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[R5 ] Westlaw—Home > Statutes & Court Rules > United States Code Annotated
(USCA) > adv: Shareholder /2 right /3 (inspect! or examine)

URrREEIR ] RSB 4 DS, RIS EIAT L, R 2 REFRALk.

(1) 12 U.S.C.A. § 62. List of shareholders
The president and cashier of every national banking association shall cause to be kept at all
times a full and correct list of the names and residences of all the shareholders in the
association, and the number of shares held by each, in the office where its business is
transacted. Such list shall be subject to the inspection of all the shareholders and creditors of
the association, and the officers authorized to assess taxes under State authority, during
business hours of each day in which business may be legally transacted. A copy of such list,
verified by the oath of such president or cashier, shall be transmitted to the Comptroller of the
Currency within ten days of any demand therefor made by him.

(2) 12 U.S.C.A. § 4617. Authority over critically undercapitalized regulated entities

(2008)
(14) Accounting and recordkeeping requirements
(A) In general
The Agency as conservator or receiver shall, consistent with the accounting and reporting
practices and procedures established by the Agency, maintain a full accounting of each
conservatorship and receivership or other disposition of a regulated entity in default.
(B) Annual accounting or report
With respect to each conservatorship or receivership, the Agency shall make an annual
accounting or report available to the Board, the Comptroller General of the United States, the
Committee on Banking, Housing, and Urban Affairs of the Senate, and the Committee on
Financial Services of the House of Representatives.
(C) Availability of reports
Any report prepared under subparagraph (B) shall be made available by the Agency upon
request to any shareholder of a regulated entity or any member of the public.

(2) State Statutes (Rhife. LML)

[ %% 1% ] Westlaw—Delaware & New York >adv: shareholder /s right /s inspect /s
records > Statutes & Court Rules

URrREER ] RSB 7 ADEER, WRISAHREEIAT R, REWT 6 FMALik.

(1) McKinney's Business Corporation Law § 624. Books and records; right of
inspection, prima facie evidence
(a) Each corporation shall keep correct and complete books and records of account and shall
keep minutes of the proceedings of its shareholders, board and executive committee, if any,
and shall keep at the office of the corporation in this state or at the office of its transfer agent
or registrar in this state, a record containing the names and addresses of all shareholders, the
number and class of shares held by each and the dates when they respectively became the
owners of record thereof. Any of the foregoing books, minutes or records may be in written
form or in any other form capable of being converted into written form within a reasonable
time.
(b) Any person who shall have been a shareholder of record of a corporation upon at least
five days' written demand shall have the right to examine in person or by agent or attorney,
during usual business hours, its minutes of the proceedings of its shareholders and record of
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shareholders and to make extracts therefrom for any purpose reasonably related to such
person's interest as a shareholder. Holders of voting trust certificates representing shares of
the corporation shall be regarded as shareholders for the purpose of this section. Any such
agent or attorney shall be authorized in a writing that satisfies the requirements of a writing
under paragraph (b) of section 609 (Proxies). A corporation requested to provide information
pursuant to this paragraph shall make available such information in written form and in any
other format in which such information is maintained by the corporation and shall not be
required to provide such information in any other format. If a request made pursuant to this
paragraph includes a request to furnish information regarding beneficial owners, the
corporation shall make available such information in its possession regarding beneficial
owners as is provided to the corporation by a registered broker or dealer or a bank,
association or other entity that exercises fiduciary powers in connection with the forwarding
of information to such owners. The corporation shall not be required to obtain information
about beneficial owners not in its possession.
(c) An inspection authorized by paragraph (b) may be denied to such shareholder or other
person upon his refusal to furnish to the corporation, its transfer agent or registrar an affidavit
that such inspection is not desired for a purpose which is in the interest of a business or object
other than the business of the corporation and that he has not within five years sold or offered
for sale any list of shareholders of any corporation of any type or kind, whether or not formed
under the laws of this state, or aided or abetted any person in procuring any such record of
shareholders for any such purpose.
(d) Upon refusal by the corporation or by an officer or agent of the corporation to permit an
inspection of the minutes of the proceedings of its shareholders or of the record of
shareholders as herein provided, the person making the demand for inspection may apply to
the supreme court in the judicial district where the office of the corporation is located, upon
such notice as the court may direct, for an order directing the corporation, its officer or agent
to show cause why an order should not be granted permitting such inspection by the applicant.
Upon the return day of the order to show cause, the court shall hear the parties summarily, by
affidavit or otherwise, and if it appears that the applicant is qualified and entitled to such
inspection, the court shall grant an order compelling such inspection and awarding such
further relief as to the court may seem just and proper.
(e) Upon the written request of any shareholder, the corporation shall give or mail to such
shareholder an annual balance sheet and profit and loss statement for the preceding fiscal year,
and, if any interim balance sheet or profit and loss statement has been distributed to its
shareholders or otherwise made available to the public, the most recent such interim balance
sheet or profit and loss statement. The corporation shall be allowed a reasonable time to
prepare such annual balance sheet and profit and loss statement.
(f) Nothing herein contained shall impair the power of courts to compel the production for
examination of the books and records of a corporation.
(g) The books and records specified in paragraph (a) shall be prima facie evidence of the facts
therein stated in favor of the plaintiff in any action or special proceeding against such
corporation or any of its officers, directors or shareholders.

(2) 8Del. C. § 220. Inspection of books and records (2010)
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(b) Any stockholder, in person or by attorney or other agent, shall, upon written demand
under oath stating the purpose thereof, have the right during the usual hours for business to
inspect for any proper purpose, and to make copies and extracts from:

(1) The corporation's stock ledger, a list of its stockholders, and its other books and records;
and

(2) A subsidiary's books and records, to the extent that:

a. The corporation has actual possession and control of such records of such subsidiary; or

b. The corporation could obtain such records through the exercise of control over such
subsidiary, provided that as of the date of the making of the demand:

1. The stockholder inspection of such books and records of the subsidiary would not
constitute a breach of an agreement between the corporation or the subsidiary and a person or
persons not affiliated with the corporation; and

2. The subsidiary would not have the right under the law applicable to it to deny the
corporation access to such books and records upon demand by the corporation.

