUSRIHEGGEEORAE I L D2 SHIERDOIN
BHEOXNG LT DL E LT, Thbb, AAIRBAL LI EHR#ELICL-T, AH
HZREH TIES 2 B D720l OEEM 2R E T 2N 26T 5 L Shi, ZOHRER
FNETOEFEELLIZbDEIN TN D, THICfEWY, #%idd 5 Lo lcattiFRD
INEHEIZ DWW TH—EDFHTHRRINT VD,

B 2127 AV AEEHEOSHIER B SITRIES T & B MES E (voting agreement)
ERAWICKATHZ E2ROTND, T72bh, A IFKRADENEROBELZ D =
EMDLEHNYERLRD, TO—FT, BHEITTIZEMERSOEERE T L, ki
DITEZBL CHEL XL TFERLELTEIZONZLOTHD, HREGEOEG, HER
HEfGRE CRIB LR E FEOIMER W EHIM L7, 20729, 1969 FSUEIZIB VT, ik

19 FHAEEEONTICOE, WHEKL [7 2 U HICkiT SHIRERETE) WiE37T% 15 38UT (1992
F) # B,

20 WILLIAM MEADE FLETCHER ET AL., 5 FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATIONS,
409(rev. vol. 2011).

21 See 1 MODEL BUSINESS CORPORATION ACT ANNOTATED, 730-732(2d ed. 1971).
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HICHET OB EMOAEITTOGEOHMM TH TOOENICHITT D L0 TED E L
2o TDHZT, ZDO XD REEITHERMEGEEICHET IBEDOHGR N LR,

F3H 1969 FHEMBMEFESHEICI T DHREOSHIFEROUUERE
1. H#EiFESMEICBT 2 2HEROINERE DA ET

FFLF 2L TR R OIERITEERIIHE (Substantive Provision) Dffk D5
XELTHEIN TV, ZHINSHEORE L L TR ZERTERVEBERK LD
HRIE LTEZX T D LMD,

LRI EDORDOEL THEHBZRBOIEIZOWTHE L, SHEROIEELBEITS
HOBRMLICEAT DHENEIN TV, —HT, ZOMOKERIC O >E, 2L, KE
R TOBRMEIZ DOV TIE 33 5. FitkSI%H (preemptive rights) 13 26 £ THE T
[l

2. 1969 FUEZOKREIC L 5 AHEROULERE

ZFOEFFESMETIE, RO X 5 ICERHEETEOHR B BGEERHELISMI b 2 D
ERRENTND, £ LIEWEESHEHROIEREIZS KA TWD, 1969 FUIEHE D
FIZ KD 2HERONEHOBEIL, KDLBY THDH2,

IEfa e ttis 52 & (1969 4F)

R 8 & ('Fé% (Books and Records)

H2hd, IEMET58 472 (correct and complete) &2 FHZ BT 2 R & K NGk (books and
records of account) . ¥k EHR S F AP ONZ Bl % 4 #% 378 (minutes of the proceedings of
its shareholders and board of directors) % f#&{¥ (keep) T 5 b DL T5, N HITHFLI
NIZFBHIEEOFEL DL TRIF L, TXTOKREDOLHL, ERTRTTAZNI MR
A9 RO CICHEEZ 08 L7124 (record of its shareholders) [JREHBELA
RITBELENT-FBERTRTFTH O T 5, O ORBROEEI M @RI ER
DA, XFEHNARIICEROPICERT 5 LN CE MDA TRIFIDZ L
NTED,

RIS T, D7 L 2HORROULEBIRMEETEEES 6 NALLERE T2 (at
least six months immediately) . XX % DOFEITHKRED 5%LL EE#RET 2 (at least
five per cent of all the outstanding shares of a corporation) % &t 3+ IR HE(S FEAE &
DEAZELBIIERBEINTWLEIT, FROBMZRTEROFRT, AAINREADL
L F#ELICL - T, AHAREHR TIEYRBAMOLOIC, ZOHBNCHET S (its
relevant) &FHZBET HIRER NGk, SfERFR, KEAEZFEL, 22 BETD

22 Supranote 14, at 127. 1969 £ ERTOREFESHHEIIBIT 2 EOSHFEROPNEREICfR D &30
ST, FBIEFE2HEBREINT, BB, WEEFHIC YW T FREAMA LTS,
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R EET D,

EHSRBEHOOICKT, BIEELIEEORAHE UIMIEAL L IIR#ELORFHC
B oMMk OGLE, SiEEFR, KEABLRHEROEELRO 2 2 L2 ERLIZKREA
(officer) XITFDREEANIT, fLOERTE X N TV A EERMEUIRF M Z T, 5K
L 7R EDRAT 2 BRAU USSR M S Rtar B L I E O RITMED 10% DE&0
B2 AT 5, HEXITZOMRBEAL, FERLULZEDN 2 FLUNITH A & UTEIIMES
AEEDRAEDAHBEZ RN IRMEEZ BN T I5E6, TOLOBRAMOTOITKEATEX
BRI EORAEE DA B L BET L L CE=F2H IBET 5556, @E
WCEFHCET 2RE R OGRek, SEHEFED L WVITH A B UIEREEIEEORES
DA4LEORA 2@ L CTHEERE AEUICHHE L7256, b LUIZDOFKRDIEER (good
faith) UIEHR B TIEZRWVWER L, AROFROBEEIIHT LML LTERT S Z
EINRTED,
AETHRINTWD Z &iE, FEUTBREEGEGEEOREEIZ LD ES 2 BHDGE
B, &5 WA BEEXTEIECTHIHEEORAET L LTORAMES L IXRET D8
KOBUTBPHEECEEIC L IR TICHDL LT, BREXTBREEFEAEDREEIC X
REHICET HIRE ORI, SR TR, REABORMELRHIT 2 Z LT oW TEEE
HED & DIEOEHFT OMERZ L 5 6 D Tlduy,
HRFEIUIBERMECGEEORGE O ER TOFHRNH > 12 5E . SHITEHRICFEM
RettOBE, AERUOSHOEE O/ R EZ R TRFOMEFHE (recent financial
statements) %€ O F XUTHRHEEFLAEEDORAHICENT DD L2,

1969 FUIEAFIFEXMIEICB T 2HREOSHAEROUIEHEICET 2&EEL LT, KO
ZERBEFOND2B, FP, BRAMARGIELE LT, 1969 FEOMEE FEESHIEWRIETIER
HAEMOUEREL 52 2 THREShD Z L Loz,

FEHEWZRABEIZDWTEH, RO 3 SSESNTZ, B 112, SAFERONEEDITHER
HICEEDH 5 (its relevant) ZEFHRIZREL 722 & TH D, Tk, BERDOH)
AR EBIEDTTREE N HIRETH L L LTz,

210, RHEBONEENTTHE T 2EROMBEHAROEMNEZRODLENTEHHE
OFEFAEIER L= L ThHD. Zhid, RROREEOLZ2 b T RIREGFIEEEDOREE
CHSHEROIEELZRO DL 2 & & L, T722bb | BIMHEEIEELY 6 AU LKA
T IE 5%LL O EE L VB REGGEEDRE T HEF I b RHERONEHEE
b L2,

% 312, SO RERRICOWT, FERUAOEX TRHFERORELED D L

23 HEFEDIED 1969 FLIEICBIT 2 EOXHIEROWNER IR IWIESIZOE, See id. at 130.
24 WILLIAM MEADE FLETCHER ET AL., 5A FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATION,
333(perm. ed. 1987).
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ILDOTHY, THITHUFOEFZERL-bD L INTVAHLS, ZOHIEFREIIX LT
KEERORFHERUCTEMELED L O TH o7z, bol b, FLANOEA TG
BBRAESNTOLHE. EERONEEDITHR SRR 2 BRd Eim c
NER6F, FRUNSDOHEANTREL TV E LTHERICERTE L Z ENEHFE SN
T, EmUAORRE LT, REAT~vA 7 a7 4 VAERBEINTEY, £
XIS T DI DIETH 527,

3. QEEOMNEOFRAICET 5R5

AR O K 912, HEFESHIED 1969 FYUE TR ED SHAFROWEHEIZ DV T, Fix
DEENH T, ZOHEEEZFMEZEORERAIN T ZOTHA D hy

F9, BEBEESHE L FENCEROBRELZ A LTI o72a, EElo#E
ERHLTWEORKROMB DD, 773w, 772N, 7= y—H, aaF K,
axFhy M, TI=TIM, Ta—CTMN, AV AN, AT 4T FMN, TAAY
M, AT FHI, AV =T B, S A=Y, B2 FM, 377 2N, 37 M,
Za—Ux—U—M, ma—AXTaMl, ma—a3—7M,  —RIaTLFM, S —R
Fag, 7 Fk=M, AL, RUvAR=TM, I RIa T A FM, PR
Fag, Fxr—M, TN, 2FM, Tr—T=TIN, T b, T Ra
YW, TAFI TN, aa BT R ET STV H28,

X, 1969 FERTEELFEESIEOZM ORI T H Lz, FINEENEL K
MELTHAREEEZMATEAL W, 29 LEBIENRERICBAE IR %
ALTWDEHDEBEZLND, T xE, TI3wM, TIZXHM, TA4FTIM, T
yE—M, BAFM, ma—Axval, s AT agW, AT, YURFTay
M, Ty F AN TIIBGERTOBLE Z M L Tu/z2,

FEAH WEEEOSHITROIEEISR D HERBE
1. RIRHEEEEEICET 28

P F S AEE D 1969 U I TRIHEE AL FE O R A E IR E L FRO S HHFHROULE
MEICRBDDHZLE L, LL, ZORIZOVTIEEMNC L > TREBN STV, 5
Tz T MNEHERC= 2 — 3 — 7 MESHEICB T, SHIEROIVEELZITHETXHE
134 %K E (record holder) IZBRE SN TV e, ZHUFIAGE XTI R Y RHEMITHEZ S
ZEEBHLUEAEMRHIRTHD LDOEZIZLD0, IHIZ, =a2—3— 7BV T

25 Supra note 14, at 131.

26 Scott, supra note 12, at 300.
27 Supra note 14, at 127.

28 Jd at 130.

29 Id

30 C. Thomas Attix, Jr., Rights of Equitable Owners of Corporate Shares, 99 U. PA. L. REv. 999,
1001(1951).
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SHEFROWNEEIHRROENIAICEN T2 B2 TWWe, £ LIERMEND. &
RIEFFGEEDRA T ILBRIIEEFHOAE DO L & THEAERMA T S TV D HEHKE T
SHBERONEHEEZF L THAENE I DR R 72381,

ZOEIZETAHEEIE LT, 1940 0 State et rel. Croeder v. Sperry Corp. 54323 %
%o ZOETEHHTL, BHEGEEORAE IS HBERONEEDORE FETH D
BHEPITHROBITE RO DHERIIH IRV EHR LIz, 05 2T, BRHELEED
REELZ=I7A4T 4 J:@*K(‘Zﬁ (remedy inequity) 35 LEEbOD, ZOHEITKE
P OFFRIATRIAT 2 72 DI 2B ROFAEEZ KD VR Y . SHAFROIEREITERS
N, okb, Z @$1¢Uﬁﬁ = State ex rel. Healy v. Superior Oil Co. 311
DUWEMHEDITHETEHHFIIOVWTOHKZ R LT\, Thbb, YN OHERN T 5
ENTWDHDIE., BRXOFE2FTH (beneficial ownership) (2B 59, B HENRE
BTSN D ENLIFE R LT a3,

O LERMICESE, 2L OFHFT CIIHICA H LOFTA#E (nominal owner) T o
el LTbARKEL LTEEENSERONEEL ERL O DZbDE L, £DD,
FIERBRO S D ZENZHEREX, ACOL TR RONEHEDITEL FRTDLZENT
EDZREE~OFEREZE L T, HMENICKRERBOFEREZ G T35,

—FHT, bTPRM T EEOMERMRICER L, EENRTAEICSHEROIE
AR, ZOMIZH, 2%y - o— EOMMEZ R 4T 1 LOWR (equitable
rights) #7747 4 HHFCEERTDHIENTELZ L HRB I TN, HARARIC
R B LR D 1969 L E LRSI HEE SEAE B ORA B I LM OIEHEZZD T
WEMELTIE, AV T4 0=TM, AV AN, AV—=F L FM, IxVEM, /—=
g4 FM, A7 TR, v RN, an ETHENXRH D3, Zhbo
IS BRI EFEGREEORE E ICSHERONEE LR D TN E LTI T F 2R DH
Ly TERHZIMNIBWOTIL, 2the e LB EAE (voting agreement) (ZXIGT 24
Fl & L CRIRHEGRGEZEORAE I L 2 FEROIEHE DM - S LT 23s,

SRR ORI UCE T A
(1) SHIERORGERERIURDLT T 0 = TINEHIEOH T & = OR%%
B RS TED 1969 EWIEICBIT 2 EENRMIESD—>2 & LT, EHUAOEAT

31 John R. Bartels & Eugene J. T. Flanagan, Inspection of Corporate Books and Records in New York
by Shareholders and Directors, 38 CORNELL L. Q. 289, 294(1953).

32 15 A.2d 661(Super. Ct. 1940).

33 Attix, supra note 30, at 1001.

34 13 A.2d 453(Super. Ct. 1940).

35 Susan B. Hoffnagle & Jolyan A. Butler, Shareholders’ Right to Inspection of Corporate Stock Ledger,
4 CONN. L. REV. 707, 717(1972).

36 Id at 717-718.

37 Supranote 14, at 117.

38 William T. Blackburn, Shareholder Inspection Rights, 12 Sw. L. J. 61, 63(1958).
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BHMRORAFERDT, ZOMUTOE, 7T 7 =T M T, RFRORIFEHACSE,
PR 1967 FEHIETND R CFEA ST,

bE XY, BEFEASIET 1969 FOSEICE L TEEROBRIFH I DV T EERME
ERDTWIET I =TNRHIEOREZZ B L LD EEbND, £207 77 =7 M
KHEOHETRD LY TH D,

224 & #&HEOFK (Form of Records)

AR (stock ledger) . REHEBR OB FIRL ELFEOWE OEFE (regular course
of business) TEAZ L » TIRIFEEIN DT XTOEREIL. /S F I —F (punchcard), &
%7 —7 (magnetic tape). G E (photograph), ¥/ 7 25 H (micro photograph) %
LIZZOMOERDIERL CRIFTDHIENTE S, 95 Lk, AHRERHN
ISR O DRI EW T 52 L TEDH LD x_ﬁ'tx_fot FhiEe 672y, T TORMI
FIERIC, RAEOHERMTEIN TV DIEDFERT, RIFIN TV HELBREZDO L D ITEH
THLOLET D, ENXUFI—F, RT—7, BE, v/ 7584 LIEEOfM
DOIEHRTEEERO FETHRIFINTVWDEE, fEHLE LTHEO LI, FROEHREFT S
FXOERICL DR EFRETH LD LMD BNOIZDICFRIND LD LTS, ]

(2) HEDOHH

T TMEHNE 224 RIFZKROE ST EEHEL TV, £7, FEOBF OmE
Téﬁuiof%ﬁéﬂééﬁ%ﬁm\%@u%mﬂy%ﬁ—k\mﬁ%—7‘35\7
A7 aBEY LITFOMOERTEEBE TCOMRMAELRED D, KRWOT, BRSBTS
TV EHE#S CRIFSL TV D HE, FHDO XD %%;LW5% AW TE
5 ENEREN, TOBRROSHERPSHIERODEENTHE S A BRICR SN 2,
772, BB TREIN TV IR MERIT. FEICK > TRIFSL TV D XHEIE®
FRISCEIR S Z L ERRH TN D,

7702 THICBV T, SEERICOWTHERBRAU L &R0 Gk L Tz,
FDZEMNHINDOISIEFRIIROZ LB L THELZRITA I E L, B 112, EmLh
A TRERIN TV DOREERYEHLHE. Tha Emi ’”“#}&*9“6 ZEMTED T EERAE
FTHIETHD, H 212, EEICED22MERE IS SED-DICFRUMIGLER S LTz
SHAEWAGLE LCRD D Z &%ﬁlbt%wfﬁotwoQOE%\%ﬁ%ﬁ®ﬁﬁ%
HXDOBENITHONWTIEE ) Lo RBOZ 2 LT, EHLUAN O TEEERORLT
ZLTWEESHICLAF#HLELZEATHS EbEHESL TS, 25 LiEattoE

39 See Roy N. Freed, Providing by Statute for Inspection of Corporate Computer and Other Records
Not Legible Visually —-A Case Study on Legislating for Computer Technology, 23 BUS. LAW. 457,
457(1968).
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“

HRMEOLIEIXT 7 U = TIHEMEOREEAZB L T D LN E L 54,

7275, YT 7 =2 T MNEHIECBWTI ) LENEETHXLEN D > - O0 L%
MRS TWD, Thbb, FEORENELZMEHT L Z L 2aHi@Y 5 2 & UTE
THHEICL Y BEINRHERIC OV TRER~OLEREERT L EIEIAETH S
EOREHR Do, T ORMIISHICER ULE AN FIETORBIOVWTRREL 5 %
HUEHRZLVWEDEBEZICLDLDOTHD, EHIC, 77U =T MEHIETIISHIFR
ORGFEHFELLTCarEa—20MHIZ W TERLTW o=, Ll EBiIZBW
T EEA O EFE LI 1967 FOUESRERMAT AR b #T 72 72508k D T IEDFE
BTV o Tmbi Tl W &R L T2,

(3) EEOEH LK EOSHIHFMOUERE & O

ERIZ, BHESHEEROEE VAT LEFHRT IR TROEBE PRI NLTW L nbi
%o 9 LEBRMAREBNEISNTW -V AT AL LT, RN AREELFEKT D7

DICBRD LB AT A, BREBBROBEHEULFRFFCB N CRHATL LN TE D
FEHLEFERT D VAT A D, bod b, RFROWNEEL AT L2E X IStEr &l
B TOSHEREVLE LTI, BRI TV E LTHZRITHIR LT
LR BRI 7243,

0L, TITU = TNEHETIEWE R 2FRORERKIC OV TSR 27
DTN, ZOMBERLEAEE LI, T72bb, RO FR LS X 2 RFEX
BELTHESNEZLO LPRD LN T RN ST, SI6IC, RIFEROBEHENITHE S
NI-BRICREE SN DS HERIIEH TRITIR LR o724,

29 LRI RO @kl o1 A iﬁﬁmot;k#%bné ‘m%ﬁ&*
EHAEROEEDHIEETEY TINDIHE XITUDFRICBWTHN LN 55T,
EHREROBERLFOERAEE I LZ S X TFEY T?‘é%%ﬁxdbotﬂ\ 95L
TR OBMAREHOMNILIZE LB L LTS,

3. MFIEERHIEO MG
B DRI 1969 FE TMNM CRIZOMIEN & - IR IHERGREE ORAH O=
?ﬂ*ﬁ&ﬂﬂlﬂ%ﬁ ERHFERORFEUAOWT EDFETE L, T742bbL, IR
FEREEDRAEIC OV T H R E L RIS HEEROIERE 2D, REHHROFRFERIC
DNTREDBERMEL 5 X 72,

41 55 5 = TIMNEFHIEOFFEIZOWTIE, 8§ 2 EE 3H4EH,

42 Freed, supranote 39, at 464. S 52, T 7V = THETIE 2LV 2 —F CREINTZSHIFRIT OV
T, EHILE LCERDDMIIHDWTHRRIZL TV T, 7275, ZOEIC W TITRHFTIZ X 5Bl
TLRAUDERIZ L > THRRENTZLEZ LN TV,

43 Id

4 714

45 Jd. at 465.
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RIS REREEIC DV T, B FED IR GRIR MR O Z B LRI G S E O
FHEORLBEER S G, 20 2T, ZikFIXTOBEMESLICHREL, okEX
RIS S EORA BT I L DB HHIEHRONERE I EN D Z L 2R L6, ZD—F
T, BREGEIEORARICLDRMHFERONEREIZ SOV THBERE LR CEHTEOIT
HEBD TV, EHIC, BREGHHEEORAT OLBO AR ERHIZ OV T HIEHEFH
DRG LIRS TN D, REAEL ROV E LTV Z ERE DD,

Flo DB BRORFEERIZ OV T, BEFESHIEET 7 U =7 Mtk L 1TR 0,
RIFTDHEEMRT — 7R~ 7 0 FHEED LD ICAEEMICHIET DD TidehoTo
N, TORTFEAEICERIZNTHA D, bRA, 77V =T ERRICSHFERZH
4 28k %E BEMICHIE L T EME LT/ =2 a4 TR b D, 20 5T,
BFESHEOTTALENTZAY J AWIZBOTIT 1969 A EHE FESHIEICBIT S
SERORF BT D HEZ RS LTz,

TEBETAREISHERORTFIIEmMCLOIEANKELIN TV ETH D, £
DY, ERUNS TEEFEREZRE L COEHEAE., T v 27 ERICEmICEHRT
HIEMTEDZEZAMHELE LTV, 20X 52, SHERONEHDITHEIZEL T,
HiZei Rz LB nEERRNCL 2 8HEREZER LG AICENIISZ D LERH T
ZLIEARLROIE, DLAFTOFRITEML 2o TRIER A EL T EE WL XD,

46 1969 FHEEHFESHIETIE. Z) LESHEROIUE L U GEBIREGEHFEORBFEICET 24 ELL
ST, BERSCBOTEHBEOBLIZI SOV TGERMEEZ AT A EIC W THH SN SHIERTH 55
RMEE 48 (voting list) 23D (FE 31 2H), BRESLBEII VL TL, BRENTHAIEROM
BEND, EERBFLOBBETHRLELND Z LREL,

47 See supra note 14, at 131.
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FHE 1970 FRICBIT 2B FEOSHIEFROUINEHEIZEE T 5 3EMRE

B1E EEFESHED 1969 F£HIEDOE R & BEA

1. 1969 FeliEffiFER L & R EDORMIF MOUUERE

iR ESMEZ, 72 Y iEEHH 2O EEES (Committee on Corporate Laws of
the American Bar Association) NAFE L TV 5, FEWNZHIE X4 D D7 L 7= A7
REERD L EBRELLELDOTHD, bos b, FIEITEMICRNEL AT 2 2R
HECINEDER S LITZHEEZBO DI LOTH Y, TSNS HEORE & L CHRE
TEHLIENBUTHDLEEZONI-OTHD,

ZOREICH T > TIKRTHEORILA AR L S, £O—2L L THREDZHAFHRDOIL
LHENFT O D2 1950 FOMEIFE XL 46 FTHREOSHIEROUEREZ HIE L
T, TORME LTRD 2 DORDBHDH, H 110, SHEEFRONENRICHERTTHZEMF
METONTNEZ ETHD, TRhbb, MEEFERHECBIT 2REORHERHROUE
ML, EOITHEIZ SN 6, 6 2 H LA LR A HEBEAIC IR A3 5 20>, UIFITHHRR D 5%
U LMK ERET DEICRET DLV —EOEHEF L TV e, DS T, IEL -
B — L OHEM & RIS GBI 2B TIE S 2 HO 72 DITITE S it il 6o 1,

212, bBREICBTOIMTEOSHEROIERHE L LR THLION, EILXIDE
G RO DT I T 2B O AR YIS U CEIRIZR L, @R LK EDORA
T AN 10% DI ERHE 2 BbE Tz, O HMISEEZFOREMITKREIC
L OEHEROPMELIFMT L2 LICK > T, KEDS 272 ERE2 52 AN EIHERITT
OB ETNIEIBEAEZA LS L 2MIET o0 LA I TV D,

Z D%, HEIFESHIED 1969 FYEIZBW T, BREIC XL 22 HHFROUEREITKD 3
HPBIESH TS, 8 110, StEEROINEDO L1 SHEFERONEREOTTHE BB
WDH D (its relevant) SAMFRICRE SNV, & 212, Yt ERITTHEHER O IR
HEFGEEORAE IILR SN, &§ 3 12, tEHFORFERIZ >N T~/ /1T 1L
LFEDOERMUNDTEA TR RORFLRBD DL L & LT,

T LEdERE, 2#H0FEZki#ET 5T THRINTWVDL DL LTHEHER SN D,
Tbb, REOSHIFROWEHEDITHEIZ L > T, HHOLIRIFROFENZE D b
LY%6. ST AETH~OFE KR LY 55, 20D, WEOT R FERHEMIC
B 5 b DICRES NI LT, BHRTHEOMIEICR 5D EEZbND, &6IZ,
SHERORGFERDO LRI EZROT-Z L1, SHoORIEERLZBEINZLWETHD &V
25, DIIEROIEELRET DIH-> Tk, 2HOFIRERET D LV BAITE
HWThY, 295 LIBAITKRTIEEORRERET DL LITRA I,

| B HERMIEOBROARMEME, MEHE~OREFIZSVTIL, FIEH 1EHLBR,
2 HEFEESHEOARYBIIBIT IR ECLI2HHERONERIC S, HIEF 2HBH,
3 1969 FHUEHHFEDAMEI BT DR EOSHEROMEEIZI OV TE, H4EF 2H LB,
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2. HMLEICBT RS HEBoMmIER

1970 FRIZHB VT, éﬁ%ﬁ®ﬂ%ﬁ®?ﬁ#ﬁ_ﬁﬁéumﬁmi§<®IA&&T
BRI T, BEFERHTEICBLTH, Ao X 91z, HKEIC X 28tEROIE
MEOATHE I3 2 AN E R 2 2 k%itéﬁ%bbf%%ﬁi%ﬁ“fﬁkom
SFEOFRBRE FEENICKRD 3 SIC I N DL

LIS, TAAUM, g ox—Ill, /—Z2IaTA4 M, U4 Rar o NnRY
EHEIZ R B8R Z 3R I TV, ZOBEMEICKTH EREED T, Thbb, £9
Ltﬂéﬁ&?iﬁﬁ%%%&%@;5KAﬁ%ﬁ®W%%%*Lt%i®%ﬁT6%ﬁ
5 10% &9 BEEBE LoD, £ EfREEZE 500 Fv & LTwWe, ZHicky, K
BEEIZ L > TRMERONEREOITHEGE RS ENTEHE, RUERICHLTRIN D 5%
FAORERHE WO MEREELRTLZEAEHNE L, 27, ZO L) I ERFED LR
FEDHLELTH, BEMEBLZREM L VSRR TSR EMO R A B LR EI
LDEERBF L PE LV SHERBICHT2MIEACZ R hslc s T 5,

F 212, SHERONEEDOITHEOIMEICERDOH 2FRBEMGE L TN L CTElE
HAXAO) ZEEBEL, FRICED AYEROBIICESEZENTW NG H D, bok
b, 29 LEBEIIHENZRESNIZRIEN O AYIBEHR L -HB~DENBITERD 5 Z
EDitHb B oTn, X6, MEORHIEROIVERE &\ 5 FAHE (private right) 23 E
ICESH, TOHERMRRL COhaIchbb b3, 29 LESHIBRE TSRS RE ST
wtpTﬁb% BREIZ K D 2 EH O U M O HE mm%@£ﬁ®fﬁﬁkbfwﬂu

HEBICIRAET LD THDHEEZOLNTWD, TNEREMRIZ, HEEEOKEZ
%ﬁ%ﬁ@ﬂ%%mn%y-m~L®%ﬂ%mﬁmbf%ﬂ%%m¢5:&m@oto%

CHELST, 25 LASHEEICE 258 LW IORIREZINCTETE X2 2 L1xmH T
EheneEZ b,

# 3 ID, MEFEESMED XS REIRBLEDRDVIC, SHERONEMEDITEEI
é*%ﬁ%towfeﬁéﬁmﬁméﬁﬁwh&oto:n& RA T 25U ED 10%
ORI TIIVEEEDRFEEZ RO TG EICTOMRDP TG o Tt VI REERRT D HD
T%éoLmL\ME&T&Eéntm%Ti\Iéﬁﬁ@mm%%%ibﬁﬁfboto
FOZENLHITETARYIERICTTLEEERET D LT, fRE L TRYEROR
k& W) BRUCR T 2 EMER R+ Th o7,

3. RYFEHEI R D IR R OB
TOXHICEHIBENED SN TV N, FO@EAICE LTI EIC LD S iEFHROIL

4 See Kenneth Winston Starr & Terrance E. Schmidt, /nspection Rights of Corporate Stockholders:
Toward a More Effective Statutory Model, 26 U Fra.L.REV. 173, 183(1974).

5 7 AU BEHIEIIBT DBMIEER UK EIL L2 SHEROIEFREO BRELHEGIVRILIZ OV T,
EE 1#HE5H,
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H

HHCET 2FRICBVWTEERFNA L o Tnieho7s, b XV, ZoX IR NE
M D ENRIZ 3T THREOHIEROIEHELRET L L0 ) FEIHS AL E 2L
ATV, 9 LEEEITERICAIR SN TWET, 2078, TOREITEBOFRIC

BOWTHTICL - TRHIHEN T oo & T 58,

EbiZ, 2oLz u%ﬁim%&&a#AH BROWNEHOITHEEMA Y THD Z &
A CTYIETEDGAERE, FOMEPHLNCAYTHIHLTH->TH, Stk
BEICHL TS $t'rﬁfﬁ&0>ﬂ%$§%w&>éﬁ5& bigfIh T, T4abb, SRR
FOZ EEFBTMIEDB KR o 725810, 814 % Kbt udizbiaun 20 ) &
MO AN X2 SHAEROWNEHDOITHEDRN E R D WReENRH o729, THE b,
BREIC X 2 2 E B OIEHEOITHEIZGR 2 SIRIEE Y ZHER ORFE & L TIERY Tk
WEDHHIR B o7, TOBEMAE L TIEERHEIC L VB EINDFNENEREDOH - 7o TR
OB FELIENT 5 Z LR BFEREIN TNV TH H10

Z 9 LT, ZOSEEDAIMEIZONTNL OO EERREZIRE L2
Bl LT, 1972 D Wood, Walker & Co. v. Evans FH-unp 512, ZOFEHOFEETHD
HKETERFECHAERONEEOITHEICEHT HELM DN ELDMS (mandatory
injunction) Z&FER L. HZAERNBOOLNTNBB, I 62, ZOREFIZRBVWCEAIE
EDIEY FIZOWTHIRLTWA Z RN EHENRD,

JREICB T A IEAGBNEILO RS OEKRICET 2HRICBN T, HHINIEEOSH
THEROUIEHEICE T DI thik & BAGERFEOBBRICLER L TEY | ZORTHHER
SND, TZTUFTHIDHFHFZFHELI AT Z & LT D1,

E2H 1972 4£0 Wood, Walker & Co. v. Evans Bt Ofkat
1. FEOYE
COFEHOFEEONEEELDHS ERD L )24 D, Equity Oil Company (BATF.

6 FZpEiz . 2 MODEL BUSINESS CORPORATION ACT ANNOTATED, 145(2d ed. 1971) THZE X1 T 5 T2 3EHE

It A HROBERE PR LT HEEHFITAHICE LT Y, SHFERONEEDITEICRIES BN

BELUIHBI LB L ZOEIIFELL LA,

7 SEYMOUR D. THOMPSON, 4 COMMENTARIES ON THE LAW OF PRIVATE CORPORATIONS, 1002(2d ed. 1909).

8 Starr & Schmidt, supranote 4, at 178. 723, HERE L MEHNROBFRIC OV TIE, APER=MN

Bk MEOEFRICB T HHAOKRE] 156 B (FREKFHRS. 1987 44) LBMRE,

9 Wllham T. Blackburn, Shareholder Inspection Rights, 12 Sw. L. J. 61, 83(1958). FEFEIZ. 20 {2 ¥
EHRBEACARY R BN L DRHIERONEEOFER LR -7 LIZ2%, H 1 EFE IHBM, )

T EHBREHOSHBEROBSRICHT 20T A 2T 0 TIZ2E, See Starr & Schmidt, supra

note 4, at 176.

10 HENRY WINTHROP BALLANTINE, BALLANTINE ON CORPORATIONS, 387(rev. ed. 1946)

11 461 F.2d 852 (10th Cir. 1972).

12 Starr & Schmidt, supra note 4, at 178.

13 300 F. Supp. 171 (D. Colo. 1969).

