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(—) Primary Sources (JRIGHIE)
1. Statutes (¥E4E)
(1) Federal Statutes
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* 12 U.S.C.A. § 4617. Authority over critically undercapitalized regulated entities
(2008)

Junior preferred shareholder of federally-chartered Federal Home Loan Mortgage
Corporation (Freddie Mac) satisfied injury-in-fact element for Article III standing to bring
action to enforce his alleged right to inspect corporate records after Federal Housing Finance
Authority (FHFA) became conservator for Freddie Mac; if shareholder's interpretation of
Housing and Economic Recovery Act (HERA) was correct, then he unquestionably had a
right to inspect Freddie Mac's corporate records and he was directly injured when Freddie
Mac denied his inspection demand.

¢ 12 U.S.C.A.§ 62. List of shareholders (1953)

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.

* 12 U.S.C.A.§ 4617. Authority over critically undercapitalized regulated entities (2008)
Statutory transfer under Housing and Economic Recovery Act (HERA), to Federal Housing
Finance Authority (FHFA) as conservator for federally-chartered Federal Home Loan
Mortgage Corporation (Freddie Mac), of all powers of any Freddie Mac stockholder with
respect to the regulated entity and its assets, destroyed junior preferred shareholder's right to
inspect corporate records under Virginia law incorporated into Freddie Mac's bylaws.

(2) State Statutes
KrZE P Westlaw—All States > adv: “shareholder inspection right”
AR MR BT IR, PR WS 3 F k.

* V.T.C.A., Finance Code § 181.308. Shareholder Inspection Rights (2007)
(a) Notwithstanding Section 21.218 or 101.502, Business Organizations Code, a shareholder
or participant of a state trust company may not examine:

(1) a report of examination or other confidential property of the department that is in the
possession of the state trust company; or

(2) a book or record of the state trust company that directly or indirectly pertains to
financial or other information maintained by the state trust company on behalf of its clients,
including a specific item in the minutes of the board or a committee of the board regarding
client account review and approval or any report that would tend to identify the state trust
company's client.
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(b) This section does not affect the rights of a shareholder or participant of a state trust
company acting in another capacity.

* West’s Ann. Cal. Corp. Code § 1601. Accounting books and records and minutes of
meetings; inspection upon demand by shareholder or holder of voting trust certificate;
nature of right (2019)

(a)(1) The accounting books, records, and minutes of proceedings of the shareholders and the
board and committees of the board of any domestic corporation, and of any foreign
corporation keeping any records in this state or having its principal executive office in this
state, or a true and accurate copy thereof if the original has been lost, destroyed, or is not
normally physically located within this state shall be open to inspection at the corporation's
principal office in this state, or if none, at the physical location for the corporation's registered
agent for service of process in this state, upon the written demand on the corporation of any
shareholder or holder of a voting trust certificate at any reasonable time during usual business
hours, for a purpose reasonably related to the holder's interests as a shareholder or as the
holder of a voting trust certificate.

(2) As an alternative to the procedure in subdivision (a), the shareholder or holder of a voting
trust certificate may elect to request that the corporation produce the books, records, and
minutes by mail or electronically, if the shareholder or holder of a voting trust certificate pays
for the reasonable costs for copying or converting the requested documents to electronic
format.

(3) The right of inspection created by this subdivision shall extend to the records of each
subsidiary of a corporation subject to this subdivision.

(b) The inspection by a shareholder or holder of a voting trust certificate may be made in
person or by agent or attorney, and the right of inspection includes the right to copy and make
extracts. The right of the shareholders to inspect the corporate records may not be limited by
the articles or bylaws.

If a shareholder believes that officers of corporation have illegally failed to pay accrued
dividends and shareholder desires to associate with other shareholders in like condition to
enforce their respective rights, an inspection of share register to ascertain names of other
shareholders is “reasonably related to interest of shareholder” and shareholder is entitled to
inspect corporate record for such purpose.

* 8 Del. C. § 220. Inspection of books and records (2010)

Under Delaware law, three-year limitations period governing claim by minority shareholder
of closely held corporation that was formed for purpose of acquiring and selling megahertz
(MHZ) licenses, against majority shareholder, corporate officer, and majority shareholder's
other company for breach of contract, and two-year limitations period governing claims for
conversion, usurpation of corporate opportunities, breach of fiduciary duty of loyalty, and
related claims, were tolled while minority shareholder's action for inspection of corporate
books and records was pending; there was clear connection between action to inspect
corporate books and records, in which he sought to investigate possible mismanagement by
majority shareholder, and claims he eventually brought, minority shareholder's action for
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inspection of books and records was successful, and there was no evidence of bad faith by
minority shareholder in seeking inspection of books and records, insofar as inspection action
was brought after majority shareholder repeatedly refused to provide minority shareholder
with information about corporation's sale of licenses and how proceeds from those sales were
used.

Minority shareholder right to inspection, inspection of corporate books and records
Stockholder seeking to inspect a corporation's books and records (Section 220 demand) has a
responsibility to make its demand in good faith, policed by the court's duty to closely
examine any Section 220 demand to prevent possible abuse of the shareholder's right of
inspection.