In every instance where the stockholder is other than a record holder of stock in a stock
corporation, or a member of a nonstock corporation, the demand under oath shall state the
person's status as a stockholder, be accompanied by documentary evidence of beneficial
ownership of the stock, and state that such documentary evidence is a true and correct copy
of what it purports to be. A proper purpose shall mean a purpose reasonably related to such
person's interest as a stockholder. In every instance where an attorney or other agent shall be
the person who seeks the right to inspection, the demand under oath shall be accompanied by
a power of attorney or such other writing which authorizes the attorney or other agent to so
act on behalf of the stockholder. The demand under oath shall be directed to the corporation
at its registered office in this State or at its principal place of business.

(c) If the corporation, or an officer or agent thereof, refuses to permit an inspection sought by
a stockholder or attorney or other agent acting for the stockholder pursuant to subsection (b)
of this section or does not reply to the demand within 5 business days after the demand has
been made, the stockholder may apply to the Court of Chancery for an order to compel such
inspection. The Court of Chancery is hereby vested with exclusive jurisdiction to determine
whether or not the person seeking inspection is entitled to the inspection sought. The Court
may summarily order the corporation to permit the stockholder to inspect the corporation's
stock ledger, an existing list of stockholders, and its other books and records, and to make
copies or extracts therefrom; or the Court may order the corporation to furnish to the
stockholder a list of its stockholders as of a specific date on condition that the stockholder
first pay to the corporation the reasonable cost of obtaining and furnishing such list and on
such other conditions as the Court deems appropriate. Where the stockholder seeks to inspect
the corporation's books and records, other than its stock ledger or list of stockholders, such
stockholder shall first establish that:

(1) Such stockholder is a stockholder;

(2) Such stockholder has complied with this section respecting the form and manner of
making demand for inspection of such documents; and

(3) The inspection such stockholder seeks is for a proper purpose.

Where the stockholder seeks to inspect the corporation's stock ledger or list of stockholders
and establishes that such stockholder is a stockholder and has complied with this section
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respecting the form and manner of making demand for inspection of such documents, the
burden of proof shall be upon the corporation to establish that the inspection such stockholder
seeks is for an improper purpose. The Court may, in its discretion, prescribe any limitations
or conditions with reference to the inspection, or award such other or further relief as the
Court may deem just and proper. The Court may order books, documents and records,
pertinent extracts therefrom, or duly authenticated copies thereof, to be brought within this
State and kept in this State upon such terms and conditions as the order may prescribe.
(d) Any director shall have the right to examine the corporation's stock ledger, a list of its
stockholders and its other books and records for a purpose reasonably related to the director's
position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction
to determine whether a director is entitled to the inspection sought. The Court may summarily
order the corporation to permit the director to inspect any and all books and records, the stock
ledger and the list of stockholders and to make copies or extracts therefrom. The burden of
proof shall be upon the corporation to establish that the inspection such director seeks is for
an improper purpose. The Court may, in its discretion, prescribe any limitations or conditions
with reference to the inspection, or award such other and further relief as the Court may deem
just and proper.

(3) McKinney's N-PCL § 1316.Record of members (2014)
(a) Any resident of this state who shall have been a member of record, for at least six months
immediately preceding his demand, of a foreign corporation conducting activities in this state,
or any resident of this state authorized in writing by at least five percent of the members,
entitled to vote, of the foreign corporation, upon at least five days' written demand may
require such foreign corporation to produce a record of its members setting forth the names
and addresses of all members, the number and class of capital certificates held by each and
the dates when they respectively became the owners of record thereof, and shall have the
right to examine in person or by agent or attorney at the office of the foreign corporation in
this state or at the office of its transfer agent or registrar in this state or at such other place in
any county in this state in which the foreign corporation is conducting activities as may be
designated by the foreign corporation during the usual business hours, a record of members
or an exact copy of the record of members certified as correct by the corporate officer or
agent responsible for keeping or producing such record and to make extracts therefrom. In the
case of a foreign corporation having shares, a record of shareholders shall for the purpose of
this section be regarded as a record of members, and holders of voting trust certificates
representing such shares shall for the purpose of this section be regarded as members.
(b) An examination authorized by paragraph (a) may be denied to such member or other
person upon his refusal to furnish to the foreign corporation or its transfer agent or registrar
an affidavit that such inspection is not desired for a purpose which is in the interests of a
business or object other than the activities of the foreign corporation and that such member or
other person has not within five years sold or offered for sale any list or record of members of
any corporation of any kind, whether or not formed under the laws of this state, or aided or
abetted any person in procuring any such list or record of members for any such purpose.
(¢) Upon refusal by the foreign corporation or by an officer or agent of the foreign
corporation to produce for examination or to permit an examination of the record of members
as herein provided, the person making the demand for production and examination may apply
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to the supreme court in the judicial district where the office of the foreign corporation within
this state is located, upon such notice as the court may direct, for an order directing the
foreign corporation, its officer or agent, to show cause why an order should not be granted
directing such production and permitting such examination by the applicant. Upon the return
day of the order to show cause, the court shall hear the parties summarily, by affidavit or
otherwise, and if it appears that the applicant is qualified and entitled to such examination,
the court shall grant an order compelling such production for examination and awarding such
further relief as to the court may seem just and proper.
(d) Nothing herein contained shall impair the power of courts to compel the production for
examination of the books of a foreign corporation. The record of members specified in
paragraph (a) shall be prima facie evidence of the facts therein stated in favor of the plaintiff
in any action or special proceeding against such foreign corporation or any of its officers,
directors or members.