14 Wood, Walker & Co. v: Evans {122\ TiL, See Starr & Schmidt, supz‘a note 4, at 178. A%

HE TR - ZEMEHEICET A MERNER - ZOEIHEREOT-OIZ—] FHX=HOERER (A H

AR OUE Pk - (RMRIEOBNAVEEE] 178 HULT (XEE, 1992 F) LB,
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[Equity t£] £ 9) IZBWTC, RIORE 2 SET 27200 ELEBRS (Stockholder’s
Committee for Better Management of Equity Oil Company. UL, kEZBE | &£ 9H)
DIREN IR TR OBECR D ZEIRBFAZHE LT1963 a2 7 K
JI¥% 81-5-17 %= (Colo. Rev. Stat. Ann. §31-5-17 (1963)) (ZESWWTHKREABEORESL
Kz, LavL, Yk RIEISmcERI N, BEZBESORERMERMTHZEL

4 (mandatory injunction) KUz m T FIENHE L CW oS A BEO R Y E
IZ6 255K LBk EMEE T 2 EUlE O 10% O SR R iE OV E D [Bl11H 2 s H
FENFT (federal district court) #RO-HFHEZTH D15,

HEZRAST, BENICKRO L) ZRBRIZLY, KELAEOME 2 RDZ6, £, KT
LBIZHHOERNRHEINTODINEMHRTHZETHDH, £DH 2T, Equity fLOfh
DR & K 2 B> THERR ORI L T T 5 £ L BITRBEDICLDBIEE TOR
HEOEEIZOWTHEL LTEREZMNI DD & b~

fth )5 ¢, BRERBR T Equity IS ETRBEIEE IOV THBIT 2 SEC £l 14a-7 (255
X, MERBEORERBFERZ M3 20, REAEELREMET L LE2RDTN,
ZOFERIZK L. Equity fLi3kEZE B OZBERBIFERI 2 22435 2 LI C T,

Equity fid, MEStEICES<KREABEOMBEAEML-BHm L LT, KOXIICER
Liz, T7bb, MEZBROKIAHEOMEIL 1963 F 20 7 FHIL 31517 RICOHE
SHEDOTHDHRHIE, TRTOFFEKITEY ThH> TRELZRODIMERLEZAONDH LT
5, L, BREEERIF, FFEMIC SEC Hll 14a-7T IZE S EERBFE21TH Z L& H
B & LT, etk %’D< SHERONEEZITHT 5 Z LIFTERV LB~

2. BT Ok

(1) JRFF ORI

Z 9 L7z Equity O TEZ, BERMICLITO 2 22NEET D, ZNENDOFRITH T
LEHFTOHBNIRD BV TH D,

% 112, Equity thi3 U GEEREEE AR E T8N E I N THLINEDL LT, A
fhik & SEC BN 14a-7 12 & 2k E4 BOMERE G REN I ET DO THIUE, FBLANS
W9 L BBR LEMERBRIZOBRICHT28BRH D, £OZ L bMEtiEE
O FLBBOMEBTHEREZITHT L LIXTERNET D, ZAuUSx L, #&HFTE 12
DOFRIBRIT <, ZREXFETIAH LRV L LT, 209 2T, REOKERE
OB 28T, FAEA (imposition) Z2MEE TIXR2WEBZ X LN TV D &Rz,
X5z, SEC HHANIHEY Z L 2R LR ERB ST FORRICHTHEE VB H DL LT
Equity O FEICHOW T [FIEOMEHEZ R LR 4 OB BEE T RHEDTT
figgkiT, FHANCKST > TENTWDH I EnD, TOERIINETNTHD) & LT

15 Starr & Schmidt, supra note 4, at 178.
16 See 300 F. Supp. 171, at 172-173.
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#5212, Equity #HiT#REAREEIIR EAEOME BT 2MAatEOREL ERH E L
THEY, NEtEIKIEESOD :@%%L&w&¢7o%®ozf EERINIE

BRI EABLZMEBRET L0 BN H 2546, TOEMNEZEKRT SO0
5@iSﬂﬁ%ﬂMa7fbé&£ﬁLto#&b%\émﬂwh;ﬂi%gmuéﬁﬁa
A ZARBIFE AT O 2 & NEETRBFEZTH I E2EK L TV A5G, SR EREIX
ST D RESRA H OBR(LIREF G 2 SRS T 50, T DERRA F IR ES
AT 2 IR L it uid e vy, ZHERIBRIA SR I R TR I E R %
ET 50, MEABEOMERTIZET 2 MEEORE % BIC L Tl IER B2 i3
HIPOEIREZLDH TV D & Equity thidFET 5,

TSk L, BRI Equity #O ERITBFHIME T2 b0 L L b b NEHGESREE
KOVSEC HBI 14a-7 13, EABOMERTIR2BEOHELZEHICLTBLT, L
BoT, AT, MEABOMERE RO S 1963 £ 17 NI 31-5-17 L2 #YIH]
AT D EeNTED, - ZORICHET DEAREREGD R E b 53, - d#HGEES
RERITIN AL B L Tuipuy) Bk,

ZOEOZ, EFRICBWUIKFEZBR2OSHEROINEEDITHELED vz, L
L. KEZBEMN RO IR0 RS L 2 HEORIE & 2HAFROIEE DT Y i
WXL EIRIO@EA L. FE (good faith) ICX DR THDH I EANGETH I LN TE AR
Mol=l=d, FHPTNIZITRD Sz noTz,

(2) $EdksE oW

JFERIZ BT, AU T 28RO R OB EORIENRD bRl Z L
b, HREZBERITZOBEM Z KO THE 10 & REHPEREHETICPER LTz, OB TS
X9 HEHFTOHWHIIRDO K SR b D TH 7217,

B 1S, BHUAEESAREOEMLII D WT THEEISHAED (L) £0%E

(corporation and/or its officer) (%, FHIDOFE LA ADLRITNIT/R 5720 (shall be liable
for the penalty) L BIE LTV 5 & W) DIFHENTH D, LoL, - ZOHARIZVY 9 [shall]

LW ) EEITHEE (amount) 2EXE (mandatory) THH EWV I EHTIH AL, &#LA
KR OCEOERBEOZFN (FUHEH) ICXH2RMEZAI ZERAFMRTHD Z L ahiit s
LTW5 (mandatorﬂy subjected to liability) & \9 Z L A2 BT L] LiR3518

B o200, BHINEE S LZEIRIBEOMRE LT TEHNE, #homHELMbTHEE
73*#{%éﬂé&rfiﬁiﬂ*fﬁ@f‘\ﬁﬁﬁilﬂi ENTWHEE, HIEETRINTHDLIEBED
BF Lo m 2 E R RBICEEART Z L2 E Il (guarded) LTWW=) &L, I#
DX BB IR I D) LR LT, 8 10 &KW DOE R EER & HIPT 1 XS I E &

17 5 10 KK EEaRECHIFT OHIWrZ > = | See 461 F.2d 852, at 855-856; Starr & Schmidt, supra note 4, at
179.

18 S %M - /8 (7 14) 1%, mandatorily subjectedto liability] % &S BIUIETE TAb2rnide
572V (subjected) ;] LRREIL T3,
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TOLIITHRL, ZOFLEOFEEDOH LT, jili%H (full amount) OFNHIZRES Z &ioxt
TRHED DB (reluctance) (T HDIZEMET 5] L, [Z2D LS 2k CllgAD
SIHI 2R Z LTRSS b an T, BREPKELABLIV OHFRTHAZLZ2UEL TV &
ZRILIEZ LIZonT, JFFITRR > T iaholz) & Lz,

#3142, SHOEBIZOWT THEEOFE R BIE, R, HKIEREOR ST HKE
DA TEBR TIIRWILZEHEHT L L] THY ., HEEoBITZRET 200D L
TOSFNED LN TWD D, BIRERMAIES L<IZHENTH> TERZDLED TRV &
T2, 6, TFRFIX, ADREEHEOITH (exercise of discretion) THEENDH T 5k
2AHIE D 10% OFFH O TEHIZR TN TEHLT5) B, LF T, H5D5HKN
DBLRENOED LD RBEREN EZDOHY (ends of justice) A7\ e H1E, HIFT
HEIRIZERA L2WobABTH D) SRR LT,

3. [AFE OB
(1) ERREDH BE

AHEIZFV T, & 10 KR XOEEEF BT, SHEEO@EM 2 RO DY EFIZH LT
MZHE IR END E W LEBEZ A LS Tunb, T4bh, =
17 FHIERBET 2 G ROMNEREL A SR L& BN 10%0F0ETEEET 5

(shall be liable) & DX F13IR K THREDRAT 2HERAUHED 10% D EENFREND ET
Do ToTZ. BHFTEISHITG L TR SN D EEOBERIIE — R oRRETRIES L
BHEVIRMER LI, 205 2T, 8§ 10 KE KEZEFR AT, FEEOFHI&EIC &
SSHEEORBEERO RN ST EITADRBEEMOITHE LRI N EHB L, BED
I A& SFF L 7219,

TS LT, R L bR EORA T HHRAURED 10%081& %R ICdHz> T, &
HFNCAHBRERELZZO D LV O BRITEY ThH L L EZx b, LirL, 29 LIE
MM ORMA DD & bR T, Thbb, BHFNCEELZRBOL L0 2 L
EREEDN S OXHIHEROIWNEHEDITH G RE SHEENER L - & L TH RO ER
BEEPRSINDWRRENELT 55T, BMLWEFELRIN LA L T,
E BT, Wood, Walker & Co. v. Evans F-IZB T, 88 10 KBl KB FR R E BT 23 84
ZRTICHTE > THRHUTMPBELZATDH LR LI LIE, SHEBISHERONER
FINIELR 2D TRV, REFRONEHEDITH AR LI LN ES TH o2 LN
Aol 5 2 S IZEZ & TRVWE D REAICEHERBICH L TAY THRIEN R EEE
KIFL I DE LB ZHILIZ20,

ZbHEH, KEORET D2HEAUMED 10% DA FZHERIR LD TH L0 HHERED
REDOTHLIZNIH L, KAOREHICEHDL LT, BFOREORE IR FREHTH

19 Starr & Schmidt, supra note 4, at 179.
20 7d at 180.
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DEEREIC L CHIRBEIL 0 2B FE L IR bk ol, &6, SHEEROIE
MEDITHEGE R Rt S NS, BREIZFNZEMICHIT T AT OICE-HBEL D
L) BLEIZ Léﬁj_éo AR L St O EN I IR TR (derivative suit) |
FEOOWIEA, FOXHIFEMEINS, LL, < OBAIESHIEROIED IRAE FF

&mfﬁ{%fiﬂmf fk &b, £ LRI WT, fIEETHENS D56 kR,
%Ili#;ﬁ%ﬂ:%ﬁﬁ@ﬁfﬁﬁ“éﬂiﬁb‘o ZFDRD, REOXHEREIES L HHIZEDS
T HERATHEO B R VD EHEREIC L SEMTHEOYIHEL B E LSRR EHIZ LD R
YR A IR S,

(2)@@%@&@%%

ZOE T, KELSHOBTEST DREOFME KL - g HIBE I E SN D&
ﬁ#&?w&émw WD EWIRERL D, 1272, MEZ LD R EEROWEEDT
fifi 22 NG HEHE L 7o R BIZ DWW T OSRBEE O AR BB RE 2 HEMERE & L TLE
fFFFAZLEHARETH D, bok b, I5 LB HiIKHGFESHEOTERETIIS K
SINTWhol, DR, BEFERMECBOD TRHEROWNEMDITHEICH T 5
AL IEHOEAHE 2% T 72 B, SREOGEMN R E SN AR YR L0
DIENZ@EDZEilhHoTe, TOIEIZEARD e OIE, M TR, TYEROMm
IEEW D FICBNTWAD E& X b2,

WL, 2u 7 MIEEEENICR—OHEZA L TWDA Y A METERIBE
OEFANBE L 72> 72 1964 £ D McCormick v. Statler Hotels Delaware Corp. 542373 &
5. [AEMIT Wood, Walker & Co. v Evans FEOEERFIZBWTHLERINTWD
McCormick v. Statler Hotels Delaware Corp. EH13, MEFE DS ROUNERKEIZ OV T
17 RINEEEENIZR—-OEEZBEBNTHDEA Y /A MICBNT, HKREICK 22058
OWEMHEOITHE 2 i U7 thio st U TR EDBHIFTICBE I T RO BITR O E O E
OH T HHRAUBED 10% DERIOBEH &2 ROT-FELTH D,

ZOFRRIZBNT, AU AN EFEHFTE T8 —%BHE (trial judge) 75, @URF
RICBOTRK 10% 0812 M E DHREZAL] T\WH & LT, #ldar 2000 Fre L

— R HCHIPT ¥ A S L7224, Wood, Walker & Co. v. Evans F{t- DGR L = O
Z5I ML, TCoBEm, fIERCETS [FLE2ET5 (liable)] &) KRBT, #EEN
BRAKTHRAETIHIERD 10%DENREIND EVIAHRICTI>TNDH I EEZRL TS &
RARTUN S 25,

1 Id at 181.

Id at 182.

203 N.E.2d 697(1964).
Id. at 702.

461 F.2d 852, at 855.

[ I I N}
= W N

[ SN V)
Tt
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(3) StMEHOIEREIZLR DN Stk & #EAGES O Bk

Wood, Walker & Co. v. Evans ${tOHE—FIZB W T, NatE boSHiEROINERE &
BARFERFEIEIC BV CRERENT 2 M3 2 SEC #H| 14a-7 12 K 52 EHEROAFFE L
OB G L 2o T, BRI EABORMBESIIGLTE ) ot lEEEZ AL TS
DTHS DD

SEC #HI 14a-7T (TSR TEAEOR R KT D bO T, R, FERE)
FBNT, DB & L CEREREFE L 2 F OB EREFE B2 M OBk I & AT
TH, TOHFHFLABLZEESEL L V) BREASHICER 5 2 & THEHIEICE
T AEHAEROUNEREOITHEIZEE L TERIN D EY R BROHM & v O REDORwikZ &
ML7=bDTHD%, EHANTZEEMIZRO L) R E2NAE LT 52,

9. 2NN 1934 FAFEES AT (Securities Exchange Act of 1934) 12 §&IZHDSWT
BEABERINHGAES, FBE 14 & (a) HICESZEMIESHFNGIZRS (Securities
Exchange Commission) 292 X - CTHlliE & 7= SEC Bl 14a-7 Oxige L7225, RHANL,
FERBF B O CEHEBE LS L TCEERZBF T 2EOH KRB b1 HEIZ, &t
B BIXZ OMIE OBTIRBFER 2 OT X TORFEICEMNT D0, BZAHHE KT
L EERMET2000TIOOBIRE L2THIERLRVWEHET D,

SEC A 14a-7T 1HELr Z L O TERWERINZRBE TH D L EZX LN TND, TR0 L,
EHEBEMNSHIEORET 2R HEROIEHIC OV TIEERT 2 2 LA T 2 R2HF
HOWED BN ALY THD VI HLAERBANCESSKFELABORRTIITRT D Z
LINTE R0,

o, FHANIEEABOBEICHR I ML EOER 2R T 2 boTidRneE %
Z BTV, Z0EIC>E, Wood, Walker & Co. v. Evans B L RIfkOFEZR & L T,
1957 t£®D Alabama Gas Corp. v. Morrow $313% %, R TIET 7 /3w ftik &
IREAEEIC BT 2 REREFHA & OBFRAREE R HERTH D,

ZOFRRIBWTT I A MEESFEHFTERO L D ICd~Tn 2, $bb, #HGES
BIEITT INRMNERECE T TEXDNTEHEOHRNZES DL LTHKEND

26 Louts LosS & JOEL SELIGMAN & TROY PAREDES, 4 SECURITIES REGULATION, 482(4th ed. 2009).

27 QSEC #H] 14a-7T DM L #EEIZ D&, See James B. Watson, Protecting the Shareholder's Right to

Inspect the Share register in Corporate Proxy Contests for the Election of Directors, 50 S. CAL. REV.

1273, 1289(1977). RBWER [7 A U HiEFmalE (65 2800 208 1 (BL3CE, 2004 4) LEMK,

28 [E&DORE LR DEE. EEN 100 T KA ET, #%FEA500 ALLEWD EFARHTHD (Watson,

supranote 27, at 1273 n.1), T OB RITT 28 E OB ORI HIERFIL SEC IR E L 2T o 2

W O(RE e (E27) 100 H),

29 EIAERAEESOME & T OFENIRIICOWTIE, REEH (GRS - AR SEH & OKE

SEC (EzEAREIEES) DRk~ BfkkE0gnEzhL L LT~) EEn—8 5 31 H (2013 ),

B GEMOT AU HOLR - EATBOBHEBGEO IOV T —2013 Fi2BT 2 EHEFREIERER
(SEC) (X BFERIMOBI 2R IC—) BEERFAMNERMAERG62F 1H (2015 ) 2BHIh

VAR

30 1,088 & SELIGMAN & PAREDES, supra note 26, at 483.

31 93 So.2d 515(Ala. 1957).
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XTIV CORMETL T3S, ZOZ bk, Wood Walker & Co. v. Evans Ft
DIRFENIR TN D X DI, HMIEHFA BTN SHEZ TR L TRV E WD s
ST b D & B %33,

T, EASHEB LML TEREREZBF T 28 OB ERBFER 2 O3 T
DHREIZET LIZHETH - Th, ZOFPHEITINS RIS S KEFRONEREIZ B
THRFETEEZFAT LI L2 oV EEZLNTWD, TOHEE KT 5HGI &
L C 1969 4 Kerkorian v. Western Air Lines, Inc F4:3403% 5, RIFMHIZB W TEPIFT
RO L IIZBRTW D, Thbbh, SN ETREFER 2T TItE st Tnsd &
9 Z &iE, HRAURBORNSIERIC T 2 RBE 2RO RNET 5 2 O+l TIE Ry
& T %35,

#3H HEEESHE EOSHEROIEEIZRE T 2 MR
1. SHHERONEICET HENEIT FEA K 5 M

EftE EOEHIBRE CIIAR YR T A IIEN RN AR+ ThH oz Z b, HEiHE
(ESHEERA L TCOCLEINEEERATIMNELH -7, 9 LN TOEWPITE
EHIWRD 4 DT & 538,

10, SEREHASHEROIEEORE LRI 25N 2 BRI 2R ETH 2 &
ThHod, H 212, REREMHIC L 2 2HERONEHEOITHEDOIERIZOWT, #HFTIC X
L (hearing) ZUHIZITO Z & A ERTABELZITHLTHD, 312, IEYA
HZ AT 20REOFE LB EZSAEDME L, SEEROIEREOPITIZEN TR X
DT LEMBITORETHD, F412, BE (good faith) TIEY e fAEF R ONEREDTT
A M LR BOMEEZBET 52— T, SHEBROEREDREIZBET 2R OME
ELT .2 ZBRSZETHL UTTEH, INLDONEE BEMICA TN Z & L3537,

2. SHEROEFE ROBTIHEL A ORI

KECLL22MERONEMHEDITEICH LTEENE I Vo IinET 500 E 0 H 8]
Hnh, BN ZOEROBEERFTL 2 2AHENLHIR 2T Lo Z LT RHIT
HY, SEFORBEBLOEHINL TV, bo b, 1969 L FEHEFES L 52 &0

32 Id at 518.

3B okt HWHGEABEIIBT AMEOSHEROIEE L BT HBEIS, - xE, BER
BFEHEEICB T AEEOSHERONETE L+ 272 L DT < (See Watson, supra note 27, at
1295-1296) , #MHEE 4 7% (voting list) & DBEMR LI & 205, X512, BEABE T (tender offer)
WKWEOTH, REOKEROINEREDERIN WD, AREMT EOBRIC >N T, F 4 =5 15,
AFBEET TABRBMTIZE T 2B L oM F A BRERGHEREOITH) Ak —17 546 8
PLF (2014 ) HFEEBREINTV,

34 253 A.2d 221(1969).

35 See id. at 25.

36 Starr & Schmidt, supra note 4, at 184.

37T AT THDODBMEDORHAFTROUERE (R DIENPIT FEEORFHI DV TIL, See 1d. at 185-189.
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HETH, MEPRERSHFEROIEICONT, 2HEZEBICH L CTRENVTED TV DHE
HOFFERETHZ TN T ITRIGT D alie b b o7z,

212, 2D XD iR SHIFROIEIZKRO L 5 Rz #ET S, $hbb, #HlE

EDSXCE MR TEAFRONEEOITHEIC DT HEZ TIEIRVWKEETH->TH, FHE OB
TN IED VT Y EHERATRE DM L 72356 1T F OB O R LIE 5 2 FFia iR L &
LTHAThoT,

ZDT7=H, T O LIERHAEBROIENE OITEEGE RIS RIS T D LAANT . B E OBl 2 Rt
TR SHREEIC G2 2EOHIREED D Z LI Th 5 L bl T
Wiz, EBRT, 1960 RIS W DO HHETIERE S Lot 28 % 5 H SIEEL
T, 20 5 BEW O HIMIIKEDFHERE HoIllRatT 28I L L@t ch s L&
AN TWe, ZHOLEHEZAETAIMELTL, TT70=T7M, A PTFHIN, AL
M FNEIMN, ma—Pr =D=M, ma—a =M XUIANR=ZTHRB ST,

3. At iEHROINEIC BT 5 M

EMEHENBEGEFESHEZRA LR COEREHIRELZRTLZE2BITA-OTH
V. TORDOV IR L B OB P ORRRERNFHRELHE L T, 2 ==
— I — 7 HEHIECBW T, REERONEZIER SR FIXSHERONELRD
HRE T ol LWy LB OBRZ KD 5 Z & 2 BHEFTICHILTH T &N
T&E o, HHFME, 2O T T H8EATER (summary hearing) b L, BEEOS
HERONEEZIENICHIT T 2M O 2R T O ORGEHW L7129 X TEICXI VTS
NREEREICG X DHERE A LT,

) LoV 2 FRl IR B L D REEROINE DS X L 2 BEY & U 7o HhfR s i
CEDARYEROBERICK L THRAOTH 72, X512, o Rsl 2B fgR 2 24
D ZOFHITEARERICRRL FRITD2AHNRBREL 5255 T, KEoSHF#
DIEHEDOTERIZHEIE ThH o7z,

Ll ZoORERFGEEeBET MECH L TEZON DKL, StFEROINES
FERTHAMNZ, HREIC LD SHERONELVEL T LML TET HEENRITOLND
TEDNOHREEALICEBBELTEOMRERDIREFRICIRD LNV ZETH D,
Lo CHMIEROIEEDOITHIRHIZFERT D ENTEDH L1200, BEFFRIC
BT THRRSFIZ 25 L OHHNREZ 5D,

bolb, I9 LEFRASHEROWEITFHREP DN 2B L Loz
LWHDTH Y, SHIERONEIZET 28R I3 T & 2 COFRTIABORRE L VD
ZEICRRT A LR AN, &5, ZOTESDRANREEMIZHR EOSME#ROIL
BHIZCEAT 2RI ENEE TH L0, EL2AMNZAEL TS L IlE 2 4L
PICHHERIITIEIC L > TR ONTBERO AL RFHR 20 E NS FRICROND, 29
L7 FRITFEOHRTTH 5 WVITERRS D VLRI D, LL, L2 LEEDEKRER
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SRV ER, RENREHRONEROITH 2T SN, Ll > THREICE
I LTHEMEN AN ERENDENDHRETH DL E STV,

4. Fri& LB ORE

R ZRERRIT BREIE, RIS K D 2 IERONEHEDITEORE & St BT 512
Hico>T, GENRHMAEET D2 L L THRIE L L X2 2 SOMENIRENHIT
FEREFEBHIDEEZON, 110, StFERONEZFHWICHIEETT L4 BB
LT OO AREERLHIET D ETHD, F 2 10, PURHIIC L 2 2HIFRONE
DT 2 T 2 R OHEMERET I THD, LrL, I LEMREEAL T
ELTH, BRERBEHFTOMS E2H2WVIRY SEEHOUENE 2 EMICEITT 5 2 &8
ol ZENLRMEE L CIREROIEREDITHEZ RO W F it 28T 2 %R
Elpotz, EBRIZEZ L O TIIBREIC L D2 HIEBRONEHEOITHEL BIIERT 2 &
WHNTWD, 29 LIeEBIESESREO YBHERTTHE BN A D 572 &L T
%38,

Z 2T, HIEEPKREOE L-GHA2AE LR 2HICARIE 2 LIk - T,
ERBITOME O —BRELMRFEIC D EEZ OGN, FETERAESHICAR
SEHLHEIT, MEICHZ DN F#ELERAORENSHERONEEDOITHEICHHT DR
BIEMOREREE L TREOEBRICXH L= BEA 2B L TRl SN Z Enn, BYTH
LEEBZbNTE, 2o HEIKKORERICEL LT, BREICHEMEN 25N E
BrCE L= RELBEHORNE WS —RORELED L LD TH T,

ZHTMA T, i LB OMEIRERENPIT T L A GbE o L 2L R
BIThoHEBEZLNT, Tbb, FR#ELHRHNERIND TREMEIZ, SHICR L TR
DHDEMERONEEOITHELZRD D Z L ICH L TR EEICBERBAFTEE VD
BELWELEZRT Z &<, DHERONEHEDITHEEZ TR LI EETT L 2MMET 5
+oyRESE LCHERE L T2,

ELIC, MENERICE L-AELER A SHR#ETL L0 T ek, fRUKE
DR T AU D 10% OB FRHE &V 9 R YEHR ISR 2 SRR Tt < EBE
WHELEERAZHETI20HTHD Z E0LRFTFE L L TOHM afEMES K EDFE RN
IESDOERBDTH LT X TOLRIILRENDS Lvbit T, 2B, 2o L
HIEROWNEHDITHEICEAT A2HFRCE L - ARELEHAHETIHELZE L T MNE
LTiE, Ya—I7M, a7 F M, AL UM, B2, TR—Mnd 5,

5. RYBIEHEIZT 2 RIS s O
EEOSIHOKRDLL O UIAMT 6D E LT, EOEL-FLABEMN 220 AM

38 See WILLIAM F. MAHONEY, THE ACTIVE SHAREHOLDER — EXERCISING YOUR RIGHTS, INCREASING YOUR
PROFITS, AND MINIMIZING YOUR RISKS, 207(1993).
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THEND ZEIZOWTEEDORYMUENMELE 25, bipAis, MEEESHEIIIE S
A Z AT 5 EOSHERONEEO R LIERICTT 5 H5E2 2% E, TOREAK
OEHHZB L T,

TORIZHE, HEFERESHIELFROBEZE L TWDH ALY A INEORRIR Tliko
EHIBEZ LR TV, bbb, REIC L D22 EROWEEDITHE O S > X |
DB SR B ERBRIC, FER LR EDORA T 2RO 10% O SRIEEIZFE-S T
HRE~DHEZEET L2 2L L STV,

KNGV FE LB AR EICHEHET L L0 ) YL, DR L LEETH D
ENFIHIZE U HERE L W ORKZEL S L LTV RVWEAS, 2H0EFE0MEE L
TR EN D, L LARL, HMEFESHEOLRTERH L T MEtiETiRstto
BT & % B UIBHREE O1T 854 2 BIE 2 RSNIALER T Tz,

UL, K0 AEMARMREE LIRSS T 2FFRICBIT DS L L TaE2R
Ntz eTHoNDEEZON, Thbb, SHREMIC L2 2HEROIEED T
YHEENEE CTHoBEIC. D2 SSTFROMR L T2 DI 2R B2 0o 1,
Z T, 2t StERONEHOITEICHET 2RO ENORAT L ENEETH
pElani, ToROVIC, DHREHPKEICE D SHEERONEEDITH 2B 5 i
M3 D2 L EBET DT, RENBHAFROUNEEDITHICBET 2 FHFRICEVTELE
BHO—HE2SMICAMIEDI 2 ENELONT, TRICLY, L THLHERH ISR
WL THEEEZET &V D BRIOERA IR ST,

ZO—FT, BEHFESTEISTERONEELS LY 2B TH S LABMIZELS
oL X2 ERETH-DICEBRTIHEMLESHEREICH Y eR#r 52 T, T
bbb, 1969 FHGIE ESE b FIIRHEBNIIEEENERE T O OREOFIE
W72 9T A% LIz, Rt TAE LB ORI I L Tamr /BT 2 2 L 28D
TWe, EHIZ, ZOITADBRIEBROZ2VBHR OPGECHEOAGE S L <13z L7z
FELICLS>TEYR LD ThHo- LT HREN SINTIEA S [AERIZHHE S 417239,

2O LM, EBEREE L LTSMERALIZE L TH, BREICL 2R HEROIL
EHEOITHAZEY R BN THE LSt EBERET IO Tho7. Thi bz, &
HEBIZ L D R YHEROMIE H e WO RERET L A(EMZHE LT\ e, £D 5 2T,
SHAEROUNEEDITHEORFITYHATHEIERH O ELHIC L s THT S h s R& L EZ
LTz,

BAE HEEESHEO 1970 ER% O

1. HEFOFEES O

1984 T FESMIEITHARMIZSEIE SN D Z L2 b0, FOREOHIEE LT,
L4 D £ VLB OB A ERR L TR X 120, 1970 DT A Y OBk o 3|

39 See 1 MODEL BUSINESS CORPORATION ACT ANNOTATED, 214-216(2d ed. 1971).
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R DHIENRM S/ 2 LIRS H D, £, 1970 4RI 1960 FREICRELR
AEZRERIC K D RESRFEE DR BT & 2 L T MO IS E LT, 1970 FRE5 S & 1%
#7): (Securities Investor Protection Act of 1970) 23#iE X 417-40,

KT, 1975 FFICEBOBRSIFTON S L EHE TITb T\ a7 —F— - ~v—4> v b &
B+ 5 2E {5 A7 & (National Market System) DORIRRMBEIE S-, vk &
. ERECEFEHOABEAK LN, S5, 1977 FiZiEe v ¥ — FEFL2 %I
BRELIEZT AV A0 EGEECEET L EIMEB L 21T T, R TYD TRERHHIE R
BEBHAHT 2L STV B RIEZIABGIEE (Foreign Corrupt Practices Act) 23 il7E
Sz,

TO—FHT, FINSHETH - RBEEZRA T\, bbb, 1960 R %N L%
BINAMTOND X HIZRoTz, 20k, 1970 FRITITHEIMEE &N R L, St
BINEFICREIND &L o TRERBNNER L 2> Tolz, £O7H, EEIL
BT 2 2L EOREDKZ < A LTV, £ 2 TIIEEBIUCI T 2 R0 ks Al
DuEAOFE, &40 (cash-out merger) ki L (squeeze-out) (x4 %%k ¥
DIREFEDEBELRFEE 2o T,

2. 1977 F OB TR R HEOWIE

P SR 1984 I AMA 2L EN END Z L1/ D2, RIFELIRINC b2 22
ERSNTWD, £DO—2k LT, RtEROIERE L RARICREBEREKELR-L, b
PR EREDIZO OBEERERELH L T2 L B X LTV DR E BGERHED 1977 12
HIE STV 545,

HAEBGEERHEICOWTIE, BEFEESEOAKRFEERTH DT A U hikE R 0&H
% B2 (Committee on Corporate Laws of the American Bar Association) 2 E4(2H
leo T ZHERTEFETH o7, Thbb, RXERBGEREOITHIZIX, B2 2
BLIDHLLEBICXEOFRICEBEREMZEST D 2 LD O EHEWNT TR ELRE &\ 5 e
ERELTWERENoT, £thE LTH, ZOFEICHR A2 S 5 Z &0 Ok E G RiE

40 1970 FALFREHREEORERIBIZ OV T, RIABW [REASLORERL E EARTBERN —&
HEREEEHEZ O] 20 HUUT (B RE#FH, 2013 4) #58],

4 B . wifs (27 7T H,

42 Wil TStttk - @EOFHRS (B 6E) FCPADEMEEATBREH L L TOER) EURRAES
15% 9 5 95 H (2015 4F), MAREILMIIEEOFMIC OV TIE, MR TR OEMTFE] 30 5
LT (BAFERE, 2005 ) =&,

43 WAREBESF=WARFR (BT AV ik (ETHOD 211 B (PR, 1989 4), C¥BIUCHE
FTHIEOEIA L LT, EMIESERICBN T, 1968 FEIZ T ¢ Y 7 A X (Williams Act) BHEIE SN T
WhH, ZORIZHDE, F4BE1HEBEBEINZ,

MW ARBEF=WATIR - BiE (F 43) 209 H,

5 7 A B EHECB T ABREERFERECERIZHOWTIT, ARHEE THI#7 AV he&uiE Fotks
DHEF] (2-58) | Bk T4 % 4 5 472 H (1999 4E) 28, 1978 FE OB BEEREND L ILIZ 2% | See Elliott
Goldstein & Robert W. Hamilton, The Revised Model Business Corporation Act, 38 BUS. Law. 1019,
1023(1983).