(4) McKinney's N-PCL § 621. Books and records; right of inspection; prima facie
evidence (2017)
(a) Except as otherwise provided herein, every corporation shall keep, at the office of the
corporation, correct and complete books and records of account and minutes of the
proceedings of its members, board and executive committee, if any, and shall keep at such
office or at the office of its transfer agent or registrar in this state, a list or record containing
the names and addresses of all members, the class or classes of membership or capital
certificates and the number of capital certificates held by each and the dates when they
respectively became the holders of record thereof. A corporation may keep its books and
records of account in an office of the corporation without the state, as specified in its
certificate of incorporation. Any of the foregoing books, minutes and records may be in
written form or in any other form capable of being converted into written form within a
reasonable time.
(b) Any person who shall have been a member of record of a corporation for at least six
months immediately preceding his demand, or any person holding, or thereunto authorized in
writing by the holders of, at least five percent of any class of the outstanding capital
certificates, upon at least five days written demand shall have the right to examine in person
or by agent or attorney, during usual business hours, its minutes of the proceedings of its
members and list or record of members and to make extracts therefrom.
(c) An inspection authorized by paragraph (b) may be denied to such member or other person
upon his refusal to furnish to the corporation, its transfer agent or registrar an affidavit that
such inspection is not desired and will not be used for a purpose which is in the interest of a
business or object other than the business of the corporation and that he has not within five
years given, sold or offered for sale any list or record of members of any domestic or foreign
corporation or aided or abetted, or attempted or offered to aid or abet, any person in procuring
any such list or record of members for any such purpose.
(d) Upon refusal by the corporation or by an officer or agent of the corporation to permit an
inspection of the minutes of the proceedings of its members or of the list or record of
members, as herein provided, the person making the demand for inspection may apply to the
supreme court in the judicial district where the office of the corporation is located, upon such
notice as the court may direct, for an order directing the corporation, its officer or agent to

26



show cause why an order should not be granted permitting such inspection by the applicant.
Upon the return day of the order to show cause, the court shall hear the parties summarily, by
affidavit or otherwise, and if it appears that the applicant is qualified and entitled to such
inspection, the court shall grant an order compelling such inspection and awarding such
further relief as to the court may seem just and proper.
(e) Upon the written request of any person who shall have been a member of record for at
least six months immediately preceding his request, or of any person holding, or thereunto
authorized in writing by the holders of, at least five percent of any class of the outstanding
capital certificates, the corporation shall provide to such member an annual balance sheet and
profit and loss statement or a financial statement performing a similar function for the
preceding fiscal year, and, if any interim balance sheet or profit and loss or similar financial
statement has been distributed to its members or otherwise made available to the public, the
most recent such interim balance sheet or profit and loss or similar financial statement. The
corporation shall be allowed a reasonable time to prepare such annual balance sheet and
profit and loss or similar financial statement.
(e-1) In addition to those documents described in paragraph (e) of this section, members of a
homeowners association incorporated pursuant to the provisions of this chapter shall also be
entitled to review, upon request to the homeowners association's governing board, invoices,
ledgers, bank accounts, reconciliations, contracts, and any documents related to the
expenditure of homeowners association dues.
(f) Nothing herein contained shall impair the power of courts to compel the production for
examination of the books and records of a corporation.
(g) The books and records specified in paragraph (a) shall be prima facie evidence of the facts
therein stated in favor of the plaintiff in any action or special proceeding against such
corporation or any of its officers, directors or members.
(h) Nothing in this chapter shall require an employee organization certified or recognized for
any collective negotiating unit of an employer pursuant to article fourteen of the civil service
law to disclose the home address of any member or former member of such organization.

(5) McKinney's Business Corporation Law § 1315. Record of shareholders
(a) Any resident of this state who shall have been a shareholder of record of a foreign
corporation doing business in this state upon at least five days' written demand may require
such foreign corporation to produce a record of its shareholders setting forth the names and
addresses of all shareholders, the number and class of shares held by each and the dates when
they respectively became the owners of record thereof and shall have the right to examine in
person or by agent or attorney at the office of the foreign corporation in this state or at the
office of its transfer agent or registrar in this state or at such other place in the county in this
state in which the foreign corporation is doing business as may be designated by the foreign
corporation, during the usual business hours, the record of shareholders or an exact copy
thereof certified as correct by the corporate officer or agent responsible for keeping or
producing such record and to make extracts therefrom. Resident holders of voting trust
certificates representing shares of the foreign corporation shall for the purpose of this section
be regarded as shareholders. Any such agent or authority shall be authorized in a writing that
satisfies the requirements of a writing under paragraph (b) of section 609 (proxies). A
corporation requested to provide information pursuant to this paragraph shall make available
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such information in the format in which such information is maintained by the corporation
and shall not be required to provide such information in any other format. If a request made
pursuant to this paragraghl includes a request to furnish information regarding beneficial
owners, the corporation shall make available such information in its possession regarding
beneficial owners as is provided to the corporation by a registered broker or dealer or a bank,
association or other entity that exercises fiduciary powers in connection with the forwarding
of information to such owners. The corporation shall not be required to obtain information
about beneficial owners not in its possession.
(b) An examination authorized by paragraph (a) may be denied to such shareholder or other
person upon his refusal to furnish to the foreign corporation or its transfer agent or registrar
an affidavit that such inspection is not desired for a purpose which is in the interest of a
business or object other than the business of the foreign corporation and that such shareholder
or other person has not within five years sold or offered for sale any list of shareholders of
any corporation of any type or kind, whether or not formed under the laws of this state, or
aided or abetted any person in procuring any such record of shareholders for any such
purpose.
(¢) Upon refusal by the foreign corporation or by an officer or agent of the foreign
corporation to produce for examination or to permit an examination of the record of
shareholders as herein provided, the person making the demand for production and
examination may apply to the supreme court in the judicial district where the office of the
foreign corporation within this state is located, upon such notice as the court may direct, for
an order directing the foreign corporation, its officer or agent, to show cause why an order
should not be granted directing such production and permitting such examination by the
applicant. Upon the return day of the order to show cause, the court shall hear the parties
summarily, by affidavit or otherwise, and if it appears that the applicant is qualified and
entitled to such examination, the court shall grant an order compelling such production for
examination and awarding such further relief as to the court may seem just and proper.
(d) Nothing herein contained shall impair the power of courts to compel the production for
examination of the books of a foreign corporation. The record of shareholders specified in
paragraph (a) shall be prima facie evidence of the facts therein stated in favor of the plaintiff
in any action or special proceeding against such foreign corporation or any of its officers,
directors or shareholders.

(6) McKinney's Business Corporation Law § 518. Corporate bonds

(c) A corporation may, in its certificate of incorporation, confer upon the holders of any
bonds issued or to be issued by the corporation, rights to inspect the corporate books and
records and to vote in the election of directors and on any other matters on which
shareholders of the corporation may vote.
2.Regulations (JTEUEHL)

(1) Federal Regulations (EBEIREEHL)

[ #2415 ] Westlaw—Regulations > Code Of Federal Regulations > adv: shareholder /s
right /s inspect /s records

[RRER]T AN RER, LRFEFIFILEI

(2) State Regulations C&JH¥EEHE)
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[ #2412 ] Westlaw—Regulations > Code Of Federal Regulations > adv: shareholder /s
right /s inspect /s records

[RRER] BAHMERER, LRFEFIFILEI
3. Cases (HI#)

[ %% 412 ] Westlaw—Cases > All Federal Cases > adv: shareholder /s right /s inspect /s
records

U RS R T 3L 617 MERER, HABEIBHIG] 131 4>, BN FIF] 482 4>, MR KL
BEATIRIE, PREAUIE 10 56,

(1) State ex rel. Brown v. III Investments, Inc., 80 S.W.3d 855 (Mo. Ct. App. 2002)
Background: Shareholder and former director of corporation filed petition and application
for writ of mandamus after corporation refused to allow inspection of corporate books and
records. The Circuit Court, Jackson County, Thomas C. Clark, J., ordered corporation to
produce various federal income tax returns and annual reports, and fined corporation for
failing to comply with statute governing the inspection of records. Shareholder and
corporation both appealed.

Holdings: The Court of Appeals, Joseph M. Ellis, J., held that:

1 statute governing shareholder's right to inspect books and records did not preempt common
law right of inspection;

2 shareholder's right to inspect books and records was not limited to documents that
corporation was required to maintain at its registered office or principal place of business;and
3 preponderance of the evidence standard applied to assessment of whether shareholder had
improper purpose for seeking to inspect corporate documents.

Reversed and remanded.

B w1 ORI R E S A 5 o m IR G ATID SR R BOR M A ml AR 28 5, T3R8 AS 1 il R s
BT 4 IR 45, AR B Thonas C. Clark 4/ 7 #3244
RS Yk e % S S VAP N AL S RS A 0 b 3 S TR 03D S
Ko BARM A FH L EVF.

EVREBGEE Joseph M. Ellis A4 B4, A RBIR & FIK EANC R FIBOM A2
AR T IEIE AT AR TR, AR A K FEATTE 3¢ BB AR T2 7] 7 A8 HE
T 752 Al B B E 37 PR AE B SO 1 TP R R TS A A 2 H B 4w SRR
P b XS — 7 BA e e 5

DRI A, s SR T

(2) Parsons v. Jefferson-Pilot Corp., 333 N.C. 420, 426 S.E.2d 685 (1993)
Background : Shareholder filed motion for preliminary injunction seeking order directing
corporation to give her access to its accounting records and to give her a list of non-objecting
beneficial owners (NOBO) of its stock. The Superior Court, Guilford County, Steven W.
Allen, Sr., J., ruled that shareholder be allowed to inspect accounting records and records of
shareholder and director action, but that shareholder was not entitled to NOBO list. Both
parties appealed. The Court of Appeals, 106 N.C. App. 307, 416 S.E.2d 914, affirmed in part,
reversed in part and remanded. Both parties petitioned for discretionary review.

Holdings: The Supreme Court, Mitchell, J., held that:
1 section of the Business Corporation Act providing shareholders of corporations other than
“public corporations” statutory right to expedited inspection of corporation's accounting
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records within five business days after making proper demand does not abrogate
shareholder's common-law right to inspect accounting records of public corporation;
2 corporation was not required to provide shareholder with NOBO list, where corporation did
not have in its possession names of its nonobjecting beneficial owners and did not use such
information to solicit shareholders;
3 assuming that section of the Business Corporation Act requiring that shareholder wishing to
inspect corporate records describe both purpose and records with “reasonable particularity”
applies to common-law right of inspection, shareholder in instant case described both her
purpose and desired records with the “reasonable particularity” required by statute.
Affirmed in part; reversed in part and remanded.
IAGE P EES HIE, ZORA A SR B sk, IFaib—~4 NOBO 223 A4
B R AR R L e PR B A R SV IROR B B R B SRR e, HIBR T
K13 NOBO 44 B, U7 R4S iR
AR Mitchel LR EAN: BoE, (LA RNE) 28 1 WE “ Elas” 24
[ A A B B AR AR A BRI SR 1) HANED H WA BUII PR & A Jl 21 s, (HIXAE
DRGSR VAN IOR 5 AR IR T L€ RIS & A m] S THE S BUR] ik, AR
[ B ZR S NOBO 44 5, RN 28 /] AN HITE X 2852 2 Flr A N4 Hz&?ﬁ fif P IX 815
SRR s B (T A FNE) R A BB 23 w10 3¢ B B R [R] I 3k 3 R s H
LA A& Tl B B “ S AR IE” ek, BAEARZ S, BAR 4t
17 7 MR
RIS 2N s 070 48050 R = A el