93



ZATHE L7 EICK L TENE T OEBMNEE LA D ONPFANCHIE CE R0 &0 5 [
MbdH o7,

I TRHEZBRIT 1977 FICE ORI W TR B ORISR 2 RE L, R E%
DI EDETBRE LT T DURNC R SIR E 255 ET D 2 &2 TR L, HAER
FHROX G L 72 DG I DNEIT SN HRICK R EICx U TR O E 2 ik (fair value)
EXILO L ELE, ZHICEY, FRRICBODTHRROAIERlikZRETDHZ LD G
NIEREREIZ OV TR E & Rt & DR ERET D Tt &2 EDT- & TV 516,

3. 1978 FDHRFIC L HEFHROIEIZBE T 2 HIE

(1) BRFEIZRHT M BHROEM ORI
REDSHAFHROPEHEIZ OV TH 1978 FILIEN IN TV D, TSI KE~M
B#E#E (financial reports) OEFZROLBETH D, ZOMIZONTH, T AU Bk

DO SHIEEB SV EFERBRHN L W eFE TH -7, 1978 FFiETEM SN /-5X
IZELT DO L S22 > T 547,

Fecdn s it 52 5 (1978 4F)

MK OFCEk « BRE~DOMBHEEOEN ; fiikOHHE

TRTORIT, SR LSOBRMOTDHIC, —RICAIERY LR bz it
A (generally accepted accounting principle) | ’%/Db VCEEHERE (fiscal year) DM
# (financial statements) Z{Ek T 556, D72 < &b REHEERO B XTEE (balance
sheet) R OSFHEEOHEEHH E (statement oh income) % & Te, FRUHE#E (annual
financial statements) ZHEF IR L2 ITHIER ST, ZOMBHERITYZSHAERPZED

DHEDOLDOLMET HIENTE D, MFHRIT. REHFEORKRTER 120 HLARIZRH

(L2 TEOKREICH L TEMESRRTNERL T, ZOXMBRIIKRE (ZOKRKXOFHR
HEEFGEEORASE) OEROERE S -6, 2L LBEIZEM IR TR 0ED
ELT DERM L L Uk E (2 OKRADOBRHEGEGEZSORAHE) (I L CEffah
TR 5, AE4F T (public accountant) (ZX > THEHEEANEAEIN TS
Bt TOBEMITEHAREFEORASKEERVIRI T b0 ET 5, TRl D
BE. BEMIZEISToEEGFTE (president) XXt OB G o sk (financ1a1
accounting records) ([ZELEZAETHEHD (1) —RICAEZRY L38O L= 2FHRANC
S TR ENTZNE I MOV TOEEMREH A2 XAT 5 8E (statement) . {ERK é

16 bREICBWT L. SthEO TR 26 FHOE THAE G RIZE A HEKREIZ DN T, iR ERTO3H
HE (WHOARILHE) PEASR (BHET86 £ 518%), LaL, bAEIZEIT 58 A0S
BEHMZHRXBEIGEROMEPENTH Y | BEiFESHEICE Té%ﬂfxﬁf%éﬁkﬂi%ué%ﬁb@?ﬁ{b
EWVIHBLE L TR TS, bk, WERESIZ OV TL, BRAZIRE [—M—% Tk 26 EXEE
thik (FE2h0) 331 H (BFEE. 2015 4) ’%%%ﬁ@éﬂtb‘e

47 See Committee on Corporate Laws, Changes in the Model Business Corporation Act- Amendment
to Require Sending financial Statements to Shareholders, 33 BUS. Law. 931, 931(1978).
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NTORWERITITIRR ENTMBEHEROEROEELZ LT 2FHEN. Xid (2)
RN EIEOXFHEE TR SN MBER Lk L TER S TR0 2 Licld 2
FHEEBMNT D b0 LT D,

HEITEREE R EORAEEOER TOFHKRKNH - 7256, ST AR
=ttoRE, AEROEEOEE O E R TR OMB# K2 T O£ XITHIHEE Gt
REEDOERAFICENT LD LT D, ]

ZOWENFIZUTFTDO L 512> TnD, £, HEFESLEE, SEMTrLLD
HBID DI —MRICAIERY L8 b2t Bl (generally accepted accounting
principle. LA T TGAAP] £\ 9)) [TESWTEFFEOMBEHERLIER LIZEE. SEHE
EROEHEARREDFRMBAR LR TICEMNT DL 2RO, FOMBHEERITEF
FEOKTH 120 HUWIZEREICK L TEM SR ITUER B eh o T, 7*@*7:7'(‘\ PES
fFENTWRWHBERERICOWTHKEE UTERMEGEGEEORAET OEmIC X H5ERN
bl HBRIIFRMEEN I DD E L,

IHIT, EfFENOIMBHENARRF LTI > TEESIN TV A EAIEIARESH LD
KW SNTZBEROBT 2 BE DT -, ARSHLTOERNEMT SN WGEIT 0TI,
DEOREELE NIt OMBHLRICHEE AT H5EO—EOFHELTLH L /- FH
EOWMMT T L2 ER LT,

ZORMICK L THBH#EXR A KRT 2 2 L O TE 2HFANITHIBO 2 WHERTH D & H W
b=, Z 5 L7-PiEix 1980 40 O'Brien v. O'Brien F{tODEEAZ T C\DH LD &
EZoN 5, FFHE 23 EMMBHERELEF L ol WO EETH D, 1277, Y
BfD = 2 — 3 — 7 MRHEIZ B TESHEROIEEDOITHEICEE L CHANCEFmIZ LD
s K EHR SR & 72> Tz, L L, BHIFTIE 23 RS Sz o 7o 2 & 2 2Fhid
AT NETHHE LT, FEICLDBNZET D &R SHIEROINEHEDITIEZFR
7250, T AU BIZBWTIREDMBHA XKL EFICATFT L L0 ) DHERONE TFEZ
FEHRLTWD ZEpgibhs,

(2) WEDER
BEF, DTN SHIE LERMEBFER LR BRI T2 Z L 2R L Tuviedo 7251,
FRMBH#REERECRIET D2 EEHFEL QM E LTEI VAT MR H -7z, 1972
DI H oMk 901 Fid, M4 (domestic corporation) (2, D 72< & AT
B, EEMEERCEBHEESESNE LT UM EHEE (financial report) 78%?1‘4155

48 ALFRED F. CONARD & ROBOERT L. KNAUSS & STANLEY SIEGEL, CORPORATIONS — CASES, STATUTES AND
ANALYSIS, 295(2d ed. 1982).

49 427 N.Y.S 2d 287(App. Div. 1980).

50 Jd at 289.

51 Committee on Corporate Laws, supra note 48, at 932.
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T 1% 120 BUPNICHREICEATT 5 2 L2 ER LT, X512, [ME487 % (1) HiE,
HREICL D EBROFERDH - 5B ICESHITEE O S FHEE RO BB AR B E
HERENT D EEBE L U5,

B ESIED 1978 L IE TIIMR K L CIHERM B R 2 5T 2 BB 4 S HICiR
L, ZORBNESNDAMEE 2D [GAAP) L3, K2 EHHICE W -2 FHITH
V., EBRtIcE O UIFRFRICE > M BHEREZER LR TIE R 6720, 3bh,
1934 FIEHRGIFTE 12 RIZEDSWTEDRITT Dl 2 BE L TV D KEBAR ST
i, BRI LTS SN MEBHEREZ T2 2 L NEREA T8,

FTO—FHT, /MHEAESHIZZZE ) Vot BENBHIN TV oz, TDH X, 7
AYDEEBROSHEREERIE. TAU BB TKEEROEHIT 100 7 RAUTOR
PETHREMDN 10 4L T TH D &0V BLEADOXIS R & 72 > T 755,

(3) WEDEF

ZOWIEIT/ MBS I R E BN L L EX b, Thbbh, £ O/ EIE
PASHRFETIZ. GAAP TSV THBERMMER SN T Rd o Tz, TRDHRLT, M
i B 25 (tax return) OERKIZ VY B 4L7- Bl £2% (cash basis) DR EREHR TEX 2 H GAAP
D b TR e h oo, MEBEHESLICBWCHIREALRET 2E8E LAV, ThiZ
AW THEIFTERMBLER S £ (federal income tax return) Z{Emk « $#£H L TV =2, %
h GAAP [ZESW MR & 1TR R D 53 o 7256,

) LIRIICEA, 2HHEEER T GAAP ITESWTMEHERZER ST Z L3
FtEnfe, L, Z2RICKk Y, DMBBPAEHSHIC L s CRELRABE RS LT D
EPERENT, I T, 2B L LD HATHEDRFHEEIZIR > T GAAP (25
WTHBHER AR LSBT EICYZM B R E BT LTl e blene 45,
FDO—FT, HZFANZE SR W TIHEERPIER SN2 E I3 L nwZ & 2538
DTN S tE oo AR % [ - 7257,

52 CONARD & KNAUSS & SIEGEL, supra note 48, at 293.

53 BE - BifE (JE27) 104 HEH,

54 Committee on Corporate Laws, supra note 47, at 932.

55 Id

56 Id.

57 Id. o &b 1969 FCUF M HE E S 52 £ Cik REMREB O ER A L U CTIEM TxEL 72 (correct
and complete) ] THD I EFFRL TN, ZOEREEL ORI OVWTIEHEEIN TV,
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FOE 1984 FREHEMBESHELKREOSHIFERONEE

F1E 1984 FUERBMFERTEDOERLNE
1. *%%ﬁ%%AH:‘?f@g%

T AU AE, BBy, EASHEE G L TR, 5 LERRICH > T, HEEHE
¥4tk (Model Business Corporatlon Act) TR Z EE#HME LIzatikThHd LS
TV, Thbt, 7 AU iEEHsoattEEREE S (Committee on Corporate Laws of the
American Bar Association) 723 O350 6 #MSAHIERIE D EEIZIG A D720, 1940
FLOEREEO - R EBFEL U EEWNICHE SN D 2 Lic ik adtik s &
ZHRTNDL

Hhokt, HEEESEE, SMNCFEEEZ RS 2RI IEOEF H 5 W T 25
HEERDTND, THEENEHEORGHE L THET 22 ENBEEYTHDL L EZ LN
2 Thod, HIRAT, BEFEREORE SR 7‘53173?[5!&3’] T 4B OB DG
FTH o - MBSHIEOSNE TR OB Z R T 5 2 Lich o7l bEN TV D

Lo, FBfiFEEStE iﬁI&U&“ié%%%ué@‘éfﬂmﬁ +a TR ENS ?H:#'J‘b
Hotz, ZZT, F) LEBHLMEAT, 72 Y W EEHROMERERR TGS
KEOAREL LRE R EITV, 1969 FICHEEFESHELRE L, StiERER
X2 OWIEIZ X 0 YO EEEFIC—EEIET 5 (flexible) HEIFERMIEIIRDI I L%
HigL7=3,

2. HEIFESHIED 1984 FHIEDRMEE

(1) EDEHE

fFEE R EE, 1984 FIAKE 30 FLUERE L oo TERgIER SN D 2
LD, 1984 N EBEFERMIRIL, FEDL L BEET Dk~ R EBR IS
MR A2 BRI S TS L L b, INSHEOREE RS Z LIl Lttt L 0o~
CEESRE, &b, FEFENOFEOARR LT, ORI L 2KE, KEH.
B R OVt EE BT 2R NI EB IS HEE LT, Atk OMES T

(publicly held and closely held corporations) D F4MFIHTE 5 X 5 128D b5,

L 7 XU HIZBWTIL, 1933 4EiF47E (Securities Act of 1933) KON 1934 H3E5ES | Pk (Securities
Exchange Act of 1934) Z 9.0 b 4 B EHGEAHEENSELNEMRSHEE UTHBEL TWD, 7272,
HACHISEIC B D CERSHIEOR EEE N b -7- L N TS, TOEEMRFTS3mEE LT, ﬁxf%EH
% (20 HEALHIEHO T A U MBI HEMBIHEOMERDOEED L EOHR] ALEE= J:ﬁé%—
NBWSkh =R siE NEREREEETHITS 21 oo CEERD 341 B (HEEFE. 2003 F),

120 HACRFEEDO 7 A U AT DHEMAHREOER L KEOENMNE ST | HREF 14 5 4TH (2003
ﬁi) B,

2 HRHEESHEOBEZEPLARRED 5 WV IIMNSHE~ORBEIZONW T, B3I EBE,
S HMHFLELHEONARYBOMEAR 1969 EWEORELZOERIIOVWTL.E4LEE 1HBH,
1 22 TnS TSt SIGERTBICHMREZARL COAATHY, Tnioxt LT, IF#HE®t
BENRBAL DTV ABOEEEEWRT S, See ROBERT W. HAMILTON, THE LAW OF CORPORATION IN A
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THUIZIFRD X 5 2w b - 726, AFHSHIZ OV TIE, 1933 FiiE#1E (Securities Act
of 1933) K 1N 1934 HAE4 517114 (Securities Exchange Act of 1934) % Hly & 3 2 HIH
AEFRAIEDE BB ROEED S & SIS L T BERSEOEHBR (disclosure) %k
O, TOIEMHMEZHERT H7-DIZE L2 DRFLEMLEZREL TV DT, 5T, SIS
WTHEIW S 20D W TN EEOB A 2T 23 0EE2 TR > Tz, £5 Lk
DUZEZ, 7 A Y WEEHBEORMERBES D 1983 FIZFAHSH#E (close corporation
supplement) ZA&KGEL7-, ZOMBIIERFESHIELIMNILZLOTH Y, FiEzE
MTLZEMEETHTO LT, #EEHEATLZ L bR TH o728,

£ 2T, 1984 FFEAE F ERFLEITARS L& 5 WITASESt O W 2 SR E
Wb DTERS, WhiIEdHi L R dath e R L Li-HESB -, FhizX by, [H
FHEARESHH 2 WIS ERH SRS Z L Lig o729,

(2) BIED#RAE

TbHEh, HEFESHEOLEIEDNEHB L LTE, KO ERFEFLNTWS, 7
AU AEEHROSHIEREBSAME O H HEH SRR EOELRIZIE X 572D 1950
FICRRINT-BEEFESAEIZL, 1933 F4 Y 2 AWM EESH7E (linois Business
Corporation Act of 1933) Z ML T H LD TH o 7=, FOBMEIZREINES I Z OHE N
b IBHFEULERB LD THY | EFOLECELEMNTHRBEMNREL Tl L &
NTW5H10,

Lol SiEZEB2OSBRIT 1933 F 1 Y /A MEESEL @ & T s ES
FREOBBUTGREEA TIER <, W ONOMN TIIHEFEIAEEFIH LT <&Hb
DEFEHLTWD ZENERMINT, 20D, SEEERIMGFESHEE L ES
DI ENREELVET DRERICE T2,

1984 FFYUEMRFI FE AR, BETIRXELELOTHET D 2 L TR IHERSE
2HEEZZRTELEIICTRLIEEENTVS, EHIZ, FXDOFFIZHOWTHHIER]T

NUTSHELL, 12-13(3d ed. 1991).

5 Elliott Goldstein & Robert W. Hamilton, The Revised Model Business Corporation Act, 38 BUS. LAw.
1019, 1019(1983).

6 See HAMILTON, supra note 4, at 12-14.

TORBUES [7 AU HAEEESIE (FE 2] 4 8 (BLUE. 2004 F) B,

8 HEHESMEICRT AHHESHIIH T A B R OHESHHERIC >V TIE, HME— M MEEEAH
SFtoEHE] 53 EUUT (CrEH, 19884) LBM, 7 A U ASHEICBIF AT A% &
L Cid, iE&EE [PASOSEOER L ik — StiERGRFH —J 33 BUT (AAF#Rt, 1973 4) %
BdHDH,

9 HAMILTON, supra note 4, at 14.

10 3 4 1 B,

11 Goldstein & Hamilton, supra note 5, at 1020. = OFRE OMIC, HEFEESHEOERZE (Model
Business Corporation Act Annotated) D E LRREOBRETH--Z EHLHEOHAL L TETFLNT
W5, Bp&iZ, Model Business Corporation Act Annotated D E &% & % ENZ>%, See Melvin Aron
Eisenberg, The Model Business Corporation Act and the Model Business Corporation Act Annotated,
29 Bus. Law. 1407, 1414(1974).
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BOREFXESHIECTRFAT LI EEZBT LD LR > TV, E2AD, WENENE
I JAEZ E > 7o 7o OIS e NBE CTHRIET A Z LR e o7, D) 2, IEDFER
E L THFAFERHIEDOFNDOBRRLERDBZERR D LR o722 0 n HES LT
ETOERX L RET L& L2,

FRICEL T, fHEZAEIHE—INELZBE S 2E<# (National Conference of
Commissioners on Uniform State Laws) 1B{Z X » TRE SN TV TH— 1A UIREED
EEHIA] (Drafting Rules for Writing Uniform or Model Act) | & ) fRE)FHIZ R L
Too TRICEDEHERINEFHFEDHBITLMRLSER LTV fthokk—Mik L —
AL ARE 20| 1984 FRERRMFEAHETWEMO LD LITRE ERD D
DiZie oo, BEFEDLIRIT, TORFYE, K—INELZBR2ESH 1928 FI2n
F L7 —FEELSHE (Uniform Business Corporation Act) & BHEA 2V EE 2 STV
Fe 3, 1984 FFYIE TH—INEREFOREFAUZEHA L T s Z b —FESE
LDOIBRNREZITOND HNER SR,

(3) 1984 Fe4IE & BREHED B

SEFER ST, R EESHIEORARN R GEICH - - T, 1969 A LUEO YL Tkt
Lol OFHEERF LB, FORNTHIMEICE#ET IO L LT, 7,
IRAEFFZ (derivative litigation) DOIZEHENZEIT LD,
ZHEZBSEIRFICDE o TYROKEORE T D IREFRICHET HREE R L
Tz, £) LEBERAD—2L LT, W O0OMESHETIE, IREFRIZBONT—E
DOFREREICISHENYEY 5 2 ELEMA 2 E0AENLEAOMBLEE ER L Tz,
1969 e ERFEEESMIETYH, BITHERERED 5% RGO LEA L TR VER
T XITRA T DA A 25000 RVARM OB T5 05 LTI B A ORERAE 2 TR LT
W7z (1969 Fe EREIH XML 49 5), 0k ) RRERENERIA TV DR, &
HRRHERH L2 WITEHEEZ VDO IEFHFNLRET L L E AN E LTV,
FRUCK LT, 1984 FHEHEEFESAEET I ) LEREEZT T, 2o
F2) LEBEHOMBRERDEMB TREHTHDL EZXNT=NETHDLY, HbELD,
BHOMRERNPH 72 LTH, MEOERMBRHERITEZINET S L0 TIE R -7

12" Goldstein & Hamilton, supra note 5, at 1020.

B E-MEEELOEZBCRENICOWTIE, FE2EF 1EHEH,

M Goldstein & Hamilton, supra note 5, at 1020.

5 JId at 1024.

6 Id at 1022.

17 Committee on Corporate Laws, Proposed Revisions of the Model Business Corporation Act Affecting
Actions by Shareholders, 37 Bus. Law. 261, 265(1981).

18 HAMILTON, supra note 4, at 417. See COMMITTEE ON CORPORATE LAWS OF THE SECTION OF
CORPORATION, BANKING AND BUSINESS LAW OF THE AMERICAN BAR ASSOCIATION, REVISED MODEL
BUSINESS CORPORATION ACT, 183-190(1985).

19 Committee on Corporate Laws, supra note 17, at 265.

—
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"

EBEROND, 722U, IRERDBOPGERNRIEB N 22 I Sl & AR A L7
B, RETHLIMRECH LR BEAZ AR ST 2R 8RS Lz (1984 ik
IEA R AL 740 55 (d) HH) 20,

1984 FEFWETARE S KIES AR FME L L CE, A0FFICE T 25 HEGEREDL 2
b D, HRABEBGERMEIL, MEOSHIERONEREL & LICREEB#EL £-L, b
BREREDCT-DOEERBELZAL T ZLEEZ LR TWD2, ZOBREICHX, 1969
FYEHHEHFEDSHIETIE 2 2OELTEOERERLTHEE L EO TWEIT TIERL, £
DELHEHETHNY SEVWHEE 2o TWn iz ([FH: 80 &, 81 %),

Z 2T, 1984 FYUEREF E LI DA EBGEREIIME 0> F e BiEIC
THIEZAMICEERELZESNTWD2, Thbh, 1984 FRIEHMMSHEELIEIZD
F 13 FIiZE VT 14 MFROFLTHRREBGERIZOWTHE L Tz, B, FE
A BT AEBGEREOERZEIZOWTHEL, BEITEOF2ED, C BT HATIC
L DO T D2 E L BV T,

SHIC, HIEMZRNAEOWIE L LTIWbd 2 EHIORFS (market exception) O
RAZBET 2 BOVET b 52, iR & IR B BGERIZIR 2R GER TS IS
RSN TOLEAIIIHRABERGERELZ A L2320 TH D, 1969 F LT
ERIETIE, EHRTBHIC ES SN TV OBRAOKEIZ W TR B BGEREE A 372
WEBELTWe (AL 80 5§2), ZHUIHREEGERMEN S L OB 2 /ERL &N
T VBRFEOT-DDKFEFETHY . TOXMG LR HHEANEEHETHIC LB INTWSE
AT REBGEREIILEN RN E VW) Z L 2R+ 5,

FD—FT, 1984 FLEMEEEDIMIEIIZ D LEREEZ BTV, ZOHEBE L
TR E BGERHEIL A CORE HW & BR1 2 <1Thh b A SO RO T BT AT
LVOBEEORELZ R E LIEBETFETHINL EEZ N TN,

3. BRIFEDHIEORRE & SHEROINEHOBR%E

EEFERHEOREICH - > UIREEOBILP BB L Sh, Z0o—>o L LTHEIC
L HBMHIEMOWEEDHE LT 22 ERET 5524, 1950 FEOMEFESHIEIL 46
FTHREOSHIERONERELHE LTz, ZO8ME LT, MEFESKRICIRBITD

20 Goldstein & Hamilton, supra note 5, at 1022; HAMILTON, supra note 4, at 419.

2L 7 AU B 2B ERGERECE LM ERL T DO HMIZ- DX | See Barry M. Wertheimer, The
Purpose of the Shareholder’s Appraisal Remedy, 65 TENN. L. REV. 661(1998). £ 3= 8 G5 K HE D BRI
%% & LT, SeeHideki Kanda & Saul Levmore, The Appraisal Remedy and the Goals of Corporate
Law, 32 UCLAL. REv. 429(1985). 7z, ARHEE [9IH7 A U A &HE EOREOHERN (2-5%)) B
BET4% 45472 8 (1999 F) L&,

22 HAMILTON, supra note 4, at 444. See COMMITTEE ON CORPORATE LAWS OF THE SECTION OF
CORPORATION, BANKING AND BUSINESS L.AW OF THE AMERICAN BAR ASSOCIATION, supra note 18, at
315-341.

23 See HAMILTON, supra note 4, at 444.

2 BEHEESHEOARYFICB T AR EICL 2 SMEROIEREIZ X, § 3EE 2SR,

¥

Q
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R EOS G ROIEMEIL, ZOITHEICHSL D, 6 20 A UL B 2RI RE T 2 0,
i%ﬁ%%f%ﬁ@5%&L®%ﬁ%%ﬁ¢é%uﬁmfékwoémwﬁﬁ%ﬁbfw
2o FD 92T, HWEIZXLDIFROWEHEDITHEIZK T HEEBE O BIEMRIC L TE
AR L. SR LR EORE T 2HAMED 1 0%@¥E¥Eafé&ié\bﬁ*u\f:o

IR E D HIED 1969 FYIEIZHB W T, BREIC K 2 ZFRONERE IR EOSHE R
@W%@V%ﬁéﬁﬁﬁ46%m652%’Wﬁtﬁot&w FEHEMBZNEIZOWVTRD
3EMPYIES N TN D %lm\xﬁﬁﬁwﬁﬁwﬁ%#A&f$®W%%®ﬁﬁa%m
BHDH % (its relevant) ALEBIZIRE Sz, H 21 AZHERI TIEMER OFE DG
RHE(SRE &iwﬁﬁﬁhﬁkéhto%B A&ﬂﬁ@ﬁfﬁ iZoW\WT~wA 717 ¢
N LEOETBUNOHE X CEHERORGFELHEDDL L& LT,

SHEZ BRI EESHIEO AR RYUEIC T 2B A Z D DI HT- > T,
1969 FLEDSIE TIIHR L RO R o Te et FHD—2 L LT, RO FHEOMIZS
HEROIEE L FT T, bbb, REOSHEROIVERECET 2 BEX, A
HITTED & 9 R ET A2 IEd 2 —H T, REERONEELRET 2 H D L35~
BEtpE STV 226,

% 2HT 1984 FHEHEEHEXESMIEICB T HKEDO B ROUVERE
1. BEoek#g

B ESIED 1984 FEUEIZRBWT, [WIEICRIT 2B EOSHIEROIERET, B
mOHeHT, NEMICOLRESEREIND Z Lich 52, £9, Blmé LT, 1984 4
OEARE FE SR SHERORTER O EO X HERONEREE 4 DO R B
ENDHEL6 EAMHTHEL TV e, 2628, 1984 FERFFESMIEDOE 16 HiI=
HERICET DA HOWVT DS (guideline) ZHETHZE2BRLEZbDLE L 0D
n{azso

1984 FEAE EE DL TIE, RHEROIEEZIC O T, MO >TEN2HE
MENL, AHETCHRSICERT 5 ENTEDHHRIE 2> Tz, BEMIZ, 16.01 £ T
EHMRETT RESHFERETD D, THICHSE, 16.02 £ TRIF SN TV H2HEFRO
ULEHEIZ DWW THUE LTz, 16.03 S TIEHZHERNTREIC BT 5 B A DR ERCH EE S
L7 2EROBEIZE S BHIZOWTHIET 5, 209 2T, 16.04 &3 MiEMTTH %
St S -GS OB FERICHT A RELBE VTV,

ZORIZONWT, BEIFESHEIIAR LIS 1 SOEL TRAERORTOH A

25 1969 FR EMEHMFEDMBIIBIT 2KRFEOSHBROWNEEICOVWTE, FH4EFE 2HSR,

26 Goldstein & Hamilton, supra note 5, at 1020.

27 See James L. Young, Texas Law on Stockholders’ Inspection Rights: How Does It Stack Up Against
Delaware Law and the Model Business Corporation Act?, 40 SW L. J. 845, 849(1986).

28 ROBERT W. HAMILTON & JONATHAN R. MACEY & DouGLAs K. MOLL, THE LAW OF BUSINESS
ORGANIZATIONS — CASES, MATERIALS, AND PROBLEMS, 1091(12th ed. 2014).
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FORTOIEEZHEL TR LT, WE#IT 4 SDORLTEAENREHFROMRK
7. HEHROZORFE TESLTH, DT FEMARBRTEIC ool W) D H
D, BARENZ. 1984 FSUEZ O HAFMOMRAT L OBK FIZ & 2 S tEtFHOIEMES 2B
LEEL, LTFORNE & 2> T,

2. BRIFOXIG & 7 DG

(1) HEOHZ

1984 FHEAFFEESIIEIL, 16.01 FTRHBRETRESHFERICOVWTHEL T
W, FOREITLLTOL 512725 T30,

Mg EERTE (1984 4) 16.01 5% =ttOFt#k (Corporate Records)

(a) 281t 2 TOERTRER OEFFRESO#FEFE (minutes) . BETHRE & DO T HURH
BREDEF LR TORVEE IR ERICE > TEN=H H P 5174 (action) D&
U2tttz REFL L THRMEZIORD D IZRAREDEARICL > TEINHDLPHITHD
ik A, WiEOH (permanent record) & L CRTFE (keep) T5LbDET 5,

(b) &thix, WY 2FMER (appropriate accounting record) % £ (maintain)
LHbDET 5,

() fUTZEDMREANIT, T XTOREDAFIKRONERE, 77 7y METHKA
OFEREIC, TN ENVRE T AR OBAVOHEE L T~ - BR TH O FLHE (record of
its shareholder) %, {ET 25 Z L RO OLNTEXTHRET HHD LT 5,

(d) &fhid, BEROBXTABO LRI ERORRICERT L N TE L0
AT ERFT 5D &1 5,

(e) &k, EERFHBETCUTFORBEOBALIFT D LD LTS,

(1) & (articles) XIIEIEZNTZHAFERK (restated articles of incorporation), &
BN OBER R 2 TOEIESRE (all amendment),

(2) MEERK (bylaws) XIIEIEIL/-M)BEK (restated bylaws of incorporation) .
KON L DBRERNRETOEEREA,

(3) 126 L X2 28 Lok (kind) &2 \WXHIT (series) ZAIRTHZ &
(2B 2 kiR 21 & > TERIRS L7z, ROVHRLIRRIZIE - THRAIT S DR D FAT
FTHLH %G, TORMNIEET DR, EBEBY. HIREZ ED D REiRSIZ I > THIR
SN T RFHR DG,

(4) % 3 FHOKFROFBFHLOKERZEZRTIKEICL > Tanedb b 51T
A DFLE,

29 1984 EWIEHEFELHIRICB T 2B EOLUBRORERE AT 2 HEORMIZONTIE, LRIE
B=HEER [7 A ) siigisttis] 139 BULT (FEEEBHIES, 1988 4), AR [T AV 4D
HELABOMERE] HEH2%35 10EHLUT (1987 F) FHLHH,

30 See 4 MODEL BUSINESS CORPORATION ACT ANNOTATED, 16-2(3d ed. 1985 & Supp.).
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(5) BE3FEUNOKE—ZIZIT 2L TOEMIC X 5H{E (written communication) .,
W2 3 M TIREE SN 16.20 FICE S MEF#E (financial statement) & e,

(6) MAEDIAEK G L < 138 B (officers) D4 il & OV F ¥EFTOIEFT (business addresses)
D—HE,

(7) 16.22 FIZESWTMNBEE (secretary of state) [ZHEH SN IZEITDERREE

(most recent annual report).

1984 FF EAFI R DL 16.01 I —EFR O HIERORR e LIRF A2 SFRICE
KY 2D, TAVWEEHEHOSHERZRRIE, FFRICoXx, 2oz s —Enoff
RO EBE LI L STV 5, bbb, 1984 FUUERTOMGE FESHIED L<
32 < OINSHIEIIEHANC DI L > TRIFES N D RE BB UISHERZ N S 24
HHRERGFETREHE 2 BEMICHIZE LTI en o8l 7ok 2iE, 1969 HFrEmfnFE
£411E 52 £ TIE. RETARESHAERICHOVT, DT AERE K OGS, HERAE
ik, BRI SRFR, MEABDO 4 O2VETLDOHLTH o732,

ZHICXK LT, 1984 F EFFEEARE 16.01 RIIEROMEN L OBEBE 2L &
BT oRXLEEZX LN, 1984 FRERFMFESHIETIE, RENER S-S HLF#R
ZEEICHE L, ZORARITRD b DI I T,

FLIC, RERSCIIIESOBERR UK ERS H D WITBHIE R B TRV E
RITBFRZDOIT /DO TH D, Ziud, B2V LIEKEICL > TIh - ERRES
Behot b BEORAEFERE LTRFT DL ARHICERTIBETHD L ENT
\/\5340

RAFOHRE R DR EHOERE LT, 2HERR L UTo BRI OEERD
RN FET OGN TOVDLRNEREINDS, 5 LIEBRE LT, BES kR OBHRH S
ELTITAT HHEREY 5 2 bRt Z B2 (special litigation committee) 360 #&
BY725ts (final action) #ZB5% 2 72 #ITZ B2 (executive committee) DT 2y DFLERHAR
EIN TV,

Hodbd, MMEDICRESINZEZERICL IIMESORE HFEHIET &m0
L Vo R SORDOD E L THTAL TV RWI ERXE ) LIEZRSOFHEHIZ D
WSO R LITZEZ O T iehodz, Thid, BEESICRBENI-EESTO
Ham I LFLER D D WIIH R OB DR W L ZFIEE T LD THY . F ITITBEMEID
BAOLRNEREENTV LI ENEENERETIVNERH LD THDH, TOH, £

31 Id at 16-6.

32 EIWE2HRVEL4EF 2H2 M, LA, BH—FERIMBIZEOTH, BIEFELZERTISHNE
WIIHBFESHE LA TH -T2 (F2EE 2Hi5H)

33 Supra note 30, at 16-6.

34 HAMILTON & MACEY & MOLL, supra note 28, at 1091.

35 See supra note 30, at 16-4.
36 EERIFRAAE B RIZ oW TIE, BSIEE MkEREFLFER] 53 HUT (Fufk. 1996 F) LB,
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DEFEIIBREN TH-T- L B3,

7T, FHERFREIOEMHELERTIBFRFLEENIED THHN, £
AL T RENFICOWTEELE LTV, ZHUGEFESONENMEFIMIZEE > TE
D, EXTHLETHIEN R THEER RN EBLONIZZOTH B,

200, HRE, ZA, BEROAERH Y, F3I1C, RFHEETH DL, F4lZ, EKXE
W o To RSB35 C#E (documents) TH D, F 5 &, EEMBER LT <TD
BREOEM SN-MBEREEROSCEMRIFEONR & X TUT38,

1984 FXEMHFIFE SRRV T, FINSHIEIC L > TERERIRFORMR L e D&t
@A FPMICBUE LB I SHc s L TR A B AR SERORGERES F B S o b
ENTVA, ol DI LT 16.01 0L ) ICRTFORR LI D ot iEd s Bk
MICERT D Z&iFaEy - u— LOER LY bHHT L0 L biaESh T, 37
b, IFY - B— EOKREIZL D REEROUERE DM GITIA RA T4, Zuoxt
L.1984 S ERER FESFEIL REFEOMR L2 D HRE BERMIZHNZE L2 D 2T,
ZNEARICSHERONEHEDORIRETED DL ZE~DHHTHD EEZX LND, 1272,
%D Loz, 1984 FREFFRFESMIET T - n— LOHERZEH L LT RN
ZEICHERLETH D,

(2) 2HFRORFMME

1984 FEFHIF XL 16.01 £ TIIRHE B FRED (RF (keep) | LI T
WADIZH L, RFEER O TAL IOV T M (maintain) | T5b0E &N TEH
W, TNOHIRBRICMTIRETHL EEEREIN T2, F70bb, RF) LIFXRET D
TERKEHTIDLILEBERL TS ET D, 2O—FHT, MR LITRHORETH D
CLEERLTWBEMRENTWD, &HIZ, L VbITEFHER L ZUThET 2 &4
HRILEL ERFFTREHFIC O N TOSEN IR TV, 2O b, [RIFKTRE
EENTVLRHERUADLSFER L V> 2 SER ORI SIC > n T, HEE
E2EOMBEORRICL A bDOLEEZ LN, bobb, ZL O TILEY R ET
BHEREBRITL, TORMETIZLEZEDTNDEENTVD, JIUTEHEEHOE
RERICET A2 ENGOFREZMEIL, HLWVEEFOEHELBELTHOI L EENT
AV

ERO LI, TRTORIEFFTHZ ENBEREIN T HEMERE L THRIELE
N b, KEMERSHIZEBWTIR, 2OBEREZ R TT-OIKREATE L E BT 1E THER

37 Supra note 30, at 16-4.

38 See Young, supra note 27, at 849-850.

39 HAMILTON, supra note 4, at 379. JONATHAN R. MACEY, 2 MACEY ON CORPORATION Laws, 15-6(2017)i%,
HEEEASHE 16.01 FIIKELPSUFEROBEL AELTH 2L ERNELTND LT 5,

40 ROBERT CHARLES CLARK, CORPORATE Law, 97(1986).

Al oxy s n— EOBKREIZL ZBHEROIEEORRICOWVWTIE, B 1 EE 3 HE5H,

42 See HAMILTON & MACEY & MOLL, supra note 28, at 1091.
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THZLEREETHDEENTVD, £Vt TIE, BRIA B2 RET %83k
K@ﬁﬁ%£ﬁ¢7‘E%ﬁLfmé%ﬁﬁ@kué&énrwé_&mgwo%nuﬂ
BB S TTIIRIT SN RIS TS 2 L Lk ST RN E SR T 513,
&_6ﬁ\%E%ﬁ@1%4¢&ET®&Eﬁ&Uﬂi]mm%&Eﬁﬁ%%éﬁ&?
FARTROERT, ZNZENDNEF T A OHE OFHOGZE E VI NFEICHOVWT LIS
R LTWhiginoiz, Lo, 1984 FMUEREFEHEIIZNICMA T, ZBEIhTWhd
BEEZT L7 7y MEIZT S Z L E2BERLTWDEY, TR ENKR L OB EKRS %
LIZBBofEHEZZELI-bDLEZBNRD,

(3) HFHIRE O ER TS

REHE#EIC OV TCT Y] 7 (appropriate) | &) LD b, ARYEED [1EfE
T5E47¢ (correct and complete) | &\ 9 KBLL LN THERRNAEDOEENMEL Ieo72 8D
CHEbND, UL, ZORETHELFENTORL RSHICEBLRIHEL LT
ROMHERRBL T2 DORHEMFRIZLDWMEORE L STV A5,

BT, KR O 15EY)7: (appropriate) | & W) NFIZOWTIERHOFEOME
> TRIFESNDIRFHRETH D Z L2 EWRTH EMRIN TS, T72bb, #b)2
SFHRE 2%, SEOMBIRRE OCBE| 2 U R T oo OMB#HEERZERT 27201258
DONT-HEEZRMNVTHERSNRETH D LB L6, 7272, 1984 FRIEHEHE
2tk 16.20 £DBE L TO R EISIEM T 2 MG R OMERBEHEIC VT, K&t

SHICBEWRFHFRITH S [—RICAEZY ERDONHEHEA BELKINLTHD

‘\ﬁfkﬁﬁ?é%%%%k%ﬁ@%mﬁﬁﬁﬁ@%%mﬁ%ﬂBﬂTPﬁho

Flo. 2EEROKRAERIC OV TEER OER LA BN R R BT ORI #H]
THILENTE MDA TORERZERT D, F£UDLE FITSIERFE CTERITRVAY,
1984 FHEHFERHIEOMNE L UL U Ea—F I L 2B HEROBRIF LRD T 547,
25 LIz RHERORIFHE RO LRI 1969 Fe EBEHEFE DL TRO LN D L DI
D, T TR T 7LD~ 707 4 VAENEEIN TV, 1969 fFEﬁEfiﬁu%
EREDOHEDET VIR o7 EZNDLT 7 U = 7 MESHIEORE T, SR
DIRIFIZONWTa L Ea—2OFHIZOWTIEFE L L TWeolz, LrL, ZORE
LTEZEDORHNGED TN D & S TU 48,

Zhix LT, 1984 FUERFI S ERHIEIC BT DR EOREROIERE BT 28

43 Id at 1092.

44 Robert W. Hamilton, Reflections of a Reporter, 63 TEX. L. REV. 1455, 1468(1985). H 722, #—F
SHFEICBONTUT, BEABOERFEIZODWTHEET A7 7 Xy METRE&ET S Z L2ERLTW

7o (ME3551E (b) B), ZORICONTIX, H2EF2HBH,,

45 Supra note 30, at 16-7.

46 Id at 16-5.

47 See 1d. at 16-11.

18 A EE IHBM,
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ElX, ZOHMEZHOLNZT S L EBIZHEATREEIZ SOV TIRRO S A2 3D 25 BIRn 7%
HEE LTMEMIT HATL4, FO L5, 1984 FEEFEF LT, F0ik
R\ TarBa— Xl X8 ERORFIZER LIZ LD LB D,

3. HEEIC L 2 SHEROUNERE O Fii %

(1) BlEOBEE

KT, 16.02 FTIIEEIC L 2R HEROUEREIZ OV T, FMARBELE VTV D,
FOEILIFILLTO L S/ > T 550,

[16.02 & HFEICL D580 E (Inspection of Records by Shareholders)

(a) 2FLOREICIE, BEOFERFMOMIC, S0 F-2FEH T, 16.01 5 (e) H
THIEEIN TV S thidsksx, WEKXUBEE A HLET L0002 L 5 BANZZ DK
WZOWTICEmTEM LIZ5E, AELRUBEE T WMt (entitled) =15,

(b) ZHORTIIE, WHE OFERROMIC, 2 X > THRIE SR IZGERIR BT T,
BRED 16.02 5 () HOERZRLLL, 1o, HEARVEBELZHELTLIAOLRLEL 5
HANZZ OFERICOWCERAICER Gl LA, RICET 520t s HE &k OE
B4 HHERDMT 5 SN D,

(1) 16.02 & (a) HITHES S KMFLEOIED G & 72 > TV WHEIH T, Bk =E
FEOWA, SHEREXL TEHESORDVIITENZEBHEEOEZEREZOH LW HT
ZORE, MERSOBEFR, KIERRH 2 VITEEESOSHEEZ R TOVRWEE TR
FRDIZE S TEINTH S D HITHDIE,

(2) =EHIRE,

(3) BRI 4T,

(0) BREE. ROBFEICOH, 16.02 5 (b) HIHT O EOMER VBT ET 5
ZENWTED,

(1) g&k», #FEET (in good faith) 7> >1E472HIH (for a proper purpose) TI#L7-
-

(2) BEA2 ¥ TN (reasonable particularity) (X0, FAEOBMEOGHEELRD D
g I & &,

(3) RSP TEDOHB & FHACEERH D & X,

(d) AETRDOLNTWIREHEIISHOEARATEKD L IIMBERTEDICT L L
XUIHIBT 2 Z S IETE 2R,

() A&lT, WD LIZHEBELAR,

(1) 7.20 FRIZESGEEERAET DM FEOHERN, UIKENSHEFAT2HEIC, it

49 Hamilton, supra note 44, at 1468.
50 Supra note 30, at 16-11.
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DOFFIAYFE & L TORREOHER,
(2) KiLEEMII LT, HED-DIZEIEGEOMER 2 3H) 3 2 #HIFT O HERR, |

1984 F MG R E DL 16.02 RiT, £7F, T XTOSHIFRIZOWVTERED 5 AFI
WZZFOFRIZOWTEICER THRAT 5 Z & 2 SEROIUEEN T 5 S 1 D Rl &4
LT, TDH AT, REROIVEHEOKI R % 2 SO R 5 EH OSHF R %2 BRIG
U 72 e TR U TR E MR OUEME 2 BE L 751,

FT. 16015 (e) HTHIHEINTWDEKRE WKL 725 (basic) SEFE#RIZD
WTIH EROBEMOL THEEE2 TN TEE, TO—FHT, KEREFERSED
B FE, DFIRE, BRFEAE2L Vo BENEOE Y (sensitive) RELEFMOMEIC
WTiE, ERROBEICMA T—EOEMENR I TV,

ZOBBIZONWT, BEFIIRY2BMICI28MERONEROITENEZY 5 57
HEFT D, &V, REABITRERICRT 2 BEREEE SUTBoH B EEINE B it
BREICE > THERSMHERTH I 0 THH53,

(2) SAEBOUEHEDOITHE M

HARPNZHUE A AT & 1984 FFESUEFIFE S HE 16.02 55 (a) RO (b) BT,
BEN 5 BENCZEOFERICOWTRHICER THEA L 725GE IC R ROIERED 5
(entitled) &2 EHET D, BRI, 1969 kR HESHE TIIMRTIIS
WOWEHEL AT D (have) EHTL Tz,

ZHE b, SHEROWEREOITHEE RO FETHEEOBRENRWIEE, Erb b0
FOETHARETH o725, ZhiTxt U, BEiFESAE TR EICH L TR ER O®
MABERLTBY, REICE>TEIREREE LRV 52, LrL, THLIERPEH
LHEHBIZOVWTIEHRET 52, £O BT ERSHIERONEL T HI0H Tz > TRER
R EBHERT L Z EICholz T3,

FOWMAMAERMHRIC, 16.02 & (a) FIIRO T2 FEFTTRIT TS ZENERENT
W5 16.01 5 (e) HTHITON TV D EHAFBRERET SRV EIND LBET S,
ZITHEHTONTVDLDIL, EFRCHBHEREL Vo FRTH DL, TNHIFKED
FIRSICEEREFR T 2 2R CTH A oIS thicx L il 35 720 THRE T 5 HERA

51 Browning Jeffries, Shareholder Access to Corporate Books and Records’ The Abrogation Debate, 59

DRAKE L. REV. 1087, 1108(2011).

52 LaAl, MERESTORMEORTICEHTIBERELA L TV IR ELE L COHEIEELE
(voting list) OEMT 2 E T 25 1984 FEFFIFEEIIE 7.20 & (b) ETIZEOBERETIZ 16.02

% (o) HOEHRBEL TWDH I &G, FiE16.025% (b) I (B) BICWOBMELEIILHRETLED

vk AN T35 (See CLARK, supra note 40, at 98),

53 Id. at 97.

54 GEORGED. HORNSTEIN, 2 CORPORATION LAW AND PRACTICE, 140(1959).
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HRbiLd & ENTWDHS,

ZO 1T, 16.02 5% (b) HTIE, 16.01 % (e) HTHEIN TV ARWNWEEHRFEHOR
ATIRTED DUVIREAE L WV O BEMO SV RHTEROIEIC X | FiRO@HEIIMZ T,
16.02 5 (c) HTHET 2 EMZ - LI EICHERID TG and & Lz, OB LI,
BREDFERMN 1 IZEE T (in good faith) 72 1E ¥ 72 HA D 7= 912 (for a proper purpose)
SHVE 2ICAEBBREFENEEL Lo THRAEDHM R OTREZ KD i il STk,
B E DR RHB L BEICREENH D Z L 2B LT 5,

1984 FRIEARFIF E R HIEITI T 2 DHEFROIEHICE L TEET &A%, #lE Lk
THEHERDBFEIND EER L TVDICTERVRTH S, iUk, 1984 F b
EIEICBW T, BREOSHME MOUEMHI I MR & LT EMS T O TR 5T,
EV DT, BEMEORWESHEROWNEMHE IOV TL, SHICYRERTTELIERL Y 5
LEEBDDLLOEEZLND, ) LIEBEIR, SEEFRONEREICOVT, KELR
HOBEETIFEETRLIZbDLEVZ D,

(3) EKIZ K DT MOULEREDFIR

SHiZ, 16.02 F (d) BITEAEX UIMBERIC L > TRHEROWEHELHIRD L
UHTENZT DI EMTERWVWI L ZBIET D, ZOHEETH Y 74 =7 M 1600
& ) HEABCHE L L ST 556,

FbEbH, TAYBEHEICBOTIE K OINSFHE TEHEROUERE Z1THET DB
WCERSNTWD TEHRE/R) LW o mBERREZERICL > TS 2 Vo afilEkT
BESNTWDZ &L BREICHRE 2 2 HE % EAERK UIMBERIZTIT D 2 &0
TED LI TN, DHEROIEELFIRT 2ERXROHETH->TH, EY4 72K
LHB L WS TATHICET DRI HOWT, SEBREIRE T2 2 LITERD H T8,

bodb, EARERUIMBERIIRMEORIAD L IISHREMONREAL LTH
EENMET 2 Z LN REVE STV e, 9 LICIRIICH » TIES IR OINEREIC
HRZMZ TEHBY, ZOX I R2HEIT T 02T MERSIMNET IS o7 &b
NTns, DHEEROIEHELFIRL TOLREOERITIT, HIEETRDLN TV DY
B XTI EZDEEP S DB E 2R T, SHFRONEREITIER T 250 EL E
WTW e, LanL, PR EIC I D SHIERONEZ ZERICHIBT 52 LT
W& STV,

ZORIZET LB E LT, E97.1926 {FD State ex rel. Cochran v. Penn-beaver Oil Co.

55 Young, supra note 27, at 850.

56 Supra note 30, at 16-15.

57 JAMES D. CoX & THOMAS LEE HAZEN, 2 THE LAW OF CORPORATIONS, 470(3d ed. 2010).
58 HENRY WINTHROP BALLANTINE, BALLANTINE ON CORPORATIONS, 385(rev. ed. 1946).

59 Jd
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F6N D 5, [AHEM TSR EDORHEROIEHELHIRT DRV 5 ST D
MRFRE R, ZOMEICH LT, BHFTZ, 77U = 7MNEHEL TSHORES
Z A& (inspection) XIIF% (examination) 9% Z & 25T MR A2 S5 2 TW5
ZLEBHL TR EIRARTUNSSL,

WNT, 1968 £ Loew's Theatres, Inc. v Commercial Credit Co. 6235 %, Zi
T 7 0= T EZSIMN E T 521 TH 2 Commercial Credit #1235, D ERKIZEWT,
[FEIFEDORITHERRIBED 25%LL E2FA LTI EA E 2 SOt IE RO NERE
EHSRVWETDIREZEN TV, ZOEXROEDECHOWTEAFNIL., 77 v =7M
SHEEE RETHNITH TS (any shareholder) #k T4 EOFE 2+ 2R A2 5 2 T
D1 kR D LICERDOBEITER TH D &R L7263,

4. RELNFIZ X A StHEROIEME DTS
Z LT, 16.03 £ TIIHET 2 NHET I FOHBESCHEED HIESLTO TFHEIE L W - 7-3T
FICBE L THET D, TOHEIZLLTDO L 512725 Tu7=64,

[16.03 % FAEHEOFiPH (Scope of Inspection Right)

(a) HEFEORBAUIFELIL, MEEZRBETHE L LT, RELFRKOSHIERZH
HEROEETES LM EHT 5,

(b) 16.02 FIZHES SHEEAIET T 2HFNITIZ. APEAY (reasonable) ThH 554,
G H (photograph), #2AfE%E (xerographic), & L <IIfhod FiEiZ X - TER S 7-fEE
W EZHET DHENEE T,

(c) &thid, BREICRMT DU EZEET 220D AEREKROERHIBET 2% M (costs
of labor and material) (ZF4 3 2 5B T4kl (charge) 24203 Tx 5, ZOF
Hokhx ., Se8k D 1ERL (production) . 8 (reproduction) (2 3 2% FFEE f (estimated cost)
THZDHILIETERN,

(d) &t HED 16.025% (b) H (3) FICESIKREATOREICHE, HKEDFH
RKALZICHREE S 47 (compiled) BREABEZRHELL., 20OHEKITISLD2 6D LT 5, ]

1984 o CAEEF XL 16.03 & (a) THIZ, BELSMEFEROIUEMEIZ VT, &
AT HRELZAAT A ELEE2RBDDL LD THA, Tobh, BMEOABA I HH#EL
HEIEROIVEELZ A T2 & LR RS HIZ L > CTEEROINEHEHGR

60 143 A. 257(Del. 1926).

61 Jd at 259.

62 243 A.2d 78(Del. Ch. 1968).
63 See id. at 81.

64 Supra note 30, at 16-52.

65 Young, supra note 27, at 851.
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LN TWIFERICHE > 7o — AR EF 2R UL LI b D L STV 566, ZOHIFIZ SN T
13 1969 FRILAEFIF R MIE 52 K EED LR,

o, S OHFIEIZOWT, 1969 FUUERGFEFESHE 52 &I BT 4R &
HORTEEIIZZED FiEERT LT\ ehotz, ZHiZx L, 16.03 5 (b) HTIXSH
HEWMOBED FIEICSOWTHEE (photograph) . #2:U#H5 (xerographic) @ L )2 Bk
BNZFIZ U, QUERTORHE FERIEICB T2 REDLE 2 WD T,

E5HiZ, 16.03% (c) HIZ, XEDIEL (copies of documents) (ZOW\ T, SRR E
MAEFENGHILT 2R A ST 5 L7267, 29 LIZHERZ 2t 5956 2 L i3k E
W2 K DB RS2 HE BRONEE DTS T DR DO —2 B X bR D,

D5 2T, 16.03 & () HiE, StHIkEN DR EABELMEBTHERD S - 256
WCZEDFERAUZICIRBE SN R ELABELRIET 5 2 L2 ERT D, T bKREABEOE
R IEERGEICHEET 5 16.01 & (o) HEFRRIS, BRENKTAEE AT 2 BEOFEM:
ERELHEEE VWA XD,

5. RYMIEMEICT 2 BE FE

(1) BHEDOHME

FD 52T, 16.04 FTIIEAIHFRONEED T LM T HHELE VT, 20D
HEIZLLTD L D272 5 Tur 568,

[16.04 %= #H¥Fromoiz Lk 237 (Court-Ordered Inspection)

(a) &N, FAEBOZOIZHHTHZ ENTESD 16.02 § (a) BUIESWTERIN
7GR OFE R OBEGIZ DN T, [RGRIEIZHE - TR E O Y BHEFITHE 2B O R0 o 12354,
DO T HEHIHT (FNDINNIZRWESIE, B SNZFEET) B LB THEESN
TP U EEET DR HIPNE, REOHRFFIC &, RO EM T, FFREIN-LEROM
HEROEEOKRAOM T Z T 5 (summarily order) Z &N TE D,

(b) &tty, AEARHIMNIC, BKEOSHLEOMEKR VT LRD > T HE
16.02 & (b) HE W (c) HEMTTAKTIX, FHRLI-EHEOMEROEE LT 5Mm
Bk, 2HOTELHEEH (FANPNICRWVEA T, B SN-FBFT) 2Ab5ETH
E SN FPPT UTEEET 2 RBIATICHGET 2 2 N TE D, BN, REICESH
ma R T 5 b D ET D,

(¢) AP, RSN -BHROMERVEST L mn LI2BE. 2ticmtzB o729
WCELEKTOBRR (BN 2FE#ELENAED) 23805 22 bmn T2 L0 TE D,
7oL, &, GRS REOME T DR EDOHEFITHIZ OV TORRICE YRR
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121 James B. Watson, Protecting the Shareholder’s Right to Inspect the Share register in Corporate
Proxy Contests for the Election of Directors, 50 S. CAL. REV. 1273, 1294(1977).

122 Gee 1d. at 1301.

123 Supra note 30, at 16-63.
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LW Z EEBET D12, ZHUTERMHEE 4 (voting list) OFAERLT 1 A B NY — &
VST U 72 R E OISR 2R & U TR FE DS HIEROWNEMELRET 22 L2 BWT 5
RETHHEEZDLND,

EHIZ, 16.025 (o) H (2) % TIIHEHFERMLIED 1950 FAKARNOLBE SN T
W PRSIA (saving clause) 23fERFS 7z, BIRFHEHEZ=EY - n—EOSHFERD
IWEEZERL, MEELHFELTaty - 0 —LOASHIEROWNEELZRBD D L) =
LEBEKRTHEZEZAON TS, ZOBEARITZBEIL, HEEESHIEOM M5
rT DL L BITRHITH L TRHEREZIERSED L Vo T2 HFTOEREZ PRI L2
D EVHRTVN D125,

ZORBEFECET O HEE E LT, £9, 1982 £ CM &M Group, Inc v. Carrol
ey b b, FFEHFT, BHINISHEE ROBEEOITHEICH O NFRICO X,
DL EMBERFFRELMET H I EARFEICER L, 2O X DA EIS L
THIRZB T Z LI EOFEERET LI LA HE LTS &SR TN 5128,

KN, 1993 D Parsons v. Jefterson-Pilot Corp. 12973 % %, [R]F4:-C., FeHIFTIE,
flEEIZaEY - o— LORZHIRT 260 TIER<HEEEIET 200 THY, £
NP2 aEy - v— LORIIAERET A2 L0 TH L L) RfEE SRR L., 7=
72, BHPNIRBBRLAEONEERICOWT L E R LT LR R4 iz L,

E VDT, FHFTEEFFENICEGSEFESHIE L FROBRED /) — A v T A TS iiE
BT O EOR M RONENEIZRET 2BEDOSIEEMICEH L, Sfloxt LTttt
WAL SED L VS TP OHEIRICERE L 2V EHHEIC SN TS/ —A T n T A F
MNSHIEDORBEIZ, 2F> » u— LOWREZENE L TORWET DI TH D LR L

7‘: 130O

FAHT HE~OMBHEROENM L OBER
1. KE~ODMBHROEMOER L TOREM

T AV EMECEN TR, REORMHROUERLMTT D b0 L UTREICKT
LMBHREDOEM LWV FEBERH 128, bbb FROERIZHE > THREDED S
MARBE N OEH LI Z LR TER2EOFREZ AT T L EREEL oo 72, L
L, StHCxd 2EEHE L WO BRFEOREICES D L SHEROAFILETHL LS

124 CLARK, supra note 40, at 98.

125 Jeffries, supra note 51, at 1109. =& » m— L HIEEOBFRIZOWTIHE, F1EFAH LSRN
7=,

126 453 A.2d 788(Del. 1982).

127 See id. at 794.

128 Jeffries, supra note 51, at 1102.

129 42 S.E2d 685(N.C. 1993).

130 Jeffries, supra note 51, at 1124-1125.

BL =5 LR ECHT AMBEROEMICET 2 EEIZ &=, F1EFIH., F2
3 HiE B,

¢
o
H

55 281, 3

B
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Abile, ZOMBEBRT DI2DOIED —OR Rt L THRE~DOERHREE

(periodic reports) DIERAEZERT 52 & Th o7z, 20 HANISHREMRIC X 2 15 #®H
TREWV D R R T AE RSO, BREOREKE L L TORBLHEIE TEORFIZ OV
TRHAREMOBMP 2 RO DDA END Z EREBERINTZHLDOTH -T2,

PEEFEREICB WV TIL 1950 FORR YR Z 5 LIEBUEZA L TWeh o7z, HiF0D
MEHEDE L b, EHMNRMEiEE (periodic financial statement) 8K FICHRMET 5 &
WO T BELZRIT TR oo Vbl T g, ZOHOEIETIELS &b 1960 Fi121E, #
FOREROIEHELHET D2 L 2BER LT, KEDOHERDH - 25 E TR0 Y%
REICMEER & BT D BUEMN R T HiLTzs8e,

iSRS BT 5 Eil TR Lo RIS LTI R OB T 5 2 & 28R
DRUEIT 1969 FIZWIEN STV D, RIFEDYIETIE, RHHFEBROINEEDOITHMES 12
REGIEGEEDRAE X ED L LT LT, 2O EMOEIHERGAEFEORAE LY
Bt ROENEFERTE DL & L7133,

Z D%, ZORET 1978 FICKESWIESN TV D14, 722, 1978 HFSEMFIF
(ESHET. AL OBOEDIC, —RICAERY RO LN -25FEA

(generally accepted accounting principle. LA T TGAAP] £V 9H) IZESWTEREFHEED
WMHEHERZIER LTSS, SHFEEROBEGRREDERMBHER L R FEOK TR
120 HUWIZHREIZEA T2 2 52K, 266, GAAP LI REHZ ERBHICEV
KFRAITH 0 . EHSHICB W TIEREFEANZE > T M B#ER 2 (FRk L 2T HiE 72 o720
135, ZDOFAIZHEEFESHIBCBWTMEEREZET T 8B 2T EEL LTHWT
WHZENERSND,

2. 1984 HFYEHFIFEIHIEORE

1984 FRIEMEFHF R E TR EOMFROIEHRICET R ED AN RESH
T2 Z LB, MR OERICEAT IBREbRESh TV D, BENIC, £0BEIZL
FoOL 527> TU 5136,

[16.20 & HEDOIZHOMEHR
(a) 2T R FIC . 234 K (end of the financial year) D&t % B % (balance sheet)
K OHIEFHHEE (income statement) A ONIKKFEFF DOZ® (changes in shareholder’s
equity) (2B DHFWMAN YZMBHROMOBITHEMI N T ARWIED | 1 EROKTE
KELEEFEE (statement of changes in shareholder’s equity) % &te, FERMBEEER L

132 45 3 ik 44 LB,

133 ZoomizonCit, B4EF2Hi2BH,

134 Z DR EFEMICOWTIE, B EFAHGESBANTL,
135 B - gy (E7) 104 BBH,

136 See supra note 30, at 16-73.
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WENZEMT DD L L, TORMEFTYUSART 1 S LI 2 DU D2k 4
MXIIMET D ENTED, MBARD, GAAP IZESOTER SN TV BEE, 4k
WS ER b T E SO TER S 2 T IER 5780,

(b) FRMBEHEENNREEHE (public accountant) (2L » THEEN-BE. YEA
RRFEOMEFLFERBEFITRMA LTI 60, ZOREENEAMN IR
A, TOMBER#RIL, 2HOREHETHE (president) LSOOG FEH (accounting
records) (CE{LAFTHHICLDKRDZ L 2 LI REELZRMN LR THIE RS 280,

(1) GAAP (ZH» TIER E N2 E I MIZHOWTOEEAREEH L2 RHT L FHE
(statement), % DJFHNZE SV TER SN TV AR WEEIE, RS NT-MBEHEEOER

DIMEE LAY D A
(2) MBRERNERORFEEL THER SN MEBGER Lk L TERShTWiRnZ E
(B9 5 FIHE,

(c) =T, FRMFEGEEZDHFEEOK T4 120 ALINIZFOBKRTICH LTkt SR
RTHE R G0, FO®%IT, YEMBEEREZE T INTORWEREN S OERDFE R T,
IR OMBIER 2 U EEISEM L g 570, ]

1984 FYEBFEFHE DAL 16.20 KiF, RO L D et 2->TWnW5, 9. (a) Hi
FTRTORICH L TRHFEROEMAHE, SHFEORKFIHERVO—EDHAIC
HREBEAFELEHFHAEDER A ERT D,

KT, (b) HTARRF L UIRHOEEELEE b L IS ttoMB S &5t
EHTLDEOFEWHELER L., MEERICRIT2Z22KkD5, 205 2T, (c) HIHE
S NT-MBEHAREZRFHFEOK TH 120 HUWNIZHEEICR L TR S idz o7
WZ EEEDTND,

1984 FREHREEFERHIETOEERLER L LTUL, KO 2 2O ERFETHND,
LI, MBEROEMN 2T X TOXFMITER LI Z L TH A H 187, 1978 FUIEMFIFE
KEIE GAAP IZ DWW TRFHEE OMBHER 2 ER L 7258 ICO R BEHER O EM DK
BT T, Fhicxt LT, 1984 A E#i FER BT T X CoShicMEiER
DEMZERT D Z L TRHEIBVTHHERAROREELZRAS L LD EEZ LN
Al

H212, 16.20 & (a) BT TS ERE X IRE LIEMBHEROERERO TV D, &
LI, —EDOBEIREEARELHHEEOEREBMEN TN D, ENLUSADRIZON
TITHEMIC 1978 FLEHRFESHHIEOBRE IR R ERTZMZ 72721 Th 5138,

H72pAs, 1984 S EHE FES L 16.20 RITT N TORICK E~DOMEi#EFR D%
fHEERT BN, ZOMBEERIL GAAP ([CHSWOTERT 5 2 L 2ERT 5 6O TIHAL

137 Id at 16-78.
138 14
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EENTVD1, TRt OMBHEROER TR WL H &% (tax return) OfF
FUCAW O848 E# (cashbasis) THDH I ENELL, 9 LI-BIT2EE L TEHtIC
ML THERARELRLRVEI I ICEE SN LD L Bbh 210,

bRV, REOKHERONEELMHTT D LD L LTEM T N T DIt
TOMBHERBEORHIBEIT ABE S, 1984 4 IE CTEIMR SN Tha 03 < ho7E
RHEDIZED BN, ZTOMEITHEENDLOMBIRRICET 2 EROAFEESIZTS
HLOTHDHELEHIIRHOEFAR L BELIBE L 2> Tz,

3. ML L OB

EIAT, IO LEBHEZAL TCWIINE L TEA Y Zx =T MAnH 5141, HY
7 =T INEE 1501 £ TIiE, 4 %KL (record shareholder) #% 100 ALLET 1934
FAEZREG I FHEICE S RN SN TVRV HDHVIEE D LIEBEE GRS Tuaan
Zftid, FEFRELROHESEHRESE L E0FERBEELREICEM LT itz blen
277,

L, &) LIo/MHBESHHIZ W TIEMEER (by-law) TBET S Z L2k - TH
KRG EOEBERZEN (mandatory dissemination) ##EZhL 42 Z LN TE 208, #hEIX
SHIZFERT D 2 L THERREZICHEET A HRORMEL RO DR EZAL TV, &5
2, OB EZ DT, BITHERSRED 5% LU EOKKABA L0 a8 EICI3Es kg
DEFHEEICR D EEM R B R Z TR T AN G 2 5T,

1984 FEAREFE LD Z 9 L BERIMNEBA IR L TaBEE2HRV D 2 L0
BENDD, FORICOVWTEHRO LI ICHIAIN D, T7bb, £ O/MBIESHE T,
B &% (auditors) XiI&FHL (accountants) 723722 & IERK S =M EiE R OB
BEEZTDODVLENRRNO, /IMUESHICAY B EZRT O TIERW T 5142

ZD—F T, 1984 FEHEMFHHEEDIER O Y 7 4 V=T MBFIED Z 5 LI2BEI,
N N SHRICM BB R OB E 2 R4 2 Z L ABELRAHIC R LAV & E2FE Y
DIeHDHLDTHDEEINTND, EZAN, ZLOMBSHETIHZ 9 LizEICIHT D
FERBEFEOEHIEAT HBBICONWTHARBREN I TWiehoTe, 722, =2
— Vv =V MNEHIETIESHIIR I L D2 EHROER S -2 50, BEORHFED
B REROESHRAEZ R L 2T ER LR WL HIIHET 20HTH o7, $5
WE, T U= TMEHED LS e oM EHETIIER T L O EmEIC X HiERN

139 14 at 16-74.