(3) Pederson v. Arctic Slope Reg'l Corp., 331 P.3d 384 (Alaska 2014)
Background: Sharcholder brought suit against corporation and its corporate secretary
claiming that he had submitted a written demand to for copies of minutes and books and
records of account, and that the Corporation had sought to impose unreasonable conditions on
release of the information he sought and later improperly denied his request by releasing less
than what was required under the shareholder inspection statute. Following a bench trial, the
Superior Court, Third Judicial District, Anchorage, Sen K. Tan, J., entered judgment for
defendants. Shareholder appealed.
Holdings: The Supreme Court, Fabe, C.J., held that, as matters of first impression:
1 under shareholder inspection statute, phrase “books and records of account” includes
electronically maintained books and records of account;
2 phrase “books and records of account” goes beyond mere annual reports and proxy
statements;
3 phrase “books and records of account” includes records of individual executive
compensation and transfers of corporate assets or interests to executives;
4 term “minutes,” under shareholder inspection statute, requires a record of items addressed
and actions taken at the board meeting;
5 corporation may demand that a shareholder sign a confidentiality agreement imposing
reasonable conditions on release of information; and
6 corporation's proffered confidentiality agreements were unreasonably restrictive.
Reversed, vacated, and remanded.
R XS 7] Je Fe A mI R PSR IR, AR C A A m$RAS 1 HE, EoR A FE R
BOOF s IKEA S THER IR, 1102w B R IR w6 5 BB E A& PR 2% A
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(4) Ales v. Sewell, 2000-2017 (La. App. 4 Cir. 10/17/01), 800 So. 2d 36
Background: Putative shareholder filed suit for writ of mandamus to require corporations to
allow him to inspect their records and accounts. The Civil District Court, Orleans Parish, Nos.
99-12004, 99-12005, Robin M. Giarrusso, J., granted plaintiff's motion to compel discovery
and awarded him attorney fees and costs, plus costs of the proceedings and legal interest from
date of judgment. Corporations appealed.
Holdings: The Court of Appeal, Waltzer, J., held that:
1 trial court order enforcing shareholder's inspection rights adequately protected corporations'
proprietary and confidential information;
2 plaintiff was “shareholder of record” entitled to inspect corporate records, even though he
did not have a stock certificate;
3 corporations acted in bad faith in connection with inspection request, warranting award of
attorney fees; and
4 plaintiff was not a “business competitor,” within meaning of inspection statute.
Affirmed.
HETE BRI YRR, BOR A A AV A & A FHE AR H o B BUR R REFEBGEE
Robin M. Giarrusso #fbiff J' JE &5 ZRIZRITE K, JFAIGAERIMRAIRIAT, BIRH
Flohz HEKIFARANEEN S . Andt Eif.
EVREBGEE Waltzer . HIHVABCHIRAELES BOR EFIALH R, BIEn /Ry 12
AEA . HUEER, JRE BRRCHBREEIET, ERWRAENE A FLRE “BR”
NEMER AR PRUESCARIM 2 5 T F A e a, RS AR A LE S e 1)
“TLTEFRT .
PRl e 45 S A
(5) Panitz v. F. Perlman & Co., 173 S.W.3d 421 (Tenn. Ct. App. 2004)
Background: Shareholders filed action seeking to compel corporation, and corporation's
subsidiaries, to produce records for shareholders' inspection. Following a hearing, the
Chancery Court for Shelby County, Walter Evans, Chancellor, entered order requiring
defendants to produce certain records, subject to a protective order. Shareholders appealed.
Holdings: The Court of Appeals, W. Frank Crawford, P.J., W.S., held that:
1 shareholders did not have a right to inspect records of corporation's wholly owned
subsidiary corporations;
2 shareholders had right to inspect all of the records of corporation they owned shares in,
without limitation as to the age of the records or any discretion on the part of the corporation;
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3 confidentiality agreement Chancery Court required shareholders to execute as a condition
of inspecting the corporate records was unreasonable, to the extent it suggested
non-confidential information was subject to it; and
4 shareholders were not entitled to findings of fact.
Affirmed as modified.
R R N, EORAE] LT A m R R AR A . fEVrIESZ )G, IR LR
FiERBE KIEE Walter Evans &AL — IR BIRS T HIZR Tt 5. BRI
FiF.
FUYRERBGEE W, Frank Crawford WWA: B %G, MARTLHER AR ET A0 FidsxK;
FR, BORA A R FHFFE B A m A, JFAZIDsR B ERR 80 7 BT
T RE B BRE ; [R5 TR B R IR 2B AR VMM, AR & A miE i 5612
NG, £ ERE LR RS E R R AN &)a, BARTPERGFLRAEL R,
PRI B X R RS SO HI R AT 1 A

(6) Melzer v. CNET Networks, Inc., 934 A.2d 912 (Del. Ch. 2007)
Background: In order to establish demand futility in a breach of fiduciary duty derivative
action commenced in another state, shareholders brought Delaware action seeking inspection
of books and records relating to stock option backdating. Shareholders moved to compel
discovery of documents regarding options granted before shareholders owned stock.
Holdings: The Court of Chancery, Chandler, Chancellor, held that shareholders would be
granted access to documents regarding stock options issued before they owned stock, as such
documents could establish a sustained or systematic failure of the board to exercise oversight
and thus establish demand futility.
Motion granted.
N T BEMEAE Fy — IR AL B S S FETTAEATAE S VR B L R EUBLE R R AT IR AL
TN YRR, EORE D5 B IRRIA S R IKEEATIC 5. MATTREATED, BRI
FEBZR 35 A I 22 RT3 T B SR AR 2 3 A
M- PRBE R KIEE Chandler Ny, RIS A Fo VR A B AEARAT A B SR 200 R AT RO R
RSB S, PRI S ] BEIE I E S RREE B R G g A7 e B, i
FHERBRTCRL
PR 2 B S R AE VR SR

(7) Sec. First Corp. v. U.S. Die Casting & Dev. Co., 687 A.2d 563 (Del. 1997)
Background: Shareholder brought action seeking right to inspect all records and books of
corporation and subsidiaries which related to proposed merger and subsequent termination.
The Chancery Court, New Castle County, granted shareholder relief. Corporation appealed.
Holdings: The Supreme Court, Veasey, C.J., held that:
1 evidence established credible basis to find corporate mismanagement, as required for
shareholder to inspect corporation's books and records;
2 shareholder failed to meet burden of proof that each category of corporation's books and
records requested was essential and sufficient to purpose of investigating mismanagement
related to terminated merger;
3 fact that shareholder admitted in deposition and at trial that he had no idea what he would
do with corporation's shareholder list was sufficient to prove that demand for such list was
not made for proper purpose.
Affirmed in part, reversed in part, and remanded.
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(8) Schoon v. Troy Corp., No. CIV.A. 1677-N, 2006 WL 1851481 (Del. Ch. June 27,
2006), clarified on denial of reargument, No. CIV.A. 1677-N, 2006 WL 2162036 (Del. Ch.
July 24, 2006)
Background: Minority shareholder in privately-held corporation, and director it appointed to
the board, brought action to compel inspection of books and records guaranteed by statute.
Holdings: The Chancery Court, New Castle County, Lamb, Vice Chancellor, held that:
1 director's request to inspect books and records was for improper purpose;
2 minority shareholder did not waive its inspection rights in stock purchase agreement;
3 shareholder's request to inspect books and records was for a proper purpose to value its
shares for sale; and
4 corporation's proposed confidentiality agreement was unreasonable.
Ordered accordingly.
AN~ w1 B DB S 4 2 BT, YRE A e A& FLARE 2 B 48 OR 1 Tk A
Ko
AR/RU - FEBGEE Lamb A Jy: HFRAIKE. ICxPIEREAZER: DBURR
FARTB TR FLAE S Db B A R s i A< SR A ) K AT e s 1) H AR A2 X 2
TR AR R AN S B

(9) Nat'l Consumers Union v. Nat'l Tea Co., 14 Ill. App. 3d 186, 302 N.E.2d 118 (1973)
Background: Sharcholders (a consumers' organization and an individual who owned one
share of stock each) sought writ of mandamus to enable them to examine corporation's books
and records. The Circuit Court of Cook County, Edward Egan, J., granted defendants' motion
for summary judgment, and shareholders appealed.
Holdings: The Appellate Court, Lorenz, J., held that in light of evidence as to, inter alia,
picketing of corporation's stores by plaintiffs, there was no error in ruling that plaintiffs had
no proper purpose for examining corporation's books and records. The court further held that
consideration of such picketing in relation to existence of proper purpose did not result in
penalizing plaintiffs for exercising their First Amendment rights.
Affirmed.
Bt BOR (N AN — DI — BRI ND 35 RE e ik gl &, 3
R AT 25 A m] K ALK o e e S VAR VA E Edward Egan [R5 1 8% 2 1647 4] 2 H
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(10) Celina Mut. Ins. Co. v. Am. Druggists Ins. Co., 52 Ohio App. 2d 304, 369 N.E.2d
1066 (Ohio Ct. App. 1977)
Background: Shareholder sought mandatory injunction ordering domestic insurance
corporation to permit inspection and copying of corporation's shareholder record. The Court
of Common Pleas, Hamilton County, refused to issue such injunction, and shareholder
appealed.
Holdings: The Court of Appeals, Hamilton County, Bettman, J., held that: (1) shareholder's
right to inspect such record is governed by general corporation law rather than by statutes
dealing with domestic insurance corporations, and (2) fact that shareholder may have interest
in acquiring corporation does not make his request for shareholder record unreasonable or
improper.
Reversed and remanded.
Keefe, J., dissented and filed opinion.
2R RGBS s R4, {845 XA ORI 22 =] o v A A i A R IR AR g 5k . PUE
IR B R FVRMER IR A AT X 2, AR T _EVF.
DU R _EYRERT R Bet tman VA E AN (1) B AR 7 B I AR 44 WA AUR 52 — M A IR
&, AN A REEIX N ERIG 2 =) A E 4% (2) BROR AT RE RIS 22w i 3R A i) s, I
AN R A4 B EE SR A G B A 2 .
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(Z) Secondary Sources ( _IK¥IE)
1. Books:scholarly and practicing materials (B+: ZEARELSE)

[ %) WL KR BIE— R “shareholder’ s inspection right” |, %A #H
KRR, SR “shareholder’ sright” , A RSGR, FHIHSCHE
% “shareholder” .

(R REERY LG RT) 132 MR, REWT 13,

Jennifer G. Hill, Randall S. Thomas, Research Handbook on Shareholder Power,
Edward Elgar Publishing, 2015.

Much of the history of corporate law has concerned itself not with shareholder power, but
rather with its absence. Yet, as this Handbook shows, there have been major shifts in capital
market structure that require a reassessment of the role and power of shareholders. This book
provides a contemporary analysis of sharecholder power and considers the regulatory
consequences of changing ownership patterns around the world. Leading international
scholars in corporate law, governance and financial economics address these central issues
from a range of different perspectives including historical, contemporary, legal, economic,
political and comparative.

2.Law review articles (JEZEVFRILE)

[ #2445 ]) Heionline—Law journal library>adv: “shareholder” and

“inspection” , & “articles” .

UK REER ] AR 6552 f, MRAEMSCEBATIRE, REWNT 10 fH.

(1) Faul, Michael J. Jr.; DiPasquale, Robert. “Minority's Shareholder's Inspection
Rights under N.J.S.A. 14A:5-28, A,” New Jersey Lawyer, Vol. 2000, Issue 4 (August
2000), pp. 8-16.

Statutory Inspection Rights - An Overview Controlling shareholders, officers and directors in
a closely held corporation stand in a fiduciary relationship with the corporation and its
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minority shareholders. ..N.J.S.A. 14A:5-28 affords a shareholder the right to demand
inspection of a corporation's "books and records of account" and minutes of the proceedings
of its shareholders, board and executive committee, if any a shareholder may employ an
accountant or other qualified financial expert or professional deemed appropriate by the court
to assist in executing his or her inspection rights. ...This right is afforded irrespective of the
number of shares owned by the shareholder or the period of time during which the
shareholder owned his or her shares." The right to a broader cate- gory of books and records,
however, is not absolute, but is specifically conditioned on the shareholder establishing good
cause and proof of a proper purpose tor the inspection. Proper purposes have generally been
defined to include those reasonably related to the shareholder's interest or status as a
shareholder. ...To say that they have the right, but that it can be enforced only when they have
ascertained, in some way without the books, that their affairs have been mismanaged or that
their interests are in danger, is practically to deny the right in the majority of cases.