10 555 EE AHSH,

UL 5 Y 7 4 b =7 A4 1501 2250 TIL, See WILLIAM L. CARY & MELVIN ARON EISENBERG,
CASES AND MATERIALS ON CORPORATIONS, 323(7th ed. 1995). JLiRIEE=F USRI UV 7+ =T &4
£] 164-166 H (FHEBHES. 1990 F) LM, LA, #Y 7+ =T HRHETIE, 1930 F
KO DL ERTHEDEDHRWVIEY | BREIZFERHEE (annual report) DEFFEZERL Tz, TOH
IZOWTi, F2EF IEBR,

142 See HAMILTON, supra note 4, at 384.
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HolHAETEZ, DI L THMBHEROBMT 2 2 L2 BR L Tnieh o 72143,

LIRS, TO XD REFICKIICH L CHB#EROEMEZERTIME-IEE LT
X, TR, T V=M, axFhHy M, To UM, Ta—T T, T
ML IV ma— T —l U AT e T A TN 1984 FEEAREL S
AL LRBOREEZH LT\, ZOMICH A A AWM TRERKEERSICB O THY
B RPEEICIRIEEN D O EBUE L Tuoi,

143 CARY & EISENBERG, supra note 141, at 323.
144 Supra note 30, at 16-79.
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F7TE 1990 FALIEOEFEFESAIEO R L R EOXALIFROUNEE

F1HET 1990 FEROEEER OBE & EEFESHIE
1. EFREEZREEOBA

(1) 1980 HARDE FAESRE LD EkIE

7, BEiFEESHEO 1984 (FSIED SR EDOSHEIEROUEHIZ AT 2 1998 FE

CEDE CORFEER OB AR L TE X2V, 1980 F{81 5 1990 DT A U H D
m%/ﬁﬁi' L BTRERARNC K DREHF TS OERNBIT EERM LR SN Z L ICREr H 51,

ZHx b, REPAFELEZEHFEROBIR IOV TIEA 1 Z—E5 | B & OB%
HRIBERD 9D, Thbb, RENSHFEROIEME LT L THRIZERN KRB FHH
TholeBh, TORENYZIERZAM L CHRIEI 21T 5 & A b1 F—Hs il o xt
RLRDNOTHD, TDA YA X —IGIHHIN 1980 FERIZKEHZEENTND
1984 4 & 1988 #1121 WA ¥ —H5|Hl#EE (Insider Trading Sanction Act) IF NI A >
YA X —Hg| R OREAFEIREITEE (Insider Trading and Securities Fraud Enforcement
Act) X DBIETA ¥4 ¥ —Hs 2 sfk 2=,

WUNT, 1990 FIZFEFPITROE K OMRAEBRSCF: L (Securities Enforcement Remedies
and Penny Stock Reform Act) MfilE X7z, FIUC LV, FICEEHFTHEIZE T D EHG
DEBR#IT O & & HICHEMIAEF BT OBAT AN T 28R IEI ZB %S (Securities
Exchange Commission. UL T [SEC| &) 2DMEHITHER S 5@k S hizs, £DZ &
bA A X5 OB LR L < kol

(2) 1995 HEOFARIFESRARRBCEE LD HE

Z LT, 1995 FIITFWIGESR GRS FiE (Private Securities Litigation Reform Act)
DHIE Sz, Z OBOEFFFR O R VERE CARZICAEK 2 hr 2 B R LERT 27200
BHERERML, 772« 77 v a RUHEBERERNEORENK ST,

FLWJRE S e ik x, BaROBIEEZ B E LT, MBHER L Vo EHR 2R R ER

(RIS D ARE L RRBRZEE EHEOREMRN R INTZGEOKER WV LEREE OB ERHER
KERDDLP L TOERZEHKIL LT, T CEHBMAELE LD EERT IR REFFEL.
RN AE L D E VD B, RERRICET 2 FERMFRUIERICESWTREN

1 @GRS EORIEOBPII OV T, BENHER [7 A U BFEERGIE (2] 7H, 167H, 171

B, 231 H (3.0, 2004 ) =58,

2 BARGEERE] 5B S ORI OIEEK IS DUV T, AR EEHTE - ABRSHEH & kE SEC
GEMIEHERBIERSD) OFEBRE~BELEOBHHEFOE LT~ FEu—8 5 31 H (2013 4F),
GEBOT AU A O4R - EATHORAILEOEEIZ OV T 2013 FiZkiT 2 EMAFRSIEE
(SEC) 12X BRI ORGE i — ) FERES AR EER 6277—15 (2015 ) & &M *:h
Uy,

3 BHEIZOWTIE, WlTER TR OERZE] 324 HEULT (A AR, 2005 ) LEH,

1 BZ-5if8 (FED TH, 143H, bR BESER [T AV PREREE E 30 43 8 GLLE,

2016 4£) X, RFliEE TRAIC iénmiﬁuﬁ"\aﬁz*ﬁ/iej ERRHLTWA
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TEHEIE, ZOREEEFBR LI TR TOFELZFFEL UThRTER b0 E ST,

ZLT, INOOEGE RS0 EXIHNTIAT I, BRORILTHZIA T
B FNEEFEABREETE DIE MBI ROHIE CTH 5 discovery (BHR, LT [F 4 AH NY —] L
2) DFFEIMEILIND Z LI T05,

MHGRESF ARG EIEORIE L, REFEROWNEEICEELRIFT b OLEZ N, T
bbb, RERWLEREE IR ORAFMOHREGES Z L, REMRCETF
FERFE L CIFREARET LI NN E L o7, N, —HOKERWLEEEILT
4 AAN) —ZRA L EbEBILINTCBEEEZ KT ENARETHDL EBZONT
DB, ZLOKERVWLEEE L, BEETNER-TIENTERVWEEHRIA T, £
D Enb, SHERONEMOEEENSE D L EZI LIS,

(3) BHAEHMOUEHE & OBt

o K910, BBRESFFRGFIECL Y, BRERW LREE LIRS 2 1=E T
D URNZFER O AR R T D 2 E BB BEICH T, TDTH, %i@wt&%%i%%
RIEREOFIKGBIHTH L TET, FEMRIEAR/RL7-DIIET 4 A ANY —F
B O B 2BV RILE o T, & TAHAN, *LH’J&?%%"‘E&E(:’: 374 AHNY —D
FHREFKICHIB L2 &0, BRFERW LEEH ILGEREKICE T 52 AT 57
DDOFENDLIEL 72577,

FIH) LRI E RS> T, RERO LEEEDNRABOSHERE AT THTEL LTHE
H 3N ORMESHEIZE S RFROINEHETH D, Tobb HKERW LEEHRIX
B2 R K ORI E 8 D 12 DI AR E S SE S OINEE 2T+ 5 2 &
MBZ LN, bodbb, REEROWNEHELZITHT H72DITIIRERV LEEE NS
EWMERET D200 IEY L AMEZ TR LTI R S8, L, REEBRN
SENDIHEEHDVEIARETHOMREEAELHT VO HANXES RN TH D LIRS
NTWNDHEZAY HERWLEEENELLRHNZRRTHEND ZEIFEFNIZEREET
FenzZ &b s,

X iz, 1993 D Rales v. Blasband H{1102 8\ T, BHPTIZIREFDICB W TE#RZ
B FEEE L TCAHEROIUEEZITHE T2 Z 0800 mZ2ER L, BRORETA
DERETLHHE. %ﬁéﬁ%%iﬂﬁ60>ﬁ§$&¢1ﬁéﬂ%ﬁz&:L/Tftkqé IZ A RO UL OATHE A 12
BT LHRELTWD Z LICHEA DR BIE, ERFRICEBOD THRESSEFRONEE A

5 B -miIE (FE 1) 145 B, iodh, REMRIZHT 2 REFFEOFMCOWTIEL, [FH - 114 HUL T2 58R,
6 See Randall S. Thomas & Kenneth J. Martin, Using State Inspection Statutes for Discovery in
Federal Securities Fraud Actions, 77 B.U.L. REV. 69, 70-71(1997). ARH%E NEY AR EEROZ HOMK
EOERIENE — SGHREMTEHEL T.0I1C— 1 PEE 38 %1% 26-27 H (2004 4F) L5,

7 See Thomas & Martin, supra note 6, at 79-80.

8 Id. at 82-83.

9 E1EH 1HBR,

10 634 A.2d 927(Del. 1993).
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TR L CEOGFHMIE AT O Z L ICHRHFT b I BEN TH D B2 6N Dd, IR, Mtk
IZHEAD L HEEROWEREICEET 2023 8mMT 2 L L iz, rxo@EwmMNPER I TH
ADIIRAGEFFIRUWREOXBTHDH LI TWAHY,

2. 1990 FEROBFFHEIEDOWIE

1990 SR OfF FESHIE S 1984 FOUELURE b BERGIENTHON TV D12, Z D%
O CTHREMEICHET AHIE & LB EIC L DIREFLOIREENSF T b 518, IR
RICBVW TR ENSHEBEORTEFBRTHOICEED L OO FELE L TE
HAEROIEENF R THD VbR TE Y, ZLIFEERBERS S,

T AU AEE ST IRAE L ORI & B USRI DR E 0 aE R 00l S R
(independent director) DHERRZ Fm U7 I OHEMIZEV, IRAFFFADTRE IR D B
Fhex BHET Lic, ZORE, 1984 FUubfiFESiE T 7 % D i 7.40 & CIRAERF
AN RLE LT 35, 1990 FEDKIET 7.40 &00h 747 /L LCTHIERT A L Lo
770
ZONEE LT, 1990 FRERFFFEDIE 7.42 i3, SthiCBEEARTRLRBENSAT
RTHUL, IREFLELED D 2 ENTEX 207 b 90 BRNCSHICIEIFRERE %M T2
TEERERT D, DT, 744 FTIE, IRAEFDROBEIZOWT, SEFS A SO R
F#OFREE 2O LW LG SIS IRAEFLROREL LW Z L 2D TN D16,
Z 9 LIS 2 OB O Rt L 7 2 A BARENEE TIThIL TR Y, HHE M
SEBRE R OB X - TRIE ST 2 AL EOSIEGHES TR SN 2 EB SO 13X
HEHIFTIC X » TRIE SN RIEBERO 2V LM RICE > Tt 2T il 6
o 21T

3. [a2—FRUL—b - HNNF U 2OFM : SHr &S] OAFK
1990 DT A U B OZFERNICB W TEE Ze8im & L TE 1992 27 A Y ik
2> (American Law Institute) 7% [Z—RL— bk « T F U 2DEHE Syl 25

11 See MELVIN ARON EISENBERG & JAMES D. COX, BUSINES ORGANIZATIONS — CASES AND MATERIALS,
340(11th ed. 2014).

12 HEFEESIED 1984 FRIEZLIEOKIHICET HELISN L LT, 7o & 23, 1983 FICT AU D
EEHEOESHIEZERERIC X > TERR AN A% (close corporation supplement) 7% 1991 (2
flEXn/-Z ENRFEToND, ZHIAESHICRIFENARHHEN R - EEREDORB L SN
TW% (See ROBERT W. HAMILTON, THE LAW OF CORPORATION IN A NUTSHELL, 310(4th ed. 1996)),

13 See SECTION OF BUSINESS LAW, AMERICAN BAR ASSOCIATION, MODEL BUSINESS CORPORATION ACT:
OFFICIAL TEXT WITH OFFICIAL COMMENTS AND STATUTORY CROSS-REFERENCES REVISED 1999, xxv(1999).
U zpiiconCid, B1EF1HLBRENT,

15 See COMMITTEE ON CORPORATE LAWS OF THE SECTION OF CORPORATION, BANKING AND BUSINESS LAw
OF THE AMERICAN BAR ASSOCIATION, REVISED MODEL BUSINESS CORPORATION ACT, 183-184(1985).

16 RFizo0 T, BREE TEERRFAHER] 58-59 B (Flltk, 1996 ) LB,

17 IRAEFFIDODIZEHEICEET AW EDFEMIZ DUV TiE, See Committee on Corporate Laws, Proposed
Changes in the Model Business Corporation Act-Amendments Pertaining to Derivative Proceedings,
45 Bus. Law. 1241(1990).
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SR ENBETONDE, THITYUNFEEHEZREE > TV e —FR L —F - A%
DORIEIZHOWT, HERDH DT AV NIERBRNBFET 2B E 5 - BT 22 41
WCHERORHEEOH D REXRERTHLOTH 219, 2—K L — b AP ADFERIT
a—Rlb— b« HAF U RRLBBUC O TH R EZ R LEZLOTHY , EOY
ATAFAV M ZER LD TERLS, DUARKEORMELE L ZNICET 5 A2
BT HHDTH 7220,

TA—Rl— b« HARNFUADFHIT 7T DOBWHOLHERLINTEY, RO LS RBENE
PITW iz, T, IR EKBDEERBORESCRE BRI OEA RO b DT
DOBHENED HIVTW 2, £O—F T, [HFEBTIIHEENRBF AKX B BGERH#EIC
DWTOHEZLBE TV, T2 TiE, MERKRFRERET 2700 BERkF0 T s
FECHUE LT, BRNEBGEREIC DWW T H EEGERD RO b5 72 O B E B
ik DR D 5 VITE B FRLC DV TED Tz,

LA, a—RUr—F - IRF U ZAOFERIFEEIZLH D57 2 U BEEHED
BETHL LD TS, LiTni, ZORBIET A ) HIEEBSOREILBRFTOR R
Tho, HEELFECNERHST2E LTHLRMBEOHEREY b > THERINHEE LT
Hg 585 L EOBERER DL I T 522,

ZDA—RK L — | « HAF U ZADJFH EEFEFESHOBRIC OV TIE—RKIZKRD L D

CHERISh TW5, Thbb, MEFESHEItOMNICEELZEDRL TV EHNE M
BHIEOFE - ETHI 200, EPHRBRIICELEEINDLTHD L & LIRS
BELR DL E DD, ZRICX LT, 2—FRb—h « TN F U AORBIIH HE
Bz BRLZb0EEZLNTND

a—RLb— b« HRF U ZADJFEE XHAGFRONEHEOBEE & L CTIIEHE O H
DIEEY R H D, Thbb, BEEEROHEROINEMHEIT=EY - n— LOHERME LT
RO LILTWN M2, a— KL — b « IRF U ROBEBNAR I N YOS F S
IEEGRE I L DS ERONERHEICET OBEL A L TV o, FHUCx LT, 23—
$v—b-ﬁﬂ+yzmﬁ@@mﬁ& Lo aERONEEELEDHTEY (FFHE 3.03

18 A E [ LR SRR E — 21 E O HIER 2R L T 116 HEIEmEF] (FHEIER. 2008 F),

BT, 1984 FUIEHEFESHBICB T D IREFDICETIUELAIZHE, F6EF 15228,

19 BEME (- —A b — b« o r k) SEEREIEMREEEBESESRRE Ta—H L —k « A

FUR=T AYDEREBE [Ta—FR L — bk « IRF U ROFHE : S5 L8NS omE-J 6785 (BRI

FRIFHFFCRT, 1994 ),

20 ARTHUR R. PINTO & DOUGLAS M. BRANSON, UNDERSTANDING CORPORATE LaAw, 4(3d ed. 2009)

1 BEM - Aiide (1 19) 84-87 H. A - §ild (7 18) 1721 H[EHEFIBH,

2 BEH - ATHS (£ 19) 89 H.

3 BEH - BT (£ 19) 91 H, la—FL—F « HRF U 2DEH ] ONRBEOBEELESHEOBMIC

WL, B - BB (R 18) 22 AISHETFIAL B,

24 S T7 A U hSHIBICBT 2BREORMIFROSUEE~PTIH D2ty - o —RUONESORERZ H.L
I~ HEENGRE 56 5 15-16 H (2015 4) B8,

l

™ l\D ™o

128



K. REREBEVRSH 57225,

BO2HET 1998 N P BEED L L HREOSHIEROINEE
1. B§aFESMIED 1998 FUIEDOHE

HEEERMEIC BT 2R EDO AT MONEEIT 1998 FICEERGEN STV 5%,
2HEZ B ST 1998 FLIRTOFAER, i f ES BBV TR HHIERONEREST 1 BE
ENTVHE 16 HORMBEAICHT 250 ERS (task force) DIRFEIZHOVTHGIZEHR
TWie, TOMBEA LT, HREFoOREROGEHERE IR L HESE (depository
arrangements for security holding) & AU ) SFAFBRIZOVWTORFRWTH 7=, %
NOIZEAT DINSHIEDBEPHBNE ARG F XIS DX ) RS E L NE NI
WTORENRINT, TOREICKT DHEREB S OB 1998 FHIEICHEFE LT,

& AT, HEIFESED 1998 FYIE T, UL F THRETT 2 2GR OUEE & DR
R CHREICKTT AMBEEEOEMNZHET D 16.20 FIZOWTEIXOET TRV, R
FEOFYTRLINTWD, Tt SHEPERKL OSEMT T 2 MBER DS ENER AT

(Federal Internal Revenue Service) (ZRTAFARBLHI#E (income tax return) Z 24
BHEVSTEURFF N H - T, MORFEE 2V Uit BRI EEICER Sz b o
THHThHD LT DMRE R LI,

1984 FROEMSFIFEES T, 2TEREBERT DMBHEROERFTIEICSWT, —
FRICAERY ERBD LN RFHRANCESWTERT 2 2 L 2B RTL LD TIIRVWES
BT DOHTHT=, 12725, TOMRE L TMOSEH B2 LI SEHRR 2 BRI ERk
ENTEHLOHLFAEL TV, ZHizxi LT, 1998 fFHUEREF EX LD £ ORIR 2 Wik
RbDE LI EIZIFTROZENREALND, Tbb, 1984 FiERFFE S LK
T AREODAEROUNEMEICET 2 HEIX, FOHMERA LTS & & bIT#E M Al
PRI OV TR O KA B 5 HAEW e BE L U TMEMIT TV, 202 & I(ZE A,
ZOHRIZB N THHOSHEB RO LITRFHFRICE A L b0 L Bbh 52,

2. MEEORE

25 EEEIRIC L D SR OIEROEMIZ W TR B W TRFT O TETH D, BB, TAV IR
HBICEB T SRR OB HROIEREICET A LITHR & Ui, FER B TR&SHE OB
] 32 H (KIRFFSLKFERFET, 1994 4). MHBE TR - BEEEOHRNEIZONT (—)]
FMEE 149 % 2 5 127 B (2001 45) . THEACKER THEROHMERINEME] Lk 59 % 35 293 H (2016
), BT TRMEEORFERICOVTO—EBE] A4 24 £ 115 H (1997 7). WAL [BEED
EHEFERE] AP EE [falk - ARSHESERZEOHR (&3 755 5)] 77T H (BREESHRS.
1986 4F) . [L3RfTE [EEMIGOENRE] 34 B (BXE, 2007 F) F13H 5,

26 Committee on Corporate Laws, Proposed Changes in the Model Business Corporation Act, 53 BUS.
Law. 815, 815-816(1998).

27 Id at 828.

28 Robert W. Hamilton, Reflections of a Reporter, 63 TEX. L. REV. 1455, 1468(1985).

2 ZoRICOVWTIE. BEEE4HLBERINIW,
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(1) BRI X 2 G WO I ERES O Frak
B FE DL 1998 F&IETIE, M RFHIEIZET 50, SHERONEHES L H
ELTWEFE IO HIZROD 2 OO EEZEDDLIRIMBMS I, B 1IZ, HEHEiFEEo
B W THEE R OXBEROUERHED 16.05 FTHD THESIND, BFROBERELX
ITE B EHEF (director’s oversight or decisional duties) DETTD 7= |2 A EAY 7 B
OB HEM TEEEBROWEHEEL AT L LED, 2750, @RV ESZ2BNTIXRV
NS SN HHE 2ot 2 BEIGER T 2 HWTHERT 2 5513 Tu
:300
F 242, DS IRBSICHET A TE~OMM AR D & D BoR LRI @
BIENT, FORENRHIBZTEFICHLNICEEL TV RWI ERHBTH LI HE
(. SEPNEMORMEFIETHZIEERDDL EVIEE LOLBEEORIE & -T2 HE
BT, bbb, 1998 AESIEIC & 0 Fi-ICER T Sz 16.06 & TIXERR RS DB
THETO®MMN 2 MR L CEEL RN 5HE, SN ZOE~Yi%EmE %4 L
RN EERDD, HDHWE, DR ELEIC2HEOBERH D T L EFiHRIC, 12 A
TILD ZENERENTRTOR S A 2 HEkE L TI2hALLESEA D Z LN TE )
P EIZ OV T O EFAME A LW 2RO I HETH 5,

(2) 2EEHROBEEIRDILIE

PEEh S ILOD 1998 FFRIE T, SHEROINEREICH>E |, SHEROBTODMEE
WOWEMEORR L2 H@EICEHTAEY TR ERN TS, HEHZOETIIUTO L HIC
IpoTW5b,

[16.03 5% SHMEHROMEEOF (1998 4)

(a) BREDOMREAXIIFH#E LT, REOREE LT, KFELFEROSHFHREZFAERD
&54 2HERZHT 5,

(b) 16.02 FIZE S RHAFHMOET S 2RI, A PR (reasonable) TH DHIHE .
A5 (xerographic) % L <IIFIHMAEE T EIC L DFERSNIGE. B THIE
£} (electronic transmission) (=L DEGM % G e O LI L » TER SN EEYM &%
T DHERE T T,

(c) &ftiZ, #hE? 16.024% (b) M (3) FICEIIKIELFEOMEI DX, HKIEDTE
KALUBICHRE SN (compiled) BRI AEARETH L5, YEKEOEMTIGLD
ZEMTED,

(d) &, BREICIRET 2 CELBET T 57200 ANMFEKR OGRS 28 (costs

30 Committee on Corporate Laws, supra note 26, at 824. 7 4 U # 2tiEIC BT 2 BiE O SHIFHRD
INEEEIZ DU\ TIE, S LH7- Y. See JAMES D. COX & THOMAS LEE HAZEN, 2 THE LAW OF CORPORATIONS,
477-478 (3d ed. 2010).
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of labor and material) (ZFB4 35 AEMNRTEEIZH T Z 0 TX 5, ZOFEEHL, 5L
FROVERL, R L <IXEFHZBET 2 RAEEH (estimated cost) Z#iZ 52 LIXTEAR
b \O:ﬂ

1998 F X EFFIFESHIEICB T 2 2HERONEHEOWER L LTROZ ENET S
N5, 9. SHEROEEHFEICHOVWTEER (photograph) MHIBREIND & & BT,
FIoxt L CHHE T OETHEAZRO T, ROT R FELBORRCHETLBUEDR (D)
EHS (c) HIZHY EBN->TW5D, T0 5 2T, #ERHLUKOBFLBORRIIRLEM
IZOWTIEIENBER L L, 3612, (d) HTEETFMEMEZRO I LITEIBTIC
ZRHBEHOFYTHRINTND

(3) WIEOHE

ZOHEFEEMIZKRD 3 DOENET LD, B 12, 16.03 5% (b) HTHITIIHL
TETHEHN LA SHEROBEA DI O - TH D, ZNIERERE TR
HERERFICEAFT DL E2AREIC LT, 20— 5T, BRI XITZE 0oL
HIHECE > TRHEROBEY 21235 2 & TRY QAL IR I 2V & &2k
FETHOICHE LI LD TH B3,

ZhiE, REAHIC LD HIEROWNEHEDITHE TH LG EITNEDHR L > T2
WEHERORELZHS ZENTE D, 2O L0 L BHHERONDTISMHOFIR % FRi#E
THREE LTMEMITLHZENTE LD,

%212, 16.02 & (b) HMTHEIKRFABORAELRDO 2RO VI TGHEBITEFH O
(reasonably current) | MKEABEAEMTHZ LI L TRMMICRBIRMEL 5 X726 TH
b, TRbL, 1998 FFIERTOMEIEEXETIE, MEAEOHEZEDH KL H > 1%
SAIREOFER B UZICRBE SN EAE R RIS 2 Z LnEREA T,

%ﬂz_'x‘lb\ 1998 FLIE T ORRIRLBAEZHETAHET 5 2 L 2 &M adEN
BRIABOHREIISLDLO L Lz, ZhICE Y, BREOBEHBZSHITROIENE 2
BT 5L BICBHORERTHEBS I EERME LB, bR, 581

(ZHH D (reasonably current) | &%, 16.02 & (b) BITIIRtLAEROUINEMEOITHEIZE
T 5H:EKIE 5 BRNICENRTT R 62V EE2HELTWS, £OZ b, [FHEIZY
O TERBLUZICRE SN ZE2ERT L SN TV 532,

B 3T, FXAROLKIE T2 VPRI L 2 2EROUERE OBERIZ DV THIED
o133, FOXE LI o7-Dik, Non-Objecting Beneficial Owners List (LT, TNOBO
List) &\29) EFREIN D B OBRRICRELZE ARV ERNRAE OR @ISOV TORH

31 Committee on Corporate Laws, supra note 26, at 821.
32 Id
33 Id at 822.
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WTH D, TOMUCONTIHHE EOFVRH SR THH Y | BHEFERED 1998 4
HIETIEZDRDFEETHELELDEEZOLND, £ TUT TIEZOBIRWI OV THE
F D2y NOBO List I[Z W THETF O/t £17 9.,

3. NOBO List & &AM OUEHE O %

(1) #REABKLNOBO List DE#

ZH%H, NOBO List i3 ED L 5 2attEMTH Y, BRIELAE LRV LSHFROIE
ML EDOX D RBERNRH LD THA H 034, ZOBMBORNIEE LTT AU BIZEBIT 55K D
RAEFE & ZIEY ERIC OV TN DI ERH 5,

T AV AZEBWT, ERREEEEOBEAOH 5 FEStTCIIsAFAR SR L TEY
AR DOBERPCEMOBEEHADREIZ OV TREE MR IO 2RO 2 RERBDFEE
119 2 EDPRFEE R SEHTZDICRAR E 2> TWBS, ZDI-8, HREABICRESIN
TWHIERNEREL 2D, £OZ LD EIIEROIEHIIEMRETS & b HE$ 5 R
ELTEZLR TG,

L, MXORZENBEZ LOFAEOEEEZMA-DIZFOAFZTIEHEAIN T
0, FORDY | FUTRT B —I—DABTHRAINATEY, ZhE A Y —Fxr—A
LN H3T, T AY B TR, 20 HAAFIEEN GHROFTEAN L A BAD R D FEHEBFEL T
Wiz, ZO—2& LT, BAOREIZME S T LR 5 LW o B THRER DA
Al & EERLERT 2 DO Tid/e <. Abel & Company & W o 7B G SN D /N— FF
—V T OEBERETDHEVIVDWD ) I =—AEBETORKXORATEENSIEIE L7238,

ZO—FT, ARSHICBOTHEBRORADEREE DA TIERL, FOREE K
KOFEFROEERR L TV LIEHRSHFOAAITRAINTND, £ LIEENFERL
7=D1% 1960 ERD WD D H— = 7 5 U FH LIHIN D3RR GHICHET S HLOTH
5, BARTIIAMAHOKBEAERREDIZLALIZA N — FX—LTHD Vb T
5o AFEFFEEICTHFE S 70, Depository Trust Company (DTC) & V- 7= FHFEHE
BRSNS B L- O CHRE ST 539,

DTC S OB RE S LR RICH & | NSO FLBIZIIT A Y HICBIT S
A b Y — b R—LTdH% CEDE & Co.DA4HINFE SN TV 54, CEDE & Co. D4 RIHNFL

34 NOBO List DE#£EZFIZT DX, See Cox & HAZEN, supra note 30, at 475-476; PINTO & BRANSON, supra
note 20, at 129; Randall S. Thomas, Improving Shareholder Monitoring of Corporate Management by
Expanding Statutory Access to Information, 38 Ariz. L. REV. 331, 332 n.8(1996).

3% By -§ifs (E1 201 H,

36 —F 4 A J - INATT M DRESME] 18 5 (FEM. 2009 4),

3T BGR - fif (ED 207 H,

38 See ROBERT W. HAMILTON, THE LAaw OF CORPORATIONS IN A NUTSHELL, 400(5th ed. 2000).

39 See Marcel Kahan & Edward Rock, The Hanging Chands of Corporate Voting, 96 GEO. L. J. 1227,
1239(2008). Z DU DWW, fiifs TERFEOE AL « ~— 3L AL E RG] 2 KD MR ORFT~ 2
B - BB ada o~ BEEFRESS 5 T9EHUT (2014 ) LR IN0,

40 CEDE (3. lcertificate depository|] # &R L7t D ThHD (SeeDavid C. Donald, Heart of Darkness:
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STV DERIZ OV T DTC E 0RO LB HRA A R L TV DR HE%FD
—EREERL, HiE SN TV OIKRELRITT 2D AMTELLIICLTVDS, 2D
-E #&1X CEDE breakdown <X° CEDE List & FEIZIL T 5 (AR, TCEDE List] &V 9),
L2L, CEDE List CiZA U — FR— LA THRREZRAT LS FOBMETHDH, W
PPLEEREOAACCETNIHI OGN E 26720, TD1O, I ATFEEREFTL1TE
FELTH, FEMRHREOEREZAE L TV EGEAREOBE CTH LI EL BR

BB A XD Z EITEE L,

%5Ltﬁm%ﬁﬁ SEC 3t OFEE®RELEHEERHFHELZ KN TR T &

Rk LT, FHERFENHSREREG CEERELE U -BREITHEICEZDAEZ NS Z &

%ﬁﬁﬁéﬂ"é 72 ™ 1986 ££(Z Shareholder Communication Rule Z 4%/ L 7241, Z 11X, SEC
NARY — F 2= LA THRRERA L T DEDOLAIRERT & Vo EREHRE LI-SthiC
BREND Z L DFESLAMFBPHERTHILEERTHLDOTH S, T ORI
LW FEERAEIL NOBO List (ZYHIERD I N TEOKRENFFE I NS, NOBO
List (Zi%, BRICRK LA WEBPIRAEEN A N — b Rr— A TENIITOKRKERA L
TVALOERBIERE N D, S tE, SEC HANZES & FEMK TN A O RS
CHRBEABARVIRY | KHHICYREERTEOLAFT 2 iLEk T 5 NOBO List 2244 L 72T 4L
7R By,

& AT, EHESHICBWTEEIRENES & 8if3 5 SEC B 14a-7 13X, HEREEHEICE
WT, 2R B &t L CELIRENEE 2 7 5 & O R TRES E B2 oMK EITEA T2 00,
ZOHEIKRTELBELMEIE L L VI BIELZSHIIEZ TS, T72bb, Hﬁﬁf}
FAERBF BT, SLEB LRI L TEEREBFE T 2HOHE KNS o728 =
ﬁﬁﬁi%wﬂﬁ%®§E%@$§H%@@TAT®%ILﬁﬁfém\—Mﬁﬁ%:ﬁ
FABERUET D200V TIOOBRE L2THER LW EHET 548, LirL, EEIC
X, =ftiX NOBO List DFRZ 8T 272 OICHTE ZBIRT 2 &L STV D4,

(2) NOBO List OFiAZ B3 25 Bl DB
NOBO List &, #RAOERENFAE L EEERNBEZ XD ZOICHERRTFR TH D
EEZLNT VDS, £ Z TR L 25 DIIREN R BMOIEE LTS L LiICd -

The Problem at the Core of the U.S. Proxy System and its Solution, 6 VA. L. & Bus. REV. 41, 46(2011)),
41 RS TERFIREHIE 2B DB EE RO AR TRt Pt 37 % 4 5 25 H (2005 %), 7272, Louis
LosS & JOEL SELIGMAN & TROY PAREDES, 4 SECURITIES REGULATION, 433-434(4th ed. 2009)iZ LT
Shareholder Communication Rule (¥ 1983 #(ZHIR S n/=23, SEC iXF ZIZE&END —HEOHAIO%h
BAEHEZBREHDLOELEZIETCRELE, TOH, EHEBITISNT-DON 19864 1 1 ALUBRETH-
&5,

42 PINTO & BRANSON, supra note 20, at 129 n. 222,

43 SEC 8l 14a-7 12>\, FHEF2H LSRRIV,

4 B Hifs (E D 208 H,

45 WILLIAM T. ALLEN & REINIER KRAAKMAN, COMMENTARIES AND CASES ON THE LAW OF BUSINESS
ORGANIZATION, 180(5th ed. 2016).
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T CEDE List 72\ L NOBO List # &35 2 &N TE A0 E I THDH, £7. CEDE
List {Z oW HBNE EFREOMRERD ZEPMILL TWND LWbi s, o& i,
1979 “ED Giovanimi v. Horizon Corp. ¥ TIRD L HlZb 65 Tnb, T72bb, &fh
fEHROWEHMBMOKE L DOBEREELZ X572 THY . CEDE List Z=thns#722 < F
HTE5Z L 2#ENGEHA L-E4E, CEDE List 13K FELHAHTE LD ETHHRE L
TWb, £ZTEH., BETRBFOREIZEBWTHE L ZUEDPETHSH Z L (equivalent)
MEER I N TV D4, Z D 1981 % Hatleigh Corp. v. Lane Braant (T [RlER D ¥
RIS S FLTUN D48,

ZD—F T, NOBO List {22 %, #HFNIHKFEDOSHIFMOUNEHEDO IR LT 55 A%
MESLT D LIZEBEL Cnb EEns, 7272, < O Cida 4 T2 NOBO List
ERA L TV DEEICIIRHEROIEEDOKMRE LTNDY, 208 5 RHRE LIFR
& LT 1986 #0> Shamrock Associates v. Texas American Energy Corp. F15003% %, |7
FCTEAIPFTIE B0 Hatleigh Corp. v. Lane Braant {4k % 5| L->->, CEDE List
& NOBO List TRZRZEFVET 5 Z ERERE T e LT, NOBO List =k
D TICRA L TR A TE 25 ITIESHEIEROWNEEDO I RIZR D LR 551,

I LEh#E LT, CEDE List X NOBO List U O EABICET 2ERHI DV T H R
L0 H2, ZOHIIHE, Atk Hatleigh Corp. v. Lane Braant F4:Tid, BENH
A (transfer agent) MO AFTH I LD TEDIHMRT — 72 OWTIRHAFROUIEHED
BRI D &R T D52,

(3) 1998 Fef IEALH F R FLIED S

Lol b, £ OHBIE, BRENSIAEROUIERE 21T L T&HIC NOBO List % {Fk
SHDHERITAH L TV &9 558, 7= & 21X, 1988 0 RB Association of New Jersey v.
Gillette S5 CHAIFNIKR D L 5 RRMETL TV 5, T7ebb, 2td NOBO List &
BRAELTCWDOThIVE, KEDSHEERONERELZITE LS8Rt 285280
ET B, T MERSERE L CORWERE[ S OIS HIEROIERZITHET S
= LIz &k o T, Gillette D B 2 HVATER @ Shareholder Communication Rule (2 -5 <
B EOWEROITHEZERT D 2 LIXTE RV EF D5,

16 40 - FiHE (7 41) 29 H,

47 See 1979 Del. Ch. LEXIS 471, *3-5(1979).

48 See 428 A.2d 350, 354(Del. Ch. 1981).

49 Cox & HAZEN, supra note 30, at 476.

50 517 A.2d 658 (Del. Ch. 1986).