(2) Campos, Maria Clara L. “The Stockholder's Right of Inspection - Its Significance,

Extent and Limitations,” Philippine Law Journal, Vol. 53, Issue 2 (June 1978), pp.
170-192.
Thus, despite the apparently liberal provisions of sections 51 and 52, perhaps some changes
should be introduced in our statute aimed, on the one hand, at deterring corporations from
refusing -any and all demands for inspection, and on the other, discouraging demands in bad
faith. As noted earlier, statutes in some jurisdictions impose a penalty of 10% of the value of
the stocks of the shareholder on the officer or corporation improperly denying inspection.
This penalty clause however, many times defeats its purpose because a corporate officer who
is faced with an inspection demand from a large shareholder with questionable purposes, may
choose to grant the demand rather than expose himself to heavy personal liability On the
other hand, it does not encourage the small share- holder because the cost of judicial
proceedings may be entirely disproportional to 10% of his holdings. ...To discourage a
corporation from adopting a policy of uniform denial of inspection demands, reasonable
attorney's fees should be granted as of right to a successful plaintiff-stockholder, although the
corporation's refusal to allow inspection may have been in good faith. ...On the other hand, it
will encourage honest demands by a small-stockholder as his right to damages will not be
measured by his holdings, unlike the 10% penalty clause found in some statutes. ...For
example, a provision may be inserted to the effect that a shareholder shall not have the right
to examine or receive information on patents, inventions, formulas, processes and the like.

(3) Chandler, Carlton N.“A Minority Stockholder's Inspection of the Books and
records of a Massachusetts Corporation,” Law Society Journal, Vol. 6, Issue 7 (August
1935), pp. 738-746.

The stockholder also is very apt to believe, possibly from the general tone of the continuous
letters he has. been receiving on dividend dates, in- stead of checks, that there is something
wrong or lacking in the management of the company. It is natural under these circum- stances
that he would be desirous of ascertaining what his rights as a stockholder are in determining
more about the affairs of the company and his right to make an inspection of the books and
records of the company. ...In this commonwealth, the rights of a stockholder are de- rived
both from the common law and from the statutes under which business corporations are
organized. ...Mines Corp., Ltd., 205 Mass. 121, the Court said in relation to common law
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right of a stockholder -"The right to examine the books of a corporation is one of general, if
not universal recognition from early times. ...In another case- in 221 Mass. 38, the statement
was made that "A stockholder ordinarily will be permitted to examine the books and accounts
when he is seeking information as to the condition of the corporation in good faith and for the
purpose of protecting his own rights or advancing the interests of the corporation." These
references are in relation to the common-law rights of the stockholder. The statutory right of
inspection of certain named books and records of the corporation is contained in Section 22
of Chapter 155 of the General Laws (Ter. Ed.) and in general is to the #12.

(4)Massey, Marshal M.“Rights of Minority Stockholder, ”Michigan State Bar Journal,

Vol. 32, Issue 8 (August 1953), pp. 12-19.
Forcing Inspection of Corporate Records A minority shareholder may feel in- adequately
informed of the condition of the corporation and wish to obtain a financial report or inspect
some or all of the company's books and records. ...Proper Purpose Is Important to Inspection
The "proper purpose" required to enforce the right is, in general, a purpose to protect the
interests of the corporation or the shareholder's own personal interest as a holder of corporate
stock. Where the shareholder demanding inspection admitted, in effect, that he desired
information for use by a competitor to cripple the corporation, a writ of mandamus was
denied. Where it was clear that the real purpose of the demanding shareholder was to pre-
pare a case against two of the corporate officers, the writ was granted. At common law it was
the demanding shareholder's duty, and it may be again under the present statute, to make his
proper motives clear to the corporate officers at the time of his request for inspection. The
present statute mentions only "the books of account and stock books" as being subject to
inspection, but the Michigan court has in fact granted inspection of the minute book as well
under common law principles, and it is the general rule that the common law right of
inspection obtains as to the other books and records of the corpora- 36.

(5) Kales, Albert M. “Stockholder's Right to Inspect Books of the Corporation, *

Ilinois Law Review, Vol. 7, Issue 3, pp. 155-159.
To this end the inspection should be made by the court or its deputy privately, and the parts
which, if inspected, would reveal trade secrets and are not pertinent to the issues may be
excluded from the inspection, or if the inspection is only demanded with reference to matters
concerning definite issues, then the judicial officer by a private examination may determine
what parts are relevant to that inquiry and allow inspection of them and them alone. ...The
same thing may be said of a number of cases where courts have held that the mere fact that
the applicant was connected with a rival concern was not enough to prevent inspection. In
Cobb v. Lagardie9 the court specifically found that this fact alone was not enough and that
there was nothing else.

(6) Blades, Lawrence E. “Inspecting Corporate Books and Records: The Stockholder's
Uncertain Right” Journal of the Bar Association of the State of Kansas, Vol. 35, Issue 4
(Winter 1966), pp. 293-337.

In its Ralston Purina opinion, however, the Missouri high court took care to point out that it
was not considering "any question with reference to relator's common-law right of inspection,
there being no such issue in the case." Thus, it appears that a stockholder in a Missouri
corporation might yet be able to demand and obtain a more comprehensive search of the
corporate books and records than is allowed by statute by exercising his common-law
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right. ...STAT. § 351.215 (1949), in pertinent part, provides that each stockholder is to have
access "to the books of the company." The first sentence of Mo. ... But because of limitations
on the power of a Kansas corporation to make bylaws or adopt charter provisions which are
inconsistent with other laws of the state, it is highly unlikely that the stockholder's right of
inspection could be compromised effectively by any kind of contract between the stockholder
and his Kansas corporation. It has been suggested that instead of limiting the inspection right,
drafters of charters and by laws of closely held corporations should expand the stockholder's
right of inspection. When it is considered that closely held corporations, unlike publicly held
corporations subject to Securities and Exchange Commission Regulations, are not obliged to
disclose certain important information for the guidance of present (and prospective)
stockholders, it can be seen that this suggestion has some merit. Then, too, any inconvenience
to management caused by granting an expanded right of inspection should be minimal in a
corporation with only a few stockholders. A "reasonable time" for a stockholder inspection
has been construed to mean any time during regular business hours. ...CONE § 3003, which
states in particular that the right of inspection may not be limited by the articles or bylaws.