51 See id. at 661.

52 See 428 A.2d 350, at 354.

53 Cox & HAZEN, supra note 30, at 476.

54 C.A. No. 4747(Del Ch. Mar. 22, 1988), 13 DEL. J. Corp. L. 1220(1978).
55 See id. at 1231-1232.
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ZHUZx LT, NOBO List #{ER S E2HMREAHTDH L LFREE LT, 1991 F0
William P, Sadler v. NCR Corp. 5567 % %, B AFTIIRD X 5B~ Tn 5, §70bbh,
NOBO List Offfid @B MrEXTH 5 Z £ 026 CEDE List £ L,
NOBO List }, (® CEDE List OHEEICFIEIZR W ET D, £D H 2T, NOBO List X
CEDE List [ Itk M OBEH#OEEHM 25 = & 2@ 3 2 & LT NOBO List DIERK %
ML7=57, =720, #HPNE [ZOFRIZHSWTIE (inthiscase) ] EWIHREE L TW5D
HICHEBULETH A 558,

ZDE 512, NOBO List OFIERWIZOWTTRBIO RIS o7& A, 1998 FLLIE
BRI FERER, ZOERICBOD TEEOHFI O RBEKIRL TERLTWD, T4b
L. SHEERONEHEON R L 72 DR TEABICII4 A (nominee) (25 » THRA IR TW
HHEADOAFRR NOBO List OfF#H b EENRTWD ET 5, LL, &fiCidkE4s EoHR
HEBER LR EICH L TE ) W I ERICOW TSRS T 2 Z L ETEkEn v
R E BHEROIEMEDHE & (LB Tz, ZD72®, &4 NOBO List & L <i3%h
LEBRDIERZ RA L T DHEIPH THREICKT L TR 5 2 & & L7e5,

F3H 2010 FHERFEERIEF LREOSIEROIVERE
1. 2000 FROLEFEES OB

2000 SERO7 A U A OiESFHiSGICER T D EERDRE L LT, £7,2001 FOx
7 —v R a MEOMFICIRMICE N O R ESHEE LS D, ey, UK
a LEONREEDRF OB E T T RICHBFRE L - R5 A X v 2 Cxt s LT, T A
U iESE 2002 FIZABRBERFUGY - REER#EE (Public Company Accounting
Reform and Investor Protection Act) ZifiliE L7z, FNEIZ XV EMAEREELSOET S &
EBI 2SO a—R L — b HANF U RERET D720 D% OBIHEE G A TUN 60,

KT, 7 A Y U TiE 2008 FIZe@faNE Lz, ZORIIY 77 T4 Ln—0Th
. RFEQBERY —~ > - 759 F—XDWFEC LDV —~ P a vy 7ICORB o768, %
DAREHIZ . 2010 4E 7 AIC 1930 FERUMR EREEREE SND, WbW5
Dodd-Frank #: (Dodd-Frank Wall Street Reform and Consumer Protection Act) 3% 37
LCngez, V—~vriagy s CEELEBEE LTI A Y vy 7 2k TREBRM¥EE T
t, 3 > 72 Bernard L. Madoff ROEAEFIKFHTH D, Wb~ T EHENERE L7263,

56 928 F.2d 48(2d Cir. 1991).

57 See id. at 53.

58 RB Association of New Jersey v. Gillette & O William P. Sadler v. NCR Corporation S22\
T, ® - Aide (41 30 HUUF TREMAo A ST b,

59 Committee on Corporate Laws, supra note 26, at 823.

60 By - @il (1D TH, 9H,

6L pafE#h [ emmmiG kR (B3] 162 B (hRiEith, 2016 4),

62 e - AiE (FE 2) HfEo—8 5 31 H.

63 FHEMORGIE LT, REAEH [IERSEORERE L EAM RN — REERELSHEL PO
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EBIT VTR T7 0T 4 TR E DR K A AATS JOBS i (Jumpstart
Our Business Startup Act) 23fE 41 Tu>5H64

2. 2000 FROBFEFEREIEO R

2000 FRUCEK T DIEFIFEHIEDORM T, REMEICETHHRIEL LT, IREFLOR
EHE LKA BEBGERMOKENE T bND, ZOLEIFZEENICKROZ LE2NEET S,

£ IREFRORZEHEIZ OV TT 2005 FITHETIC K D Bt~ ORFFFRKICE L CHRE
15 744 FRBESINTWD, £ Tk, BFOHB &2 4 5 M HEER (independent
director) &) A MANiEME % (qualified director) (225 X 7-65,

RT, BRAEEGERMEIT 1999 4 K Y 2006 F12 KRB IENREN TV 566, §70b
b, REZBERIT 1999 F O E CHRAETGEREICROIBEN LS EHTE, o, &
FRLIEZ L2 L ST b, 2006 FI2IZEOROBIEINT-HELMHET DL L biC
R L-dUEZT> TV D, ZNH—#HOKETRO SN FLE THRIN TNV D, HEF
FEAEIE 13.01 RIC [AEZRMfiHE (fair value) | DEFE & Vo 7o bR E BGHRMHEICR-AT 22 2
EIZOWTH L RERPMA DN TV D, W5 (4) 5k, DIEZREOFHWIZH 7= T [H
FEOFFE TR I N TV D (concepts) K& UL (techniques) OIEEBYADE T DFE
iz A2 Z &) ZEBIITICER T D BLE 23R 1T 7267,

SERONEHEIZ DN TH, F£F, 2001 122 tHOINBEEE (Secretary of State) (2
feth 4 0 CEFICBE T RIS 5 B S 7e68, KOT, 2005 FEICRIDIE DEIE
BITON TS, FFOWRETIIRAEFESMHECBITLERLZEDD 140 &I TRE

(expenses) | #EDH D (9AA) FBMI Tz, ZHISHE, BFFERIZHOWTHEL T
VW2 16.04 5 (o) HIZEHWT, SHERODERHEZEMICHITT 2GR 285720 EL
- IREOEH (GEZRF#ELEMA2ET) (costs(including reasonable fees)) | L9
XEN TRE] CHDHLNTND, bobb, ZOWEFILENEELTORIETHY

213 HUF (hR#BFE, 2013 6F) BdH 5,

64 pAM - FIEE (FF 2) BEEKRFSFEEMEE®R 62 5 3 H,

65 See CORPORATE LAWS COMMITTEE, MODEL BUSINESS CORPORATION ACT: OFFICIAL TEXT WITH OFFICIAL
COMMENTS AND STATUTORY CROSS-REFERENCES REVISED THROUGH DECEMBER 2010, xxi (2011). % D%l
22V TiX, See Committee on Corporate Laws, ABA Section of Business Law, Changes in the Model
Business Corporation Act-Proposed Amendments Relating to Chapter 1, 7, and 8, 60 BUS. Law.
341(2004).

66 See CORPORATE LAWS COMMITTEE, supra note 65, xxii .

67 BRXEIGERMEIZIR D 1999 FH EDFMIZ- D%, See Committee on Corporate Laws, Proposed
Changes in the Model Business Corporation Act-Appraisal Rights, 54 BUS. Law. 209(1998). 2006 & iE
2O TIE, See Committee on Corporate Laws, ABA Section of Business Law, Changes in the Model
Business Corporation Act-Proposed Amendments Relating Appraisal and Other Remedies, 61 BUs.
Law. 659(2006).

68 ZEMNIZ-OUVVTIL, See Committee on Corporate Laws, Changes in the Model Business Corporation
Act (Pert.a)mmg to Shares and References in Documents to Extrinsic Facts, 57 BUS. Law. 355, 356-359,
372(1998).
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TONTICEGHWREE LMD B O TR,
FHLIflEax DREZXKRT, 2008 FEI2T7 A Y WEEHSOCEEROSHIEREES
(Committee on Corporate Laws of the Section of Business Law) 1I#i&i F¥SE4 8
RILLTEbDEALKLIZEWDILD, §o bt EEEIX Model Business Corporation Act
Annotated (3rd Ed)DOSET 2 EWT 2 L Bbh 2, T+74bb, RESTIITENZLIFEONK
EWE7 AU D EEWSORITT 25 Business Lawyer IZBW TN I TWDNR, £H L
T A FREL LTELD, TOHAEZ 740 —T v 7 THEICH-T-EEXLNDT

3. HFLHEEIMEIBT DR EOXHAFTROUIEHED 2000 FEROBM

(1) HHEROINEHIZET 5 2009 FIE

T Otk HEEESHED 2009 FLIEICBW T, BREOS B RONEMEICE T 5 SUE
DENTWD, FHEOHIEIIREFERAMBICBITOIERPEKD NI EIEIBFFO
X EDEEROSHFROUEE DI RIZOVWTORIESEN TN S,

FIZICOWTIRKROZEE2ERET D, T720bb, EEXCEHNMEBSIZBITETE
415 (Electronic Signatures in Global and National Commerce Act) 50 € & & fdh g ¥
DHIRICEAT DS EEEBEXTAHLOTH -7, ZOHIEICL Y., XE (document), &
THI5eék (Electronic Record) FEDEZRMNF-IBME /272, ZHUILEW, SHtF®RICO
WTHEmMUATORENRD LN TN Z ERESHEROUEREDOITHIZEE L TR I
2AEAOBHEZERL TV Z e, ZOFREZEDE L FLYTHINLT,

BEIZOVWTIIKOZEZNE LT D, Tebb, 2009 FRIELIHNT, SHHFROIE
HEDORGR L 72> TOTBEIR 2D EBSDOIHENSHERR L TR EZOR D IZ1T-
TATADFTER Th > 7o, ZHUIxt LT, 2009 FSOETlES 2 &K L TR EE O b
AT TATAUNDEBR DS L RR R oT, TORICHOWTHRBEOFE KIZRVED
D, 2009 FYIEIZ LV BHEEEETOHRFECOVTHREOMRIR -T2 b 0 L Bbh
Do

(2) HEHEEEHED 2010 F40F & F D
ZDHZ T, 2010 EEDOKFFESHIEOLEIIMRTEREDORER OKEICEY FHTT

69 See Committee on Corporate Laws, ABA Section of Business Law, Changes in the Model Business
Corporation Act-Proposed amendment to Chapter 1, 7, and 14 with Conforming Amendments to
Relates Provisions of the Act, 60 BUS. Law. 1577, 1577(2005).

70 Browning Jeffries, Shareholder Access to Corporate Books and Records: The Abrogation Debate, 59
DRAKE L. REV. 1087, 1107(2011).

71 Model Business Corporation Act Annotated ®E (2D T, See Melvin Aron Eisenberg, The
Model Business Corporation Act and the Model Business Corporation Act Annotated, 29 BUS. LAw.
1407, 1414(1974)

2 WEDIER L DMEBIZ OV TIL, See Committee on Corporate Laws, ABA Section of Business Law,
Changes 1n the Model Business Corporation Act-Proposed amendment to Incorporate Electronic
Technology Amendments, 64 BUs. Law. 1129(2009).

73 2009 FLIEIZI T D 2 HAFRONEREIZET 2 F LTI SV TIE, See 1d. at 1151-1155.
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HY ., TOWIET16.02 % (b) EHNEMSIH, TRLUBOBETREY THR->TWD, HE
DELLHIERIIRERESOBINGEL FOEEDDLZELER D LHXETHY . FhiT
EORHERONERHE DL —EOTLE TR ENT, ZTZTUTTEES, REDKIED L
THDHFBERMEOIEMERN OLIEIZ OV THER L TEE Uy,

ZOHIEF, BREOFHERMEDOITHEIZ OV T, BEEKTRAICEBML TUITHET S U4
LEERODLENBEMINIZEDTH 721, T2 OOFELIFKROLEBY THD, HF1
W, Himiz 7.09 A& TTEEECDHQE;&\ RANA B —Fy MRV LEFERFEL Vo =
Iz ox, BFEERIOERSM (remote participation) (23 58t (guidelines) &
Flix EODLMHEREEZ T, ThOEFMHEE L TERBEMER DD LTHLOTH D, F2
(2, 703 55, 7.056 F. 7.07T RRONT7.20 5% IELE, ZOMERKERSIZEVCGER
5 INOKELZRET 2RER 2 NERBOBEIMEZE LA L RER2SHICT
LHERZBMR 2NN GTD2LOTH D, ik, SBRECITHORMER 2K ERA LT
WLT“E#@ ETHRRDOBRE LB REOEREADEDL ZLNE l*ht&mr&a
CO XD ICHFEIFEEDSEORE CIXRHER 2 TICRET D 2 ENAMREL 72> 728,
Eﬁ/z:ﬁ: CBWTIELSEC OEEREFHA & ORAR TR 2 LM ELE o7 2 L2
HEDDLEL IR TWD,

(3) 2010 FHEHHEHBEEDMIBEICB T 2HEREOREBROUEHE
ERROKENHEN, WL ONDRTITFRNIED FYTHEINRTEBY ., FO—icath

HROUNEENF T b D, T2 TR ERSOBMAZIKREL L HF IOV TDOHHK

RENARDIEROWEHEDP B INTZ, ZOFLIUTOLIIZR-TND,

IEfafEStE (2010 ) 16.02 &

BREIC LB S508kDFE (Inspection of Records by Shareholders)

(b) HREME THRIRMENMTHE SN O ELRET H7-OORRERD | YKk EREO®
MEATOHERZRY | BEKFERSOBHHORIIHKEL 2D | o, %%%%Hﬁén
TWDHEIL, SR ERS LB L THREICR L TERF SN i@k O oo &kl
T%ﬁéht%ﬁ%\ﬁ¥®m*%%of\%ﬁ#%%ﬁféﬁﬂﬁﬁﬁéﬁé fﬁ#
ZTOFEHRE T = 7Y A N TARIIEOMO -RIZEBDONTZFBET, KERXAFELI D
FHETER LG EIEZORY Tldkvn, SENZOERERET L2 LoMB L 56
ThoTh, HKIRSTINIATHOADEITIZEE LRV, ]

ZOWEZX, EROLIITKRERRICEWT, BRELTET L2 L2 RET HRAER

74 See Committee on Corporate Laws, ABA Section of Business Law, Changes in the Model Business
Corporation Act-Proposed amendment to Shareholder Voting Provisions Authorizing Remote
Participation in Shareholder Meetings and Bifurcated Record Dates, 64 BUs. Law. 153, 153-154(2009).

B Id
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%fﬁif%ﬁ/x\mL%ﬂ@%LH&l HARE L T HHERR 2 AR 2 ISR D ENEH S 7,
AUSHEW, RERSOMERMH LIRICHKIE L 20 | BIRENTE SN DE IOV TO
%?ﬂifﬁﬁ'@ﬁﬂﬂiiﬁ%é’y&')éiﬁfﬁfi*ﬂf:"”o
BRI, BIRMEDILHEH (record date for voting) 73iH %D@EIJZ’O& ZER L, @EOD
AU %O EICK L CRIEN T 5 SN D5E. £OKEIFISHIC THREtEN D8R E
BT 2 8% X i%@ﬁﬁ@fﬁ%ﬁ’i’/\ﬁ#’)o?&'ﬁa@‘%)%ﬂ%mbé%@'CEP)%) Z Dl
IFEERICESWTRESNDERN T = 7 W A OO —RICED N HIEIZL-T
ﬁEﬁfZéﬂ MENENEAFTLIENAMRBTHL LWV O BHEZRI-EETZORY Tk
WV, FTo. SO HREBEIEO KRBT, BRERSICBIT 21T DOENAINEIZ T EE T,
ZOBEITIEALSNDOE L L > THREIZFERPRE SN ZHEITITER LN 42577,

A BINSHHEORARNR

1.%#@%%&&5Aﬁ%%

BEIERHIEICB T 2 EOSHIGTROMEHEI TR S MO BREICH > WEDP SN
TNTNDLH, EMSHEIIHREESTEL PORERA L, bW EEEEEHAET
MEOHEEZH L TWDHDOTHA I D, LLFTiE, SHERONEESICET &Mt
EORHRNELHRT D,

FT. RIEOME L 25 2MHERIZOVTET X TOMPHERORFICET 2 8E
ERTTNDS, 45 OINPDFHIERE, IMESEER. KERSBFHROKTFELERT S

L FOMD 5 SONTIFHMBEOEREELBENTND, 72k 21E, RAFINTEAER, K
EE%J&ﬁE%t%%Aﬁ®£té$ EICRTFT AL E2ERTDICEEE S, 1272,
FTRTOMZBOTHRFEA B2 LERRRORAENERI AT

KNT, RITFOXMRERDEMERTH, LV OITRFREICOWTX, 77352,
TYSFMN, 7= =W, 3aF NN, axF Ty ML Pa =TT W T A ZERIM,
AT ATFMN, TAFIMN, o Zox—M, A4 M, v Fa—ty VM, I
=), |FFFMN, RTTAIM, a2 T —M, S —RAIaTAFN, F
LA, o rbagL M, PR asM, THRU—H 2 EZM, S—F ML
Ty —V=TIM, VbW VRN T =V =TH U RN UAF R
VUM 1984 FEREEESMIEOR T L HA L T 5, £ 2 TILEY 2 SFHREOMR
FHEERL VWD, ZTOMICHEGHFERMEZRA L COTEH, 1969 F8IEMEF ¥R
ETOXETHD BN O7EE (correct and complete) | 2FHIRBOIERZ ERT D
MbdH 5,

6 Committee on Corporate Laws, ABA Section of Business Law, Changes in the Model Business
Corporation Act-Proposed amendment to Shareholder Voting Provisions Authorizing Remote
Participation in Shareholder Meetings and Bifurcated Record Dates, 65 BUs. Law. 153, 153(2009).

77 4 MODEL BUSINESS CORPORATION ACT ANNOTATED, 16-15(4th ed. 2008 & Supp.).
8 See id. at 16-10,16-11.
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TS LT, MEOERREEZHELTWAMbH D, 7E21E ) 7+ =TM
Tk #4722k H D (adequate and correct) |, 71V #M Tl TIEMEZ: (accurate) |,
NI AWM OR _=T W TiE TIEREDD5E47¢ (accurate and complete) | &9 {E
BIEELZ TN D, ZO—FHT, IRV EM. /—=RZaZM, LA T FHM, AV —
FZYRM, ST UM, ma—Ur =T T Y RN TIEIRFHMREO RIS
TEEBEN TR,

2. =thEROINEE

(1) HERITREZEN

BIFE, T X COMTHEIZL D2 DEROIEESBIES L TWS, BiEfic, 7V Y
T, T—H =M, 2T B, axFhy M, T U EN, Ta—TTM, TA
BFEM, AT AT FTIN, TAFIM, o ZoX—I, AL, =Y F2—8 v VI,
STy BN, BEEFM, FTTAIM, ma— T, =R BuaTAF
W, AT, oRDaTAFMN, o RTaZMN, TR, 2 EZM, S—F
MH, Or—y=TIM, 9 bl VAT 7=V =TI, UAAI TN, K
EFESIE 16.02 FE2HAL T AN XUIRIGFEFROBEEZT LTV 5,

7272, DAEEHRONEREIC - EORIBREZRIT TN LH 5, £, fFRkTH2L08T
EOMEIIHMAEZ 6 PHORATDHZEEERTLHMELT, 7I.3wM, 7 U VFIM,
TATEFM, AT FM, AV —=F 2 NI, BT F I, ZATW, =a—TYr—T—
M, =a—2Fal, /J—2TaF4FM, Tr—I=7IM, V4 2290036 5,
2T KM CIEEERO 3200 H ORAE2EME L L CEIT TV 580,

ZDO—FT, —EFEORKXORAEZERTIMES S, o LizMELTE, 72
<, TUVYFN, aaT RN, AN, AT N AV =T NN, B E T
M, =a2—Yx—U—M, Za—2AFvaf, /—2IaFLFMN, Jr—U=7M. v
A AP H D, IHIZ, ZAFXN TR, SFHRE R OB IZBE 4 % ek (financial
records) DFAIZH - Tk, BITHERBE D 15% U LRET 54 FBELETRITIUER S
T, BKRFEOFTEIZ VT 5% L EOKKORA % ER7 581,

FOHIRT, 77232, 7Y VFM, 27 R, TAZFM, EVFFMN, =2—
=MW, ma—2AXval, J—2IuauTALFN, YURTaLN, Tr—v=T
N, 7 g 2R oHIERAEMBNMEEEEOWT AT L RS RO IE
AT T D ZENTED, tEFT, VAT M, AV —F 2 I, 2AAZMIZBNT
IXERR O RA WM & BRAEIG O OEREZ T2 L TWRIT LR b 71082,

Hbodlb, 9 LESHERONEMHDITHEIC - EDEHERITTVAMNTH-TH,

9 Id. at 16-23.
80 7d at 16-24.
81 Jd at 16-25.
Id. at 16-24.
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TINTME =2 — 2% aMERNT, BREICE D SHEROIVEROITEEIC AT 51
BORYGEEICRT D ERNEERT T e o 7o, HERIITEZEENR T TV 6 6 E1HIE
EEH L TOWITlE, 1984 FFELIEOMEFEDTENEA L WA REFETH
2 B2 B TR U BT ONER & L CHREOE LA L ERAS L SHIcARIE S
ZEDOWTNNEREL T 58,

(2) MEFATREZEM L LTOIEY R BH

2y - n— EOSMHIEROIEREOITHEIZE U TER STV zIE Y 74 B #ITHEE
TIEHEDLIINMBEMTONTHDDTEA I D, TI3wM, TYVFM, T—hrY
=, =27 M, axFhy M, 7 YN, Ca =TT, TAEFMN, AT+
TFHM, TAFOM, roZox—M, AL M, = Fa—ty VI, Iy E—I,
FUFFTMN, RTTABIMN, ma—nr Ty — M =R ArTAFMN AL T M,
oI TAFIMN, YR ZN, TR, 2EIN, N—F M, Tr—Y=
T, D b, DA RT =V =T U A A 7T 1984 FESUERE HE
RIEEFRROBEZ BV TV D,

Thebt, SHEROUEEOITHGERMN, F 1I12EE T (in good faith) 7 >EYAH
D 7=z (for a proper purpose) AU, 5 2 (IZHBARFFENEL b > TREDO AL
HEZRDDEENHHSINTEY, 5 3 ICZORENFERANEEBEICEERH D Z &
EENTDH, TOIZT, MEENREOELLIFENCTHRETHZ L EERLTHRN
BHERIZOVW T, MERFAELZFERL CX AR o THREICESY R BN A ERT
Lo 12120 7aUEM, A4 0F 4 7 HICHOWTIE, BRENRAFROUIVEHE DI THIFE K
TARENTEY e BRI Y EFATHEOFMA AR L, ZHIC X VB IEROFIH K
OB &2 FEMICHE L TV b, FRCA T, EHREGKEITE D LEHIRICEST4 5
L EMFIT HOICAEMERE (reasonable care) ZHhblaiF Xz HA2vy,

FD—FHT, ZRUSAOM TIE 1969 Feh EAGFFERAEOHEN M I THD L)
Thbd, THhbb, EYRHROEDIZZFOHMNICEET 5 SHEROIERZDEL L
7%, 1984 FEAE FESEICAND E L EITEHFN DR BB I8, Fax 0fl
BITHRENTND ELZRBMONEICER S HITEBICITZ ZIKERERITRVLO
LEZOND,

(3) MEOHEEZH LT 5HIM

1984 FLIELE ORI FEESHIEICBIT 2 2HEROINEHELEHEA L T DM TH- T
H, WL ODOMTIHME OEMEFEZR T TS, b xiE BisEESEIIBNT
TEARER UIMBERIC L > TRHEROWNEELZHIRT 5 Z LN TERVWERELT
WD, 7277, EORE THEORMIEROIEELFIRT 2 2 LE2RBD T DML H D,

83 Jeffries, supranote 70, at 1111.
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O LIEME LT, ¥ a =TT INTIERITHREBED 2% 20T LA L TRV ERED
SHAE R OINENE 2 E B TR UIMBEXKICB W THIRT S 2 2N TE 5, HHWIE, A
A R I A=Y M TEH—EORANEROBARIZ OV TIIM B ER TH BH) 2 Bl R 2 & <
TENTEDLEINT S8,

Eniz, /=27 A FMNCTESEEROIEEICONVTRDO LS ITHET D, T
bbH, #IERIT, MBS E, EETRHOMEICEE L TSHEROMET kT
I L DSEEROBNEHROITHENSHICEREL KITTIHE, D5 VIIINEORS Lo
TV AIEBRB KA O EBEER TH 55T OWHERITTEE & IR 585,

Fio, BV T AN=T D U AME T FEDIETHS R I TR VE S
bk I K DB A SHEMONEHE RO T 586, HAaRis, HattkEic &
DB BHERONEHEL BN E LZMNEX, 77 02T HEBA T FHR<INT
HHEESNTVD, 1272, B ENLFRHOSHEROBELZ S8 2 X 5 ITHASHIC
KT D ETTREDOSIFROWNESL TE D08 ) MO0 TE, BHFTO RARIIH
SERTWRWE WD ILTU 58T,

3. BATES

(1) HFERONEIRDE M

EHEROWEEICETIEERHEL LT, SHERONEIHRDIEHOHELICET
LHENETOND, FORIZONWT, EMNSHEEFEDO LI REAELZBVTWHDTH
AW, T3, TV HIN, T—hory—HM, aaZ M, axFiry M, 7nrm
UM, a—TW, TALEN, AT a7 FHIM, TAFTIN, 7 FoF—H, 2
AU, e Fa—ty UM, Iy N FLFTFTMN RTTRAIM, ma—
Trx—IN, J—AhaT AL TN, AWM, o RIaTA N, o RTa L),
TR—M, 2 EZM, R—F M, Tr—Y=TMN, Vb, VA RT =T
=TI, T R M, VAF I TP ERENREEEMA IS, 16.03 & (d) H
EHALTWD, £, IV UNBRIFEEFELZHEZE VTV,

IND AT A BOREAR (transcript) DIEFRIZOWT, Tk EIC G BB 2B
EXINDZLERDDHIENTED LT D, IRV HFIN, /=R F a3 2 TIRIREREE
(share register) K OHIEENFIZET H2EHRICOWTEISHOEH CTHREICRt SN
HH0E L, EFRUSMIOW TSI EICEHEARFEBZRT LN TEDL LT 5,
7212, J—AZ a SN TR FEREBORELFH R LK ENEYS R BN L = LIZGAIC

84 Id at 1112.

85 Id

86 Jd.

87 ZME (BEHKTIC LA TEHORBEMEER] HFE 1811 5 46 H (2007 ), 7 A U hattik
B 2HEHKFEOFESLIIH T IEEIEROIVEHEIZ OV TL, S LH TV | See CoX & HAZEN, supra
note 30, at 467.
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D&, 2HOEFRATHKREICFOBEM AR SIND LHET D, XM TIEH, SER
DIEARDIESIAR D TR TOEMT, KENART DL ER->TND,

(2) AR 5 Rk T

AMHEACH T HRFFEIZONT, NEEFEDL I RBELR->TNDEDTHA
I8, ZDOHIZOE, 32 OMMEHIFTIC R L TARSIEROENEIT 2 R D DRI
L7 EOHIR LB BN L Vo mIERBUTICE S BRI ZEM T2 Z L I2 20 TOH
BHEAHZ TS, £HLIEMELTIE, 723, 7V FHM, 7—HVy—M, B
UZ7xn=TM, aaF R, axFHy M, 7a 20, Ca—I TN, 74 Z M,
AT ATIM, TAFUM, oz yF—MN, AL M, v FFa—ty M ITH
YL Iy B, BT, RT T ABM, RZNTM, 2T —,
J—AhaTsA4 M, AvIM, YoRIaTAFMN, BRI, TR,
G, N—=F M, Tr—Y =T, U R, YA T =T =T, U g
PED NPV TS

INHOMZENT, EOELEEAISMNA D UIIRET 2EEOSEZED T
DHMEIMIZOWVWTUIEA TH D, BV 7N =T N TIEBFLEEEZIZENICE L
BRHIZIMA T, KEIZHERIMIEEIN T DL FOMDIENH DL WNEI I 4T 4 LORFE%E
BOTNDL, TIUVFMN, 7= v—M, aaaZ NN, axFiy M, 7a U FH,
Va—UTI, TAFZTIM, AT T, TAF T, s o=, AL M,
Y Fa—ty M, Iy E—M, FLFYFIM, RTTAIN, ma—n T x—
MW, /—=ABaFA4 M, FvIaM, yoxbas LM, Tro—M, M, -
FY ML Ur—Y=TIN, T b, DA NT =V =T U Aar v
U A A2 7N TTIIEE FESE 16.04 5 & RBRIZEIRIBLE X581 Tuviauy,

=72, T FMNTCE, BHFTICH LT, BREOE L-BERICHET 240 & RERICIEIC
Lo THEESN TV AMOREZBODHERZBO T D, £, 2 MTIEL, SthiFH
DULEEHE DTl & HEHE S AU 7R F ISk L CHERE O KW RO oftic Rl 32 2 &5
TEXLHRFLZRBDOTND,

(3) FHRIHE

ZO—5T, DT TH DA, 1969 FUERFF EALEOREZFA L TV LML SH
5. Thbb, EERSHERONEHOITHZITE L2t 2v LEIRAR AR LT,
EEOSHIZRELTCND, £ L7cMELTE, 7I7ZXAM, AU 74N I 2=V M,
Za—Axvalll, a—=FTA T FIRH L, TNOHOMDITE A ETIHEEDH AN
Mz T, WEIZHZHN TN D ZEDOMOBEEFHE S IRKFLPRD LN TN D,

FOMIZ, TIT=TIN, AR, ma—Vr—V— M, ma—3—=IM A7

88 See supranote 77, at 16-71, 16-72.
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A HIEERISUI SN E A 2 XD T LIV TOREITRIT TOWRVD, HBYTH 5
LEZOND LD X D BB EKRTIAT 5T DHEREZHFTICMH S LT D, VA TT
FINTIEEHFT O SIZ KD EHFRONEHEDOITHEZ ED T D0, SHIIEMN %X
o ZEIZHOWTOREIZEINL TR, I A=Y HIZBW TSR Z2v LIz o0
THESN TV DD, BHFTOMAIZ K 52 EROIEHEDITH IS thA & H %2 34
9T EICDNT, HERBEL A L TR0,

IR LT, ANTAIM, AV—=F 2 R, Ao W, N on"=7H, 7%+
AN TR EDOBEE LR HERONEEOITH 2 RN EICHERE L -2t d 2 Wi at&k Al
HAMERHRIEHEELE TRV, LML, AN AN TEEEERORTF2ME L -2t
IR ZRR LT D,

(4) fEMFH%

DIAEROWNEEOITHEICHTEHAE L TOREBERITRO SN T =D THA I D,
ZORIZODE, TIZAAM, BV TH =T, AV AW, =a—AFvafl, =a—
=M, e—=FT7A4F 0 MR ERERZZIT W, 22 CiH#EE 2 FUN (22—
=T PNZOWTIE 5 ELN) ICHELBOEAEZEfEERET5, by, BETE
ZRVERRBEICSHIFERONEEOITHEIC I VG o EROARERH, AYRENIC
£ D 2HEHROUNEHEDOITHEIZ OV TUE EEROMN LS OIS Ic BT H SR & L TR
HHENTND,

HHFTOMAIT L DS HAFROUEEDERPITICONTUIED K ) ekt & 72> T
HDTHAIM, T35, TV FHIM, 7—T7 o V—M, aaF KN, 2xFH v
M, 7a U, Pa—IT M, TALERMN, TAFTM, FoZod—M, A1 M,
Y Fa—ty UM, Iy =M, FLFFM RTTAIMN, ma— Ty —
M, /—=2TaFAFM, AL, BoRTaTLFMN, YoRFaszM Txr—
M, 2 ZM, N—F2 M, Tr—T=TMN, D h, YR Ty = T,
DA M, TAAI TN 16.04 FOEEEHA LTS, T72bb, BRI
. SHEFEROMSEMEDITHIC K 05O EROFHRZE OFRARIZ DV THERY 722 I R
ERTENTE D,

Fr. T =TM, AN, STVHUMN, ma—T ==, A7 TR,
AU AN =T HIFE RN SAE R OUEICHIRSE 2B I HBEA E X b Tuhizn, £
OHORHPCEAA ZHIRT 2 Z LI oW THERIN TV o, 4T 42 7T HMNTIE,
FER LR EIC K > TR SN2 IE S 722 HEYOFIPHN T O HEAE ORI K OFA 2 iR
5 HEBRZ BCHIFTIC AT 5 LT,

IRV EMNKO ) =2 FaZNTIIRO L D REEEXENTW e, Thbb . P
DHEOFERTRHPHELH D Z LR TRINDIEENBOBRLZ BT 572012, 12 224
FHAIRVEIPHOSPRNREHH T, DR SOBRFICHTIHHEO HIc>EXHREEL
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MEZDZLERDDEVIRHERETIMOTERITTD I ENRETH T, ZDRE
WA, S oS ARFEHIN T SANTE, 12 700 H 2B 2 R WEH THOREFT36 A %
B2 RWHEIHTEHFINDZ LR HY 5 5,
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8 E FEEESHIED 2016 FNIE & EAaMEtE L OBEFK

F1HT EEEESED 2016 FHRIEDERE LRFEORHIFROUNEME
1. WEDEH

I TGS FEESEIEO 2016 FLLIE & SHEHR OIS & OBETE1T H Atk & LT,
ESCIN H&®2M6$&E®ﬂ%&ni_ow1%;L*%%twlﬁﬁ%%%ﬁ&@i
BEER P HIBUEA S T2 b DO, 1984 HFLREITV VbW 5 REUUEN STV 2o
7o ZHUZ, T AV BIEEHESOSEERO2EEES (Committee on Corporate Laws
of the Section of Business Law) 7% 1984 O #E FESHEOEHEKIELIFIZ SN EE
RBEEFEDOT R TE2E LD T, FMOMEE RN 2L LTEETLI L E
HEYE LA EEICEF LD om0 THhD LI TS, I 612, 1984 FHUE
LIk, MEiHEESMEOPTC—EHORVHFEOEON T2 —T5 2 LOPRREN L2
ST HEDTBIMMTOND Z b2 T,

F 2T, BHERE ST 2010 o b EEFEDIER OF OAXIER (official comment)
OHEBFT RO T, TORREPEFFERMIED 2016 FUOEICHEE L7z, 2016 FiIER
fF ST, 1984 FRERFRFESTIELZ AIC 2 OROYIEZ Y AN TR S
TV, &b, BRERED 2016 FHILIF, ThiZe Yo T EfEEERHETh
HIEHDWTERORELbEENTVD

2. BREODHIEROULEME
(1) BEOSHAFROIEREICET 28IE
T AV MEEHEOSEETOSMEREBR R, 2016 F 5 AICSHFRONERES 2
mbfhéﬁ@%%%ﬁ%®%lﬁiwHMO*%$®&T5&E%$%ﬁP\EEGHK
WOIARENZ2, ZOREFEARNICKROZ EERNFET 53
1%4$&Eh%$¥Aﬁ%umo%i BEIC X D2EHROBERT, HECK L THAT
I L DTE HAERMBEHEF (annual financial statement) DA I ER 2SI TR
LTwéo_n:ﬂli\2M6¢&I&ﬁ$¥%&%Hmoxﬁaw2omﬁﬂﬁﬁén
to%1KwWIK@&%%%%%&HT7’&M%ﬁ%kLTW%%ﬁmﬁﬁfélk
EERTHLOTERNETLIROLIEE TR, B 2 I8, MEB#EREZIERT L1200
B REEZBRET A2 HOTHLRVWI LA LNIT HHEN R ST,
ZORERETAICHIZ T, MBHERORAG. BRI R DOFHRIC L HMBE L
BOSHEEOREED LIS EICHIET 2 FYTHITO> & E L, £FDHRXT, D

I DI F iz %, See CORPORATE LAWS COMMITTEE, MODEL BUSINESS CORPORATION ACT (2016
REVISION): OFFICIAL TEXT WITH OFFICIAL COMMENTS AND STATUTORY CROSS-REFERENCES, v-vi (2016).
2 Corporate Laws Committee, ABA Business Law Section, Changes in the Model Business
Corporation Act, 71 Bus. Law. 1241, 1241(2016).

3 See Corporate Laws Committee, ABA Business Law Section, Changes in the Model Business
Corporation Act-Proposed amendments to Chapter 16, 71 BUs. Law. 547, 547(2016).
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BB, SEERORAEROBKRES L < ITEBHRIRIC L D 2HEERONEEZBIET 5 16
BOREICLHE, BAOSIHERORFES MR S, EOBERFRICET Dot e
HEOMBOTMMEMN L Z L2 HBE LIZBERKZEXT L0 THD,

(2) SHEBORTT

R ESED 2016 FEXEIZSIERONEHERIEICRATEY , BROALLLTH
WKOWTHRELHESN TS, F7, HEROBRFICETAHEITLLTOL HZ
o TWb,

MEFFESE (2016 F) 16.01 5% =toilgk (Corporate Records)
(a) &tE, ROET 2584 /FF (maintain) T2HD LT 5,

(1) BEANREARTEZK (articles of incorporation),

(2) 1.20 % (k) H (5) B THERONTVWAEENEAERIZE EN TORWEENS
LA XIIRIFRETIHHEIN TV AMOFTIETATTH I ENTELRVWES, FRETS
I TV DRE~DBA,

(3) BEAMBERR (bylaws of incorporation),

(4)8E3FELUAOKE—MRIIRT HETOEmI L AiE(E (written communication) ,

(5) ETOHRTERE., BT T 8.25 RICESEHEINTIHEROEREDHF
B OB RS BHHES TR E LR SOEZBRORE LR TV RVWTINED

b HAIT 2 DFLEK,

(6) BIEOEFER S L IT%A (officers) DARTKRUEHXDIEA (business addresses)
—HK,

(7) 16.21 RICESWTNBEE (secretary of state) (ZHRH SN /-EIT OERREE

(most recent annual report)

(b) £thix, 2oz EnilE SFEMOSFHEE (RFEORRLD 3 ﬁiﬂi(ﬁd)
LSOV TIEZEOHIM) OH LD IMBEHERM O OMBHRICHAT IEAEREE
ZFOMOBREELRFTLIODOLT D,

(c) &thix, MEREROERIZRD b TREFMEELZREFT LI DL T 5,

(d) &fhix, 77 7y METHRROBEEIC, TR ERIRE T 5RO L O
WA RTROKELABLRET O LD LT D,

(e) &fhiE, AHEMARREHNICAEICRAT 52 LA TE D HIETAFKICHIT Stz
RFETHH0ET 5]

BAAERORAFICET 2 2016 FYIE TOUIER & L TTEEMIZKDO Z L1326 b s,

F9. 2016 FESIEDOTLFIETH 5L FREDOERIEHEIZ OV T, 16.20 FTOBET K
Ixt LT DM BEROEMT OEREE L OEINEbE o2 EThD, =it
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MR DIERIEHEZ DV T, 1984 MG F ¥ rkIE Ti#b)72 (appropriate) | & HUE
TEHOHRTH-TZ, ZHUIE LT, 2016 FhIETid TMEHEROIERICRD b B
TREMREBEERT D 2 L 2 ERT 2,

WNT, RXNEHINS L EBICHFELLINT-Z LITRHERH D, 7oL 2T, EBRE
B OB E KT DWW THERTTIEW L OO ERDORIFELZER L Cu7z2y, 2016 HFIE
TIEAN R REAEZR LV LB ERDORFEER T HDAHTHD, S HIT, 16.02 FTHE
T 5 2HEROUENE & OBFR T, 2T 2 @MO A TYHEHERN 21T TE D2t
HWIZHOWNTIE 16.01 & (a) HIZHY EFTWD Z &I ERH 5, 1984 FEEHEFE
AHETIH16.02 5 (a) BRI TH2EMOATRHETHEDOTELZLEHEL
TWmE ZA, ZRICHIGESET16.015% (a) HTHHMETHOALTHETHZ LMNTE
HZEHERETIET D LV RERIIHD TS, bod b, %hidd 5 X I ICFFHETHE
ENTVDLODORMERICHET 2EBERFIIOVWTHENOATHET S LDTED
KAIEHEO SR STV D,

Z LT, 1984 EHIEHRMFESME TR A EL 2 EMERIN TV -2 HtFR
(o2&, % (keep) &fRFF (maintain) &3 THEL TV & Z A4, 2016 FHIET
REFCHE— ST D, Zhid, 16.01 £THIZE I TV DR ERICOW T, e Dics
THHIEEERLTVWAZLEEZERLTVWDLI D E DR,

¥, LXDOBIE TRV, 2016 FHIETIE, FHEOFER L R H/KELBOFMIZ
WTOERBMZ LN T WD, T74b5, 1998 4 LA S HE TIIRIFROIUE
MEDHFPHZHIET D 16.03 FRICKBWTHBED NOBO List 35 & ST zs, UKL
T. 2016 FELIETIHRFEON SR LR HDREABEOFMIZ OV T NOBO List iIZDWTHF
K ST 568,

(3) HFEDOXAFEBMOUEE

HLEOSHEMOEHEIZ DV T, 2016 FRIELIRTOWIEIZ L VBN S - BUE
HEANDEEBICYSHERTHICL VB ONZSHEROBERVIZ OV TEBERBENT
b Tnd, ZOEIIKD L HIZ72->TWD,

[16.02 & #IOHFEHE (Inspect Rights of Shareholders)

(a) 2tEOKEL. WEOBEFFOMIZ, SHLOE-2FHEH T, 16015 (a) AT
FlEESn TV L Ettoiissd, MEXOBELHETL2HOLR<E L b HANZZ DK
IZONWTEHICESA SN Em Tl L= 5Ga., HERVCEE T 28R IMIEIh T\ D,
7272 U, B4 X0 8.25 RICEDEHRE SNIMFRZDEBZOFEFE, K OHGHR

%6 F=E 2B,
5 mTEF2HEBMR,
6 See CORPORATE LAWS COMMITTEE, supra note 1, 16-4.
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IR E LIRS OEBEORBER TV RNTEIN/H H W H1T4 (action) DL
gRIIBR <,

(b) &HOEZ, BEHFOFEFBOMIC, 2K o THRE S NGB R 5T T,
BREN 16.02 & (¢) HOBEREFRIZL, o, HEKRUBELZHLTLIAOLR<EL 5
ARNZZ D RIZOVWTEHIZEA SHEERTEM LSS, RICHBT 2attoieEs
AR UG 2EBIMTE I TN D,

(1) 16.01 5 (b) HIZt>» TREIN TV DHEHOMEHR

(2) £xFHRE

(3) 16.01 % (a) HIZHE - TIRFS N TV D, Bk IR0 EB S OHEFH,
B OGRS TR E LR 2O ZBEROREAR TV RN TINTEH LD HITHD
FLERDOFLA (excerpts).

(4) 16.01 5% (d) HIZfE> TIRIFEN TV D4,

() HEEIX, KOGHIZOH, 16.02 5 (b) BT bN-ZEORER EELTHZ
EBTED,

(1) FEk», #E T (in good faith) 7 >IEY72HH) (for a proper purpose) T/
&xE,

(2) AEM2FFEME (reasonable particularity) (2L 0, FAEDOHMEOHAELZ KD D
FLERAERE ST & &,

(3) GV EDORR L BHEICBEENH D & &,

(d) =ttiE, (b) HTHHE SN TV DEEROMERFF (confidentiality) . I X IdAcAR
(distribution) {Z DWW THEHEMRHIREZR T Z LN TE S,

(e) HEMRE THRIMENTH ENDOMELZRET HODORKERN, BEKERZOE
MEITHORERARD YEHERDIOEMHAOZICKEEL LV, o, BRELTHIh
TWAHBEE, YUEEFRS LML THREICH L TR ER@Emk R Fnfositic X
STRtENERE, KEOFHEREZL-C, 2N OZETHHEMEHT D, S,
FTOERE T =7V A FTOARIIZDMO—RRIZRED LN FTET, BENAFLI D
FETER LT Z OB Y Ty, SERE0EREEET 22 EoWMBLIZEET
HoTh, KERES TENTATHDOADMEITITRE LRV,

(f) RERIZE>THEDOLN TV D REMETSHORAERK S L < VLB ER THEH T
HIPRT 2 Z L T& 2R,

(g) AKiE, ROZ LITREBELRV,

(1) 7.20 ZOiEEFAET DR EOHER], UIK TN LFRTDHEIC, thoikn
BHEFE L U TOFEME L RRREOHER,

(2) REEMNLL T, AEOTOICEEOIER LT 52 &, 16.04 & (d) HIZED
HEMMRHIREZRT Z & BERASE (b) HTHZEIN TV DRREDIEREZFHKRT L5
BB NT, BEN (o) HOEMZGHLTWDZ & 27O 5 EHIT OHERR,
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(h) K& BEGIC WD TEEE 11T, 4 BT (record owner) . EEM72ATH # (beneficial
owner) NOWHIREH TRV BRHEGIEOFEENRTAE Y EWT 5. ]

PR E DAL 16.02 £ THE T 2 M OIEMREIZ DV Ti 2016 FF8UE THh AR 72
BEEIMAZ LN TR, 7272, 2EEHROINEIZHT-> T, RISk LT EDOHER A
(T HUIEMM TR TS, T74bh, 2016 £ iE TRFHERCI R SEERH D\
IR LB L Vo B OB WEHERICOWTIESICUREOINE L -2 HF# O
MERFAE R T 2 2 & ORI IR IS G BB 7 HiI R 2 AR 4 HERR 338D BTz,

2016 FYELARTOMELF E S HEICI T D DA MOIERE TIZ Z 5 L7oHERIZENFT
CORFEEN TV, UL, 2016 FLIETREICZ 9 LHERZEBNICRO -2 &
BERTICL2AEERORERAEZMIEL > 5 & & b2, SEEROWEICET 2HFD
FTRHZHLRY I DHEEELE L THERTHLEZEZLND,

(4) BFFBESE

BEEEXMEICB VT, HEROBEOSIC S RONEHEOITH 2 S
TR EDBHATIIRD 5 2 E M TEDRIFFEICOWTHIET S 16.03 XLV 16.04 Fi
DNTH, BMTIEH 57 2016 FRETLEELIMZON TN D, TORLITKRD L ST
STWA,

[16.03 %& @AM DHiFH

(a) BEEIE, 16.02 RICE S HKFOFEKROIEG T DHEMZITIET D72 DIZREEAX
IRELARTTHENTED,

(b) &ttix, A PRH) (reasonable) Th 5356, ETHILST (electronic transmission)
WL TSN ABEEME ST, St » TERESN-BFEEE (photocopy) XIEZ
DD FTIEZ L D BEEW R EICIRMt T 5 2 L T, 16.02 RIS EEEZET T 5 ED
MR Z R SEDHZENTE D,

(¢) 2tiE, BEDFHRHLUZICHE I/ (compiled) #ELMEEERELT D Z & T,
16.02 % (b) H (4) SICESKIABEHFET D7DOKRITOFRIZOE, HEHKTED
BHTISLDZ ENTED,

(d) &k, BKECK LT, DEROBEDOENOMBHL LML T2, 4%FEH
WA 2 5B 72 Tk (charge) #3872 &3 T& 5,

F16.04 & #HBEFOME (court-ordered) 12K 5 E2IHEMOUNEE

(a) &N, AEDOT-DICHIAT LI LN TED 16.02 & (a) ITESWTEERSNZ
REOFEKR OB EIZ OV T, RREICHE S K EOLZEFITHE LR DR 07258
RET AR T FET 2R, KTEOREICHE, o BEM T, FREINRE
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FOFE KR OGO DOMBEH TS (summarily order) Z &N TE S,

(b) &ty AEARHIRINIC, 16.02 5 (b) HAETT DR EICERORNE R DHEE
ERDIEM oA, 16.02 F (o) HABESTT HKEIL, R L -atFHROFE RO
A ] e B ’éﬁAé”?ﬁﬁTéx WEERETHRHATICHGFET 2 2 &R TE 5, BHTL, |
2R CARAFEICE S HHEZAHT LI LD LT 5,

@)ﬁﬂ%ﬁ\ﬁ*éhkﬁ&%ﬁmﬁﬁﬁﬁﬁﬁ%ﬁﬁbk%é\%*LK%IKK
FL7- kO RE REF (confidentiality) ﬂ%li%ﬁ(ﬁmﬁmmﬂmowfé@%&
HIRZT Z N TED, HHTE, 2EICHDEBLIOICBELEKEOEH (AHN
RRELTERESL) EXO L %fﬁ%‘ﬁ‘é TENTED, EEL, 2R, LTI
F5ZEEHBIC, BEECHEZHEMLEZZEEMNGELE EXIITORY THERW,

(1) FRksn iz flE T 2R EDOEFITHIZ OV TOERRICE RN LML H 5 Z

L
— o

(2) BEN, AFLEREEROBERR, FIHSUIAR OGS ER2HRZ B0
*E%@L/f\—ﬁl‘lo

2016 FLEIZB VT, RHEROBUEHE DO RIC OV TOLIEIER W DD, £ DR
FEIZOWT, ATORERINTND, Thbh, RENSHIEROINEISE D R EIE
el L CRE 2RO BRI AR T Z L O TE DA HEMNARHIRICREREANZ ST
WHETHD, Thik, 2016 FFE THRAFEROIEICE L TREICRROHERD) D 5
NIz & EEREGDOEABELMEMITD I ENTEL I,

1984 4ELEMN B DOHIESL E L TET O D ONREREBKEOFRER 2 AR VGEAEN

BMENRTWS, T72bh, 1984 FLIEAEEFEER L 16.04 & (o) HTHESMAS K ED
TR ADRVWEA L LT, S0 EOSIFRONEEDITHEIC OV TERER
BRI D DEEE2HB L L TERTHREOFEREZERLIZZEOBRFET ATV, £

’ﬂL2M6¢&I&ﬁ$¥?&&TiIMM*:M)@T%Obtﬂmﬁﬁﬁh (1)

SHENEGERBIO B DA A L L TES CHRIOFEREZER L HA2HE
#éo%ﬂ AT, (2) BTHRENATF LESHEROBERES OB 1IR3
TEMOBEFFHR LGS L RERRIEOFATEREADRVWESRE L THES N,

3. HFE~OMBIHER DL

(1) BRE~DOMBIEROEFIZEY DHE

B FRESHIED 2016 FUER T D 2AEHROPUEREICB 4 D S0RiE, ATk & 59 B
FOMT HIMBHRICETIHRELPLLETDIEDTHY, THLILILELHHoTRES
HESNTND, WERORIFIROL D IZR->TD,

F16.20 & HIo-doOMKE#HEE
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(a) BREOEFmOFER T, Sfbd, HBikafiokE LickkEIC, Sthic ko TR S izt
BaRDH> L, BHEORFHFE (financial year) (TR DMBERL X(TTH52 & XiTU =
THA FTART D, b LIFMO—RIZBO N FRICL > TRHHTEL LI 5
bOETH, TOMBERN, —EOHMIZ, RICKRERY LD LT FH

(generally accepted accounting principle) (ZESWTIERENTEHE, YikabKE L7
BREICEMTHZEIFIATE L L HICT D2 &L, Hakifikae LR TITEMT D
TEMIEFRMBATED LI LI YHMMEERDY, ARSH LI TEASNLEH D WE
MOFETHE SNTGE, TOREEL, YkiFRE LK EICEST 2 3UIFIHTE
L& TDbDET D,

(b) RthiE, HRENS (a) HIESETMBHROEEOFREZ T2 5 BLNIZ, 4
HMBHEEEAEMT DI EFFATED L 2IC9 528, b LITEOR A TREEEZSE
A OWHA TRMET D H D LT 5,

(c) &thiE, HESNIMBHELEZZ(TT 2 2 & Ui S5 HAI KR O HGEESR |
£ B2 (United States Securities Exchange Commission) (2L > RO LTV HRID
FHETHMB#REZFAH TEL LT AZ LI > TARFOEZBZRI- LI b D LT 5,

(d) ROBHIZEDDHZ LT, A% (@) R (b) HOBEICHT b,

(1) FERLIHRECMBHEREZ X T D0, NIFIATEL LI &2&MHE L

 RAIEFE R LR BT RM B K OME RS (confidentiality) . FIJH I3 AR

(distribution) OHERHIRHIRIZEIET D22 L 2 EKRTDHIENTE D,

(2) &fhid, BREOFERPBE CIN TV WD, TEYZ2 B TIE RV & SE)
Wi Lcha, MMEICYSMBRRE M T 2 2L IR TEL LT 2 L %4R
MTHZENTED,

(e) &ty RFIZWE-T, (b) HOED DEHITEHNEF EN T D 5 HLUPIZE
KU BHRIZOWTOKRIEDF RIS L 2o T2BE, UTOFSZDLEEY LT 5,

(1) FERUFBEERE., GERLEMBHEROZMNT 52 UTAET L L 2RO L M0
. WET M X EETL2BHFTCHFE T H LN TED,

(2) HHPFHL, R LEMBHROBFIELZE NIRBESELZ L 2mB LIBA.
AR LI EICAT Lot M oOMEREE, R TEAMIZ oW TE R 20 R 2 7R 4
TENTED,

(3) F&OFRUICEBNT, S, HRENSHIC X o TIRE SN MBEHEROMERER,
R SUIEAT OB B 2 HIBRICEIE Lie o 7o 2 L A HIC, YU ER O 4 1B
L7856, BEINZHIRPAEO THD Z EDOVREEEEZ R D,

(4) RFEOFFICBWT, S22 16.20 & (d) H (2) B> TMBE#ERE T D
T EERERE LGS, SHIREOFRPEE TSI TW AR, IFIESZ2 BT
W GBI A L2 L ONGEEREEA D,

(5) HHFHE., FRENFMEHEEORM S L L FRAESE L xmnLch
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B, DK L TEOMTEH/LIZOICAELTEREOBHE X)L E2M UL ENT
D, 2L, BENEHIC L o TIRE SN MEEROME R, R TS
B2 HIBRIZ R Lg o 7o IR EOFER A BE TEIN TV W U IES A2 BT A0
EREIMR W A L 2 L 2 RHRTAEL B AT Z OB Y TR, ]

(2) BlEDOHEE

2016 FAERBFFEDIECE T DRE~DOMFBERORMIZE T 2 BE L 1984 ik
G ESHEORMICH T HEREZEMLUI-HEC R T2bD eV KD, Thbb,
1984 W EHFEIFESHIT T N TORITH L TRFHEEROBHEHE, KFHEEOH
WAl HER O EOLE IR EEARELEHE (statement of changes in shareholder’s
equity) DIEZZR L, ER SN -MEHRZ RFHEEOK T 120 ALANICZEE RIS
LA IR T b0 EBEL W, 25 LIEBREEZEA L-BERIT/INIE
ARSI BRROME L ERTH 2 ENBERARICR DRV EEEAT L7200
LOTHDEINTNT,

THICH LT, 2016 e EAHIF ESHIETHREDN O OFERN S o 1255 IO M B
ROXMFELZERT LD THD, 2016 FYIEMGEF L HLIETIE, fikE LiokkEicxt
L THB#REZXMST 2 ELAMIMBH#HRE Y 2 7Y A P TOARTEIEELRD D
NTHEY, SHOFFAHOBPFLHON TWAEZ LICEMRH D, 205 2T, I
T OMBHEDOHEIZONW T INE TRFFENR T ON T ol 2 A, &1t
TEMOUEE L FRRORFE FEOSBE SN, /-, ZhETHEEERINTI ah o/l
FRRESRaE 1L & DFRIC OV TORED 16.20 5t (¢) HEHIZERIT bz, £ 2Tl @RS
B3| E B2 (Securities and Exchange Commission) 812 & - TR LTV 5 k% R
Bt REFATEDLLOICT AL T16.2050DERELIZLIZLDLEED TS,

(3) WIER &Z DR

2016 FUIEFF S EDSHIEICBIT DR TICxT 2 B R ORI T 2 HE D F % &
LT, IROZENNZD, 1T, BEN16.20 % (a) HITHSEISHHICRH L THG#HR
DEMEZ R L2EE . MiksER%E 5 HUNICYRMBHE L E LT 2 %2 RD D,
T HIZ, 16.20 & (d) HIZ, SHAZOFERITIS L DICHT- > TRERFEOHIBZHT
TENTEDLHLDELEEINTND ELEBHIZ, KEDFHFRNVEBE TIN TV ARWELGEM:
Il E LB X Yezei R e B 52 L8 T&E 5 L9 %,

TE6EFEAHSHE,

8 EAGESBSIEBROBERSMBAN, IREOIFENRIIC OOV TIE, REEH TREETHS - ARSHM

fil & KE SEC GEMGEAIEIEARS) ORI~k Eo®miztLs LT~ HEn—8831H
(2013 ), B EEEO7 A U H 04/ - ERAEOBRBIKEOBEIZ- OV T —2013 FEICI 1T B EMEES

MBIZEES (SEC) (2 L ATEERIROBE 200 — ) BEERSSFEERFTER 62 5 1 5 (2015 4)

BRIV,
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TNZHMRIC, 16.20 & (e) I 5 HUMICHFRMBEHARDEFFIZET D EDFHK
SRS U RN oGS MEEMBERORMN T L NERET L2 L2 RO 56
SeEET LHHMPFTUTEET SREFTCHE T2 LR TED LT 5, ORI, BH
PHIR BN L TR RFF S L W o S BN 2HIRZR T Z L ABH TV D,

HECLDMBHEROAFIERDL FHRAED DNT-OE, ZOMOSHERORESIC
E4o8RELRLBETHLLEBZOND, ZITHUHKEORMLOREEBELIZHE
Lo T D EEBIT, HMHFTOERPAMICRE SN TV D EBMER S5,

B2H T U TMNEE

1. 7777 MEMBICB T DR EDOR IS MOIUERE

(1) SEEBROUNEHECRT 2 HE
TAYAOSHEDOHRIIEBNT, 77 7= 7 MESHEFIE b CTEERERHEZ R L
TWDHEESNTVWD, 20 ) 2T, RHETISHEROWEEIZCOVWTHEERBELA L

Thh, HEaFESHEL WA TEEEN KT N E VDI AY, ZOT T U TS

B R EOSHFROMNEHICET IHREITKRO LB TH DI,

[7 70 =7 M—fxettik 220 &

(a) RFRICBWT, RICEBIT 2L, YE&EBEOZL2EBKT D,

(1) T#E] &1k, BRSO 04 #EHE (holder of record of stock) . X ILikikHElF
FEH D NIHAEA (nominee) DUV TNMNIZ L o TRA SN TV LHEROFS O REORE
#  (beneficial owner of shares of such stock)

(2) #2214 (Subsidiary) | &1, ZFDFEBICK U TEME (control) Z B X
BICATEE T 2K ETH D2 2 Ko TRE T —H 2 B UXMBICHTA SN TWSIEA
(entity) TH Y | £ ZITidk, HilBR2 22 < | &t MG AR F(LH S (limited partnership) |
BEEREMD (limited liability partnership) . AR E {24t (limited liability companies)

HEEDEFEXIIE IR (statutory trust and/or joint ventures) % 51e,

(3) 889125 < (Under oath)) (Zi%, EE#H (declarant) 2EHIEX(LdH 5D DN
EOBIEFRORIFIC LV EETH D Z L 2N T S (affirms) FHRELZ ST,

(b) HHPLHRTIT, AAIIREAL LITFELICL->TH, BWZ R TENIZHE
S EMmART, BHEOEBRMNT, WHRDIESRENOLZHI, KBTS 2L0%
HWER OB TS DHENEZHT D,

9 25 LI-#Hix T Damta L LT, Fred S. McChesney, “Proper Purpose,” Fiduciary Duties, and
Shareholder-Raider Access to Corporate Information, 68 U. CIN. L. REvV. 1199, 1202(2000). 7. 55
T TINRHIEOREICONTIE, F2EFEIH., FAEF 1H LRI,

10 See EDWARD P. WELCH ET AL., FOLK ON THE DELAWARE GENERAL CORPORATION LAW, 737-739 (2016 ed.
2016). £IXDOMFRIZONTIE, LREF=EHENRR [FK 77 0 =7 &thik] 83-85 B (FHEH
KR, 1994%F) LR,
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(1) &t (stock ledger) ., #E3-4:# (list of its stockholders), % DM
JAONT 5

(2) I DEFANO 2 EOmRE & OFRE,

a. HEHNERICHTAROER L TV 55k,
b, RO & 2ZFIHFZ, FERHORET, BatRNF2to XBEDITHEZB L TAFTS
Z LR TE DIROFLE,

1. REOFSEORE R OFEEEOMAED, BT FSth e YRS OB TIT/ Vil
HLOMOAERBERIZRDRNT &,

FRAN, BRI L HRER ORI T oMELEET 22 2250 T, #wAX
NHRICEDSHNZHL T RN L,

HEN, R0 BKE, XS TROESHOBKBUATH DT X TOEHAIC
BWT, ERICESGERIT, MROFEEHRAEE TH L Z L OEIZL il E LT,
HFELE L TEHEREOMMEZ RTEDOE L, ZOXEIZL i UIKKOFEHREE TH
HIENEETHY, EETHLI AT oEAETS, EYZRANSIE, BKELLT
OFHE & GEAICEE T 2 BN BT 5, AEMLHERT b oL Ut fh o
ANTHLTATOHEICBNT, ERICESGEKRIT, RELORER, IKkEFE L LTT
2T OHEMREZRE L IMONRIAICEO L EmIIMED bO LT, BNICESGERIET,
ZOMDBES NI FBEHT I EREFET VS LRMITEEI TS b D LT D,