(7) Hamermesh, Lawrence A.“Twenty Years after Smith v. Van Gorkom: An Essay on

the Limits of Civil Liability of Corporate Directors and the Role of Shareholder
Inspection Rights, ” Washburn Law Journal, Vol. 45, Issue 2 (Winter 2006), pp.
283-306.
Van Gorkom longed or delayed [the] litigation' or knowingly asserted frivolous claims." It is
not my purpose, however, to urge that such fee awards be granted more liberally; the
important lesson for present purposes is that enforcement of stockholder inspection rights is
only rarely a financially rewarding activity for the stockholder and the stockholder's litigation
counsel. The other salient shortcoming of the inspection process-and the aspect most relevant
to this article-relates to the handling of records once they are made available in response to a
statutory demand for inspection. Historically, the Delaware courts have conditioned
inspection of corporate records upon an undertaking by the inspecting stockholder to keep the
records confidential and to use them only for the proper purpose justifying the inspection.
These restrictions are generally invoked to protect the corporation's proprietary interest in the
value of its own information. Such restrictions, however, while undoubtedly salutary in many
cases, collide forcefully with the ultimate purpose of inspection de- mands that seek to
investigate corporate waste or mismanagement. Most obviously, a stockholder who concludes
from the documents inspected that gross mismanagement has occurred will seek to include
information derived from the documents in a publicly filed complaint. ...The Disney
Inspection Litigation The antagonists in this litigation were well known to each other, and
their antagonism was long standing. ...Both men resigned as directors in late 2003 and
thereafter sought to encourage Disney stockholders to with- hold proxies from CEO Michael
Eisner in the forthcoming 2004 annual stockholder meeting. To that end, Roy Disney made a
formal.

(8) Starr, Kenneth Winston. “Inspection Rights of Corporate Stockholders: Toward a
More Effective Statutory Model,” University of Florida Law Review, Vol. 26, Issue 2
(Winter 1974), pp. 173-190.

Moreover, the coercive nature of a demand by a large stockholder may be compounded by
the aggregation of shares by members of a shareholders' committee, as was the case in Wood,
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Walker. Under statutes that establish a fixed penalty for a wrongful refusal, courts have, with
one exception, limited recovery to a single penalty regardless of the number of refusals
experienced by a shareholder before filing suit. Although it might be assumed that courts
would similarly limit aggregation of penalties under a ten percent penalty statute where
shareholders have organized in making an inspection demand, at least one decision has failed
to do so. Admittedly, the exercise of proper discretion by a trial court would reduce the effect
of such aggregation; nevertheless, the coercive effect of extensive potential liability could
conceivably result in an officer's imprudently granting access to the books, thereby
preventing the controversy from ever reaching the courts. More fundamentally, the ten
percent penalty, whether mandatory or discretionary in nature, provides virtually no
assistance to the small shareholder seeking inspection who may have a strong interest in
protecting his investment despite his modest holdings.

(9) Young, James L.“Texas Law on Stockholders' Inspection Rights: How Does It

Stack Up against Delaware Law and the Model Business Corporation
Act,”Southwestern Law Journal, Vol. 40, Issue 2 (June 1986), pp. 845-878.
The Timing of the Inspection after a stockholder receives permission or a court order to make
an inspection of corporate records, issues arise concerning when the stockholder may conduct
the inspection and whether the stockholder must conduct the inspection continuously until its
conclusion. 1. ..Texas statutory law provides only that a stockholder shall conduct the
inspection of corporate records at a reasonable time or times. Case law adds that a
stockholder's inspection should be conducted in a manner calculated not to interfere with the
business of the corporation. The inspection does not have to take place within a single day or
be continuous in order to be reasonable. 2. ..The Delaware statute provides that a
stockholder's examination of corporate records is to take place during normal business hours
and gives the courts broad discretion to limit the inspection. The courts have held that an
inspection must be conducted at a reasonable time so as not to unreasonably interfere with
corporate business. In addition, the Delaware Supreme Court has held that when a
stockholder seeks an inspection for the purpose of placing a value on his stock, the
stockholder may be entitled to periodically update his information until the need for such
information has passed. 160. ...When the stockholder returned the corporation refused further
access to the corporate books. The stockholder brought suit for mandamus. The court held
that although a stockholder's right of inspection is limited to reasonable times the right is not
limited to any one occasion. ...-Amarillo 1930, writ ref'd) (lower court's requirement that
stockholders continuously conduct inspection until finished more than law justifies).

(10) Chairez, Jose Luis. “A Partner's Right of Inspection under Section 19 of the
Uniform Partnership Act: The Case for a Reasonable Restrictions Amendment,” U.C.
Davis Law Review, Vol. 13, Issue 3 (Spring 1980), pp. 887-902.

This freedom of selection unnecessarily risks the disclosure of partnership trade secrets.
Trade secrets may take the form of specialized customer lists, methods of bookkeeping,
rebates or concessions in a price list or catalogue, and other information which is readily
found in the partnership books. Inspection by "outsiders" increases the risk of disclosure.
Thus, a restriction, such as a requirement that partners gain their partner's approval before
employing a particular agent, is both reasonable and necessary to safeguard the secrecy of
partnership trade secrets. Because of the impracticality and unreasonableness of an ab- solute
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right of inspection, some authorities have imposed reason- able restrictions. In Alabama, for
example, when the state legislature adopted section 19 of the U.P.A. they amended it by
limiting the right of inspection to "reasonable times." The most current treatise on the law of
partnership recognizes the same limitation, stating that partners, like corporate shareholders,
are only entitled to examine the partnership books at "reasonable times.' Although neither the
treatise's authors nor the effectively without the aid of an agent, carries with it the right to
employ an agent. ...Although the treatise authors do not cite any authority for their
comparison of a shareholders' and partners' right of inspection, the analogy is a valid one. As
stated by the Comment, Corporations - Right of Stockholder to Compel Leave to Inspect
Books of a Delaware Corporation, 30 MICH.
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