(¢) AL NIIEHEEBH D VEZFORIBAN, HEUIF#ELD D VIEIASE (b) HIZ
Wo THEDT-DITITAT 2 ZOMOREANIZ L - Th :kéi}’btnﬁﬁ% R DH T & A HE
L7cHre. UEEHER#% 5 HLAPICGERIZRT 2 IRE % Lish o 7256, BRI FiEsH
77 (Court of Chancery) (4%t R4 il 2 - DOMB %G *’9"5 ENTE D, HE
R, HEZERLCEICHERSN-HAEEL T HHERE G250 E ) 20T
PEMAY 7288 (exclusive jurisdiction) 235 XT3, #HHATIZ, SHOKAREE, X
AT DR EA B I E DM ORER sk 2 RET S ERVENAEET D L

SUTPARZAEN T D 2 L 2RO OGN 2T 5 (summarily order) = & 3T
&5, HUFE, KELSRIICSHHICH LT, KEAEZ AT L CRIET 2720045811
RERELILS 2L, IR HHRNEY THDL LB X HMO 7 & EFFICRFED B OBKE

R EA BRSO 2B THIENTE D, KEPHEE IR TLEUNO
SFEORER OGS OPELFERT 25EG. MEFKRIEBT 22 L2 GET 500 L35,

(1) HEZEEBKETHDZ &,

(2) TN, LHEOFHFREAKRUHERFIEICEAL T, AFEBETFLTND I L,

(3) HFEEEOREFRNDELNRBNTHD Z &,

BED, StORARE IR ELBEOMELFE R L, KRB IR 4 BEOR A
RKOBAKOFIECE L TARAFEZBEFLTNWD Z & ZNIE LGS, %I@%ﬂ?ﬂ”éﬁﬂﬁ
BAYZLHAWTH D Z EOVEERLIEISHICH L b0 L35, HHPNE, Fo&k&ET, #
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HICBEL THIRRIIERGEZG LD Z L, HOVIFEHFTAESY TEYI THD LEZX DO
RFULBEMORKFEEM LD I ENTE D, AHFTIE. WA L7Zaf R4 - TRE, X
. REHIOICZENICEETAA, HOVITERIZREDLNT-BEEY = Z OB L.
FNEZONTIRET D L 2MBTHIENTED,

d) &5HwsEkEREIT, BEEERE L TatokURE, 4, ZomoE#EE O
AR E L COMMICAEMICEET 2 HNO-OICHET 2HEMNZHE T b0 LT
Do BAEBHTTL. R SNICREOHERZ BRI EZ D0 E 5 D&l 5 Yty
REENM S IN TV D, BHENL, T X CORE KOsk, R ER O 4 B4 H
BEIDHZEROENEEEST D2 & UIPWAREERT 5 2 & 2 TR ISR S0 Mt
%%9 % (summarily order) Z &N TE 5, BkiEkOHEKT HIENALYLRBTHD Z
EDOSGEERE, SichH b0 T 5, BHFIL, FOKRET, #FAEICHE L THIR XX
FEEMLDI L. HDOWVITRHFTAIEY TEYITH D & & 2 D OB XL BMoRFE
EMULDHIENTED,]

(2) BEDOHE

77U =T HICRBT DR EOSEROMERIT, WIELIEE OB & L THNL S
Mleo 2 ZA2W D BORHI & TR EHEE 22 E 0% < OFFERBA ORI & Oz B
LIEHETH L EZEABNTVD, £ 2 TRAEHFROPERICE T 2BOR ERET o8 R
DT L7202, £T. RIXDOLF EXZOEMBRZHBFTL TN L D1,

770 =T M TIIREDOSHIERONENEL T T v = T RMIE 220 FTED LN T
5o RETIIRENREEROUWEELITET SIS RITER LR 2 SOk
HEEDOTND, F 112, SEEROMBELFHERT D LOTE 2H TR UIRRTICHE
BRZ A5 SN RBATRITEZR B0, 5§ 2 12, RERSEFRODEEROITH B
EARTEMNELRE LRTER ST, 20 BMITREEROIEME DT 2 SHIFT 2568
5 TEYZAK] ThdHILEERT D2, ZOEHRAMNE, 777 =T MNatiklE
WT, REORHEROINEEDBTIZB N T b BEERHUWERTH L L SN TNDHI,

BENZNOOERE R-THE, BANICIIETCORHEREREST 2P EX S
nbd, TOKEILHSE, 77U = 7INSHEITHRAGE, KIELE, oMo thisal
W F RO SEIEREFE T L2HRITE SN D, RAEFRONEOEM 2 K- KT
DFFERE DR L 725G, KRBT 7 v =T HEHE 220 FROBHEZRIZL TS &
LT 70 = 7 MBI 2T ROPEEEDORHEPITE RO H LN TE D, W1
FHHEFTERD 8 >OZ LA FEREL LT, KECRLERONEHEZTE T 50 E D a4
Wid 2oL ITnD, B 110, Dt ROUETF KN TRV 22 85 LT 50 E 5 »

11 Abbe M. Stensland, Protecting the Keys to the Magic Kingdom: Shareholder’s Rights of Inspection
and Disclosure in Light of Disney, 30 J. CORP. L. 875, 880(2005).

12 14

13 WELCH ET AL., supra note 10, at 749.
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ThD, B 210, ZHEROWEHOITHEAMPEE THY, 5 312, TOHBIBKIEL
L COMAIZERRRBENRH D 2 L2 ERT D, 77UV =T MEtEISEHEROME
DOFEH IR O WE LRI 2R 2 & 2 RPN R R TV D, bl s
FHTEROEEN RN EE THoTH, BTOBRPOHIREZRT LB TE 514,

(3) FEORE LR DaHER

bt Loz, 7o THMERHECBOYTHREESHEROTXTERET L2 &0
TELHN, SERERET 2RBEIETOERBMIC L > TR D, SMIEETFE 220 &0
BET DR HIEROUEHEIC & | RARE LW LK ELE L %UDHE@A*JJ:T%%@E’C“E)%UL
TWd, Thbb, RENPKRRELZO LKIEABEOFELFHE R LGS, KEORL
HEOEYS b o tHE S, SEPKREORERNINAYTHDL Z & %alkfﬂlﬁ‘é ik
%, EBCSEFERISHICTYR AN TH L Z L O ELZ AbE 5 & ) BURHIE
AHARLTED, KRWICSEPKREOKRAFRE LRV LK EALAEBORE L BEENESLS
NHRRETD TS, IR EL2O LERTEAEIREOTETICH -2 LTH,
SR OBEICEEN 2N D EBX LTV D5,

I THARE LK FABEOENICOWTHR L TEBL, 1956 FD Magill v N. Am.
Refractories Co. B{F 28T, YT IRE#ED ERIMHEMERA (voting stock) & [AlkR
(IR HERR S (nonvoting stock) % &1e, HRAGEEME (transfer book) 7 HEXH I
DEHENRKMENTEREE IOV TOMEE L 723K TH D) LR _XTN5H16, Z3iix L
T, REABIT 70 = 7T HEHIE 219 FTHENSE N TV AREEFESHEICV D&
REELEOZEEEKRT I O LEDND, T7hbb, FAfk (a) BT TSt RE
(stock ledger) ZEHTHEMKEAIT, Ve L HLKEERESD 10 HANZ, Ytk

THRIMEEATHOREORLRABEER L, (T 2b0E3 5] LHRET D, 2D
ELBEARE I OMRKXOMGNARLRETH Y | HREAE L IIHRARBICRLE SN
Tl aE AL U CTER SN DIEE A B TH L L EZA BN D,

L AT, 77U =T MBI ARE O LEKEABEBUAOSHIEHRICONTH M
BEBDTVDEN, ZNLERETH-DOBEHFIIEK L LOLRoTWD, £T, 77
U= TINZB O THARBLUAN OSHEROMBMEL RO LB, ESRANEZALTND D
EERMFRIIMEICHD L VD 2L THDH, ZOXIITKREICH L TREEHROINER
BNELRTHDHEND ZEFERTI LI, VEEFSHEROFAELFHE KT DK
FICIRES ISR SN TV 2 S EHRSHEE CIBENICSHORIR 2 E T 5 L vy 5 BURH
WrCHdETH, 29 LIBORHBIZT 7 7 = 7 Ml FEHIPTIC 2 tHE MO IUEHE DO HIFR

14 Gtensland, supranote 11, at 880-881.

15 Id at 881.

16 18 A.2d. 233, 236(Del. 1956).

17 [ 4&IZ20V T, See WELCH ET AL., supra note 10, at 733-736.
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MO T OMERDBEXHNTNDZ EICHBNTND LS TVDIE,

2. HFED R

(1) #FHPTC X DS tEROIENE DOIRIR

F I U =T MEEE, SHEROREICOE, FTOMBIC L > TEEMOEHENR R
STNDY, THTEHFTOEBR L0 bEBRICEI DD RIND T ENDRNWHEEZ
LNTND, £DO—FHT, 77V =T Mkm#B L, 777 =7 MEik 220 £ T
E ORI ORI E FR LT D LR L7z,

ZH LR E L L LT 1982 4ED CM &M Group, Inc v. Carrol E8:2003% %,
B FETEHFNE [2HEROBEEDOITHEIC OV T, @Y & Bbh 2 HIRCHH & 84
ZLiCk o T, Ao@EERFEOREEZXY . KEOREEN AL D HHEITAED
BT 5 72O DR BRI 5 Sh TS| LT 521,

BARR 2 A ORRE R T HAITHRE & 2HOFEIE BT 203, REOHIF RO
HEHE 2 K D2 ORGP EO SRR I TEAR 2R PULN Y TERNZ s a2 RLTVD
LERENG, FITTF 70 =T HMEHFTIIREORBORR L St 5 2 b b iR#EE
Higlo T LEEEL TS E S5,

BREIE, B b, SHEERONEELITH TS 2 & TRIFMFIRORE &V 9 8 AR
FMEEEDICTE R, 7272, T 0= 7HOHHPTNIIEEIC L 2B FORRELZER L W
IBETORHFERONEEO L EMEEZ B L TROTEBY ., 05 x THRARERLWL
KEABORBELGET DI LICHMNTHD Wb T, ISR #EZ2 D LI
FABIMMOKTEL OERHEEZXNDL T-0H5 0V EM—DOFETHLEBEZ LT
MWHETHD, AT, TOLIRBHOZRWEEICER > T, BHFTIEHRNRE LRV ULKE
LEOFELTETHHEMH D L Vb D,

fhoOREL OEEHEE XD EFOEEMZ T, T7 7 =T IMOBHFTEIROZ & %
Bl LT HRMERONEEICONVTHE—HLTENEZRO LS ERLTND, b
b, RFEIIELMEORE Uil o o RLEE DO HH O FERZRET D2RRNH Y |
Z ) LA RET 2 ENOREEIROOND, £H LHME L TR, ExE @
ANEEDRIENR R SES 2T HRE MO RN A X L THoKE L BERBuAEZ X 5720
ICHEEZ RO DIGENRH D, ZOHMIZ X 2 2HEROFIEIIHRE & LR EHORZRIT
KN D Z LT D,

& L0, JRAEFD (derivative litigation) DIFESLE(LINGER (proxy contest) (2
BT, REHOFEIIME AR TICE > TESLEN ) 220G & BRI T
T %, FRUIH LT, BHFNEE S Lo AMIC L 2 2HEROIEREDOITE 2 RET S

18 Stensland, supra note 11, at 882.
19 See 1d. at 883-885.

20 453 A.2d 788(Del. 1982).

21 See 1d. at 793-794.
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M2 5, 1=k ZIX, 1993 420D Rales v. Blasband FHIZ36\ T, BHIFTILIREFRICH
WTHEHE S D FE L L CRHIEROWNEELITHET D 8D L2 mH L, B
BTORETAD EEET LGS, FRREAMOBRINEFE L L TREICSHLIFTROIE
HEDITHE 2 RET D ¥R % LT\ 522, 1997 £D Security First Corp. v. U.S. Die Casting
and Development Co. 541 Cix, StHATROUEHENIRAEFL L RE T H0miE & L THRR
HREZ RT7-T L HURT 528, 20k, 1996 ‘£ Grimes v. Donald 2428V T, #H
AR o s U CIREFAR ZIE T D AN S B ERE2 B LD CIfIiT 2 2 &
MTEDFELE L TR ROPNEEZITE T 52 L 2R L T 5%,

X 512, 2000 0 Ash v. McCall F/F TIISHFERONEEITIREFL TN 52 &
NTELOTERL, DLAITHTRETHL I EEZHREN TR VB, IHRFFOFERTHD
2010 %£® King v. VeriFone Holdings, Inc. 1228V CH | IREFLAOREICHIZ>TD
SHERONEHEO BEEHNHML T 5H28, 25 LICHIRBS SN HBE & LT, R4
MRETREFICBN T, MENPHEABFEZN S THERLGLILEENH D LS T
7

e}

(2) HEORIE DI

HEELEOFBORFORREIZSE | KREN B & ORI 2 G 2 72 DIc st
HOFEE RDIZGEITE ORI R ZRET DHMICH D & SN TV D, 20 HFRCHIHITIE,
7T 0= T INOFEHFTIHRMEOFME T2 72O OSHEROFMAEIZIEL LB TH D
EWIHNBE B LTHERR LTV, UL, BEFMIIKREICEONG e RIBSE, &
Dhir, EEASHICE L CIsREES K EDOATTH N TE LM EIN TV DHIER
EBCER SN TWAZ L2, 722X, 1992 0 BBC Acquisition Corp. v.
Durr-Filauer Medical, Inc. %4 Cid [FEARPAS 1 (nonpublicily-held corporation) ¢
BEEOHAX, BHOBREZEO X S IRET D, ITHRFT 024§ 572901
KEORER OGRERE HET DLENH DN, COFERITL I LIEHAITEKE LRV &
WARBENTND2, 7272, 2O ESEREORKUITR D RHEHREHE T SR EOBIE
IR L L bR STV D,

2 See 634 A.2d 927, 934 n.10(Del. 1993).

3 See 687 A.2d 563, 571 (Del. 1996).

24 673 A.2d 1207(Del. 1996).

2B IOV, BLIEFLIH LRI,

26 S, Mark Hurd & Lisa Whittaker, Books amd Records Demands and Litigation: Recent Trends and
Their Implications for Corporate Governance, 9 DEL. L. REV. 1, 9(2006). See 2000 Del. Ch. LEXIS 144,
*56 n.56(Del. Ch. Sep. 15, 2000).

27 994 A.2d 354(Del. Ch. 2010). 72%. RFHEOMHE LT, TELS KL SHEBEL2 D < DIENR
Bl 380 H (FEM, 2016 &) 13H 5,

28 Jd at 363-364 n.33. See Browning Jeffries, Shareholder Access to Corporate Books and Records:
The Abrogation Debate, 59 DRAKE L. REV. 1087, 1090-1091(2011). JRA4:3FA & AT RMOIRNEREIIRD
| oghEe & LT, ik - AiE (7 26) 384-386 H LB,

29 623 A.2d 85, 91(Del. Ch. 1992).

[ S I
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bolb, £ L-HMEME Y O EORENFIRO A ZRET DL LITR D LS
NTWD, bbb, HRETR S -SHH#EE ORFIC L2 3HEORIRICHT DR YA
AET D 2 & UTEBTEMRBEIC DWW Tk B BERBEREZX S Z itk > TH ORI %
RETHZLEZHNE LTRHEROBEZFRL TV RWNLTHD, ZhrattiEH
DUEHEDITHEICEE L TER SN TV D EESRANE LTRODDLIEIZT IV =TI O
FIFT AR TH 2 O EERORROER D BE K EORENKIEL RV TT U =T
M EHE 220 ZVEE L TOWRWERTH LM 0 LB X LTV 530,

(3) £thoFliFoiR#

770 = 7 MBHFTIE S OREIC 5 2 D IREDOFPFAIC OV T H IR T 531, —fiRiyic
BT ESREEBOMB L R EICH L 2 525 FELE L CHREOBL-OILFET L &
EINTWD, ZOMBEEZEBRTLH-OOREMIC L 2 SHEE X, ZFNEYE IS S
HOFEE L TAERONEHELZITE T O2KREIC L > TEHICH T SN D ATRENDN H D,
ZOMBEEBELC, 77U T MNOBHTNISHOBEHREFAET HHEIC OV TRE
EZ L, BICEANDIFEGLETR T O DORIEROUEMHEDITHLSHFEIIH LT
RUEZ TS T R EOSMEROBEL ROV, S5, BHITEEKESACOET
BERDOREDOTDIZRHEROFAELFHRL TP, ThKREL L ToORENEZ GBI L
TWDLZENHOLNTHLEAICESMN YK FEOSFIEFRODNEEDOITH A IEHET S 2
xRSO D,

AHFNEZ O Ll 2 O EIC L 22 0RE H R~ MM LR thiCHE R AR 2
NS Z LRSI EICE T, MOKREDEAM & 2O EAEE LD 2 DOR5E
DRFEEHIZD LIz vbivd, BHFTIIEEO G R OUEMEIL B 2 O EHKr~0
WEBNEEZDHERNEIIEZEZTELT, frxOKEOIEY 2 BRI L ITEER I ERES
HIEE 2T 5 FE L UTSHEROIEEEZITH T 2 Z LITEBD 2R,

BHIFFrOT 70 = TINSHIE 220 FOMKRIZKOZ LEZHALMI LTS Lnbild,
bbb, REORHIFEROWEMEDITHIZOWT, &L LT~ DL L 2E0RE
EWVOMEDORIRKT TH D EMRT D, 2D X5 7% R LT 1926 -0 State ex rel.
Cochran v. Pen-Beaver Oil Co.$43203% 5, Z OFMHTEHPTIL TEHFE, ko (F
B SHERAINET D) HANZRETLIRBETHL - FH T, ko (FEEHE . 2l
WaRiEd D) HAZRET S ELARICRET 2R FE LR > TWVD] LR T 533,

IV, BB ONEREDITHE 2K 5 MBUIIR EOHERICRIGE & 725 X D ISRk L
RTnE s nEEINTWAS, 2O Eid, 72k 21X 1941 ¥ED State ex rel. Foster v.

30 Stensland, supra note 11, at 884-885.
31 Id at 885-886.

32 143 A. 257(Del. 1926).

33 Id. at 260.
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Standerd Oil Co. 34 CTIRD X H b X5 TW5, Thabb, THREDIEED (EFHE
SHAEBHAUET D) RN, BREICAR L 72220 £ OIS NRTRIE RS0 &
LT A35,

3. HEFEESIE L O

T I T MEE LB EERMEICET 2R E L TROZEDRSH D, T, K
ENZFOTHEEFLE TS 5 BRNCAMICH L THAZRD TV D, ZiudkkEDSHIER
OITREHMZ R T 20N B2 2R EMIC G A LB LICHETH D LE
ZHNTWD,

KNT, 77727 HMEMEDL, SHEROFELZ RO LIBHENERINLTVDE LD
ICHREDNGET Z2NAEZHAMIZ L TWD, FETIE, 220 & (¢) HIZBW T ~& KN
RERDLIIWHEL TS, F 1T, ERLEEFEPHRELE NI ZETHD, F 21, £
DR ENZHFEROWNEFIECEHL TERINTNWDL Z L LW TFLTNWDLZ L THD, 3
(2, AEBERNPELRHMTHD Z EOVFEERIEICERL TS, ZoOMIEESEES
HIBEIZBWTHYGRET RENEDRHE SN TV DN, ZORNFIZOWTIETOHENH
Do

BT, HHPTICK L CREEHOAPECE L COLRFEREEEEZ 52 TWD, T4
bbb, HEOHNRLELIRMEROGHEED D 2 ERFMEMT 2L Lo 2fEx O
m%&f%@%ﬁ#%;MwTwLQ%@91177?:7IA&&%m&$%Aﬁ&%
DAEERONEEOITHEIR D& BERFHETITO 2 & AFMPTICERL TV
Do Thbb, f??:?MAﬁ&iTmfm HAEBOIEICBE T HHFICONT, &
HIFTIZIE R B ORI T A B 536, FEFEDMIE G EARERE Vo o il L e D b
DFREIAR DM POV T D 2 FAT T LR A5 L, REHRESE L W
S T BEMEO SO RHERIC OV T HEHFTICRE R FHETIT ) 2 L 2 ROTVD

T, 77U TINSHE L B FESEC TéHI@Aﬁhﬁ@M%%&ﬁg
WELTROZ ERFETOND, £T, MEFESMLETHRES A TRV FRTEOR
HHIEROWEEDNT 7 U = TINEHE 220 & (b) H (2) STIHERROLATVWDL I ETH
%o BRAIZ, BSHHREICL D F2toStIEROINEHEE RUITHEE LIoiED 1 5
NTFT7oxTMTHDEEIN TN,

WNT, BEFESHETIEIMRONELE L TEZLNTWAEYSRBENIICONT, 7
T 2T HERETIE HREE L TORICAENRBEEOH L A/ L LTERINT

34 18 A.2d 235(Del. 1941).

35 Id at 238.

36 FF 7 T HEHIEBIIBTAREOSHBROIEROFAFRICOVTIL, HHEE THE4 BHER
BERICET DIRAD 6D — FEERHE SN S — | I IURR = o §UIE SCR [T PRk o BRAIRRE
196 HEULT (A AR, 2013 ) 258,

3 ZHET BAMKECI 2 FEAORBSEEE R /BFE 1811 & 46 H (2007 4),
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WHIETHD, ENRHMOBREOMPIIIBHEESHIELRKTHD, bol b, 7
T U =T MEHIETIE, 29 LIZHERBELNTND 8, TOFEEMRARIZ OV TR~
DFERITLIZHBT SN TV A,

EHIT, FTIU =27 MEETIEIRARER O LK FEAB L Zh DSOS tERT, &
HAEHONEHEDITHE B DO VST A2 A > TOAYFEENRR-> TS, Thbb, 7
T U TINEETIE, MAEBEOFEICSERY LN L 2HEAREORETH S &
W) I EDONGEEFEIESENA > TWBED, ZRUNADEHIFRICHOWTIIHRENEY 2
HZ AT o tEROIEHEDOITE TH S Z L ONGERTEZ A>T D,

F3E —a—I— 7Nt
1. =a—3—7MNatiEicB T 2R EOIHAFROUWEEDOHE

Za—3— 7 MTIE 1961 FlZ=a2—3— 7 MNFEEE{E (New York Business
Corporation Law. VAT T=a—a—7 NStk Lv)) BNEEINS, 20624 TR
HAFRONEHEDOHELXE N TWD, TOFEIILUTFO X H 1T -> T 539,

[=a2—a—sE¥Eattik 624 %
bR ONGLEk. FAAHE, —JLOFEHL (prima facie evidence)

(a) =fhix, EWMETESR: (correct and complete) SFHIET ARE R Oiek. KT
MERR, IR SEFREORELZES (executive committee) Dk FEkE{RFT 5
LOET D, o, bLHDHBE., TRTORTEOLRIEEFRE NCENENNEET D
RO KR O N A BT (ownersof record) 72 ~7-HENAETHIMELES
ZOMORHOFEBH ULEEREAN S 2 WVIIBELEOFEN CRET I LD LT D, &
O, HwEek, HHEEFEOENX, IABEN R EGORRICE#E T H 2 LN
TEDMOBKNTHRET D EMTE D,

(b) DA BRETHLEIL, 272 &b 5 HANICSHIXT 2 EHmHO@EM T, KA
XIFMREASL LIEF#LIC L - T @ OESRROMIZ, 1L L ToORIRICEEY
WCHEEDOH L HEIOTOIC, RERDIFBFHEL UK ELBELFAET 2NN AL (FE
TR AT D, EORAELRET L@REGGEEDRAE L. AFROHBOT
DIZHEEE L THZT, RBEEATIH#ETIT 6095 (b) H (BR(LR) (K-S BROEH:
T EETHREMNEEINL LD LT D, KEIZHEWEREZREET 22 L 23EREN
TRt YERSAMOFETREFEIN TV LIHEETH-TH, EHOBXTHHATE
2891 FTH 0L L, EEXIISHBRFET MO S CEOFRFRIET L L EFE
RKEINTHWRNWHDET D, REIZHE> TENTFHERD, FENORAEICETA2EH LR

38 R —R T=a—a—7FEEME] n B (FHEESFES. 1990 4),
39 See NEW YORK CORPORATION LAW, 80-81(2010 ed. 2009). & MOIiRIZH - > Tk, FiE - fid (7
38) 96-98 H 1, &,
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WD LEFELLOTHLIYE. Rtid. FENRAEECERESMICENT LI LI
REE# U 7= {5 Z84ERR (fiduciary power) {7189 2 B EkFE 4 ¥4 (registered broker or dealer) .
#R1T. MK (association). Z DfhiiE A (other entity) (T > TEtHICIRE I N 2 EHER
REFICHLTRATAEREZFIATES LT H b0 LT, RUIMREA L TRVE
HHORAEICOWTOFRESD Z L2 ERENR0,

() A& (b) HIZIWAEDONTLEHFHETH-TH, YkFHANHEORE TS tt0
FEOHBUAD Z L2 HHE LIZTRETIEZR L 5 FEUNIZZ OMTERNLE L= E D b
DT, How LA (type) XitFEH (kind) OO EABEE FHTFTEHO
DIREL TN Z L HDIWVEEDO LS RAMNDTOICKRTILBE AT T L L 2B
XIFHER LI2Z L oip 2 & andEEMEE (affidavit) 22tk RERBEASUIREE
WCHREET D 2 & 4R L e E T2 OoE OFEIZ OV T, L Z LN TE S,

(d) BREMRSHEFR., AFOHET 2R FABOREDOHRE L, 2tt, SHEEB. X
EEHOREBAICL ST, YEZAREZROLIZ LaEINZE T, RECLDYEZRE

2B NINEADRD o> TR O/ REZ KD it &2 2O FHEH» & D ik
(judicial district) OEESBHIFICH LI THZ ENTE D, BROMBORE®REH
(return day) (22, BEHFTIL, EEMAE I EOMDOITET, BN THEEIZHEHE
(hear) Z42bD LT 5, HIFENREDOEKLRHY . TOHERPEZHND Z LA
LN THHEE. BHFT, AELZENICPITT oM ROEHFIIAEY CEYTHS &
BEZDHIOROIBEFEERDLIOD LT D,

(e) MREDEMHDFHER T, ST FEICEIL DS EE OEREE S RER K OEKELE
AREEZHAD I EIEMT DD LT D, BENREESRESUIHBFHREES, &
Fioxt UTHA S, UIAWICRIHTE 256, EFOEHEN 2 BHERERIHE R
BEAXHEZHIEXIETT DL L35, Sk, UEBEEREIERHEFELE
KT A DICE BN HIM AT T 5,

() AETHRINTVWDZ LiX, [HLOREIEOFELEH T2 Z Liz>1T
DEAFTOMERZ R LE D SO TIEZRY,

(g) A% (a) HTHRARLN TV HIREER NGLEE, &t 2at&B, BREH DT
HEICKHTDITHIIFRICBNT, T TRINTVDIERIODWTUREICAR L 2D
— IS OZFHL (prima facie evidence) & 15, ]

2. HEDOEH
Za2a— I3 — 7 MEOSHEROIEMEDFFRE L TIIRO Z ENRFET H T -9, B 1
12, 1984 FERFHEEEXSHIENARIN- YD =2 — a3 — 7 NSHEO KR E KL

40 SR —BE 7 AU MERICBITAEOK T4 BHEERE— [EX 8/ (proper purpose) ] (2%
H—EE— | M 38% 2 5 405-406 H (1992 4) L H,
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LCiE, 2HAEMONEMHE OITHITHRE O R A IR SUIRA I OHIBRZ 5T Tz, 372
bbb, KRORA DR UIRAREEE L U TREOHRTTHEOESZ XA L T2 &

Thod, bbb, Xz dne< st 6 AU LARKEL LTRESNTWVWHIHEETH
2 2 ERFRITHERKD 5% LU EORFEKEIZRD TR, 205 2TEH L-EG%
FlTHTICE, Z<OMBHIETER SN TO T YZHERITHENEY 2B ZA LTV
DI EMMBELRME LT o T o Tz,

ZHIZK LT, BEO= 2 —3— 7 [HEICEBT 2R EOSHEROIERETIT, 4%
HERTTHEIC W T DR A IR SUTR A RO EEL R T T, £ 5 Lo B 0REE
X7 AV A SHEICE T AR HERONEEORE S HRBIICEAD L2 Y Tho L Ebh
Do 1272, 2N OEHBEROPEN SO FHELUNOFRIREL B LT HHDOTEHARL,
HEISHENOBE 5 FUNICHKEABLRAL TRV E NS 2 L2 RTHEEMRE
(affidavit) OFINZRD NG, FREREIH LARTIUER S Aeh o724,

202, MAOREHMIRAEORYEL - SV EIR, =2E 2 - v— LOKEFR|
AT L2 LT, SEREANEST D FELE L, T84, EXRENONIEETIT
HEMCH -T2 0 n, RRXOEGHM UIRAROREEEZ B2 THREL L TZDOE
HIIREN -T2 EBEZOND, F 312, RFHRE, SHEEFSE. KELBOMEESIC
WTENRENDORITERXORAHIM R RABOKNEZ LTy, F0O—FK T, ERIC
HEOROWRHERORBEIC DV TEaEY « o— LOEFNREOFELE X BN,

£z, SHEEFRONEEOITHIZE L TEREINADHBIZ DWW T sk TS, T
bbb, Za—3— 7Nk 624 5 (b) W, REERONEREZITHETS2HME LT
BEE L TOMBIZABNICEEDH D Z L2 ERTH, ZHLEHEERT T V=T ME
FHEROEEDOH ) 74 V=T MEHIELFKTH D, 20 5T, [tk EOSME
WOWELFEMETELHELE LTHFEORR IR HLOFEEOBWLSI O L ZHE L
FRAETIEZWI EXFETFONTEY, =a—a—7 etk 624 5% (b) HTHET IS
HEROFEHN THIHEEEL L TOHIK L 0B BE > St FEEAN & OBEN
BEROTNDZEIZHENRS 5,

EIHIC, DFEOMHERATEOERIZH T 2 TEORF FEIZ OV THIRO L S 2R E»
olz, Thebb, — I — 7ML 624 F (d) BB\ T, SHERONE A S
Bk ETE ﬁfﬁ’ﬁi@luﬁé%‘: HRETIE oo ety L7-BHBRORE KD

_k%ﬁﬁ%_$ifévkﬁfﬁﬁoﬁﬁﬁﬁ\%@$ﬁfﬁﬂ¢5%ﬁ%%
(summary hearing) % T., HKEORMIEROIEELEDICBITT HMEEHT D0

R L7 5 2 CIRIC R VT 5 SN RME AR FICHGE X DHEREZ A L Ticd, 23

41 4 MODEL BUSINESS CORPORATION ACT ANNOTATED, 16-22(3d ed. 1985 & Supp.).

42 ROBERT CHARLES CLARK, CORPORATE Law, 98(1986).

43 See 1d. at 99.

44 Kenneth Winston Starr & Terrance E. Schmidt, Inspection Rights of Corporate Stockholders:
Toward a More Effective Statutory Model, 26 U.FLA. L. REV. 173, 186(1974).
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L7eBEIE = 2 — 3 — 7 IS HESHIE S 7z 1960 ERICB W IR HE TH - 72
5, Z ORGEFET 1984 FUUEAE FE DL TRARE O R Y ERIC T 25T
RO DFT- 2 BEFEO—2 L LTHRHASNDICE ST,

Ll dV, m2a—3—7INEHIEISHEEROAF T IR EORIRE & 2O FT 2 1E#H
OEMN L OB OMOM L L B s ToFIETHmMEsETwWd b vnbng, —a—3—
ZINSHEITBRE SR EBET CICHEHEEL VoKL > T EELRSHHRTH D
MR AT OHEE LOERNZ 52 T\ 5, S50, KEABPLEEFEFHIZOW
T%%ET%%@ﬁH@LThé Lo L, 2t ENESLRERNEREL TR L
ZIMAELTHE, MEICL D YESMEROFAE LB D2 VHERAF 5 I Tn5, Z0
;&i::—a—7M%ﬁ&ﬂ%&%%®ﬂ%%%%ﬂf5:%V-me@%@%ﬁﬂ
FHZERLTWVD ZEZERL TS & SN TN 516,
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