2.Regulations (ATBUERL)

(1) Federal Regulations
¥ % 0 % . Westlaw—Regulations > Code Of Federal Regulations >adv: shareholder /2
right/3 (inspect! or examine)

RREIR: WAMNERAR, LRFE R

(2) State Regulations
¥ & 20 1% . Westlaw—Regulations > Tennessee >adv: shareholder /2 right/3 (inspect! or
examine)
KRR BAMNMARGR, TRERAED.
3.Cases (A1)
K2 P . Westlaw—Cases> All Cases > adv: shareholder /s right /s inspect /s records
KRR Hol6 MURER, WRIGMHREITIHL, REWTH 8 KR,
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* Wolding v. Clark, United States Court of Appeals, Sixth Circuit, No. 13-1952. (2014)
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Background: Minority shareholder brought action against controlling shareholder for breach
of fiduciary duties and oppression of his rights as a minority shareholder. The controlling
shareholder moved for summary judgment. The United States District Court for the Eastern
District of Michigan, 2012 WL 2502727, Patrick J. Duggan, J., granted the motion. The
minority shareholder appealed.

Holdings: The Court of Appeals, Oliver, J., held that:

1 minority shareholder had no right to return to employment;

2 decision to reduce distributions was not oppressive conduct;

3 pre-payment of business expenses was not oppressive conduct; and

4 decision to divert business opportunity was not oppressive conduct.

KRG S D BUBR R IR 2R PR 35 S A5 48 3055 I HLBR 1) D BUB 2R BB T S22 PR i o
PR AR S 18] 2 A o o 56 [ ORI 2R X M 5 Ve et 1 iz s . D BUBRR B

* Hess v. Reg-Ellen Machine Tool Corp., United States Court of Appeals, Seventh
Circuit, No. 04-3408, 04-3415. (2005)

Background: Former employees who were participants in employee stock ownership plan
(ESOP) filed separate Employee Retirement Income Security Act (ERISA) actions against
plan and their employer, the plan administrator, claiming wrongful denial of their requests to
move their retirement funds from company stock into diversified investments. One
participant also sued to enforce his alleged right under Illinois Business Corporation Act
(IBCA) to inspect employer's books and records. Parties cross-moved for summary judgment.
The United States District Court for the Northern District of Illinois, Philip G. Reinhard, J.,
2004 WL 1899733, granted summary judgment to defendants. Appeal was taken.

Holdings: The Court of Appeals, Ilana Diamond Rovner, Circuit Judge, held that:

1 committee's denial of participants' request to diversify was not arbitrary or capricious;

2 participants waived their claim of entitlement to relief under estoppel theory; and

3 while participant was “shareholder” within meaning of IBCA, he made no attempt to
demonstrate that his request to inspect corporation's books and records was made for a
“proper purpose.”

AR k25 B THRBOTR (ESOP) HIFT A LA THRIFR 7 A7 51 TIRARI R
b5 (ERISA) Vrin. Horp—4a0 & TRYE “HAEFHINELAFE”  (IBCA) b
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* Faircloth v. Lundy Packing Co., United States Court of Appeals, Fourth Circuit, No.
95-1275. (1996)

Participants in employee stock ownership plan (ESOP) brought action against plan
administrator and trustees for allegedly violating Employee Retirement Income Security Act
(ERISA) by refusing to furnish certain requested documents. The United States District Court
for the Eastern District of North Carolina, Malcolm J. Howard, J., granted partial summary
judgment for administrator and trustees, and participants appealed. The Court of Appeals,
Hamilton, Circuit Judge, held that: (1) Internal Revenue Service (IRS) determination letter
showing that ESOP was tax-qualified was not encompassed within ERISA language
requiring plan administrator to furnish participant with “other instruments under which the
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plan is established or operated”; (2) bonding policy insuring ESOP against fiduciary
misconduct was not encompassed within that provision; (3) appraisal reports or valuation
reports of employer's stock and documents concerning employer's financial status and
operations supplied to each person or entity that prepared appraisal or valuation reports did
not have to be disclosed; (4) any trustees' meeting minutes within last three years did not
have to be disclosed; (5) participants were entitled to receive funding and investment policies
of plan; (6) general fiduciary duty standard under ERISA could not be used to expand duties
imposed under more specific ERISA provision requiring plan administrators to furnish
certain information to participants and beneficiaries; (7) ERISA provision requiring plan
fiduciaries to discharge their duties with respect to plan “in accordance with documents and
instruments governing plan” did not create additional disclosure obligations beyond those
obligations specifically imposed by other ERISA provisions; and (8) remand was required for
district court to determine whether additional penalties should be imposed against ESOP
administrator for failing to furnish funding and investment policies requested by participants.

A, RATHRRIER (ESOP) HIZ 53 BKIHRIE PR 51 A 32 78 N FE 4§ I LL BR 1
SRR TR B GV R FE NP i S e DORARIRON ORBRVER 7 (ERISA) HYTHRIE 3
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*  Shaw v. Agri-Mark, Inc., United States Court of Appeals, Second Circuit, No. 1038,
Docket 94-7713. (1995)

Members of cooperative stock corporation brought suit against corporation and sought to
inspect books and records. After case was removed from state court the United States District
Court for the District of Vermont, Fred I. Parker, Chief Judge, entered order requiring
corporation to allow inspection and appeal was taken. The Court of Appeals held that
question whether persons supplying equity capital to cooperative stock corporation and
directly electing its directors, but who were not stockholders of record, had right under
Delaware common law to inspect books and records, and if so whether rights survived
enactment of statute limiting definition of “shareholders” to shareholders of record, would be
certified to Delaware Supreme Court.

RSN, SAEBAn AT RIBRARXS A m YRR, HFEREFIKEMICK . A% LRk
Be ks 1) & A B 23w SR AL 5% A4S O B e e 28 L FHEAZ BIC I BOR 2 15 A BUR 3
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* KT4 Partners LLC v. Palantir Technologies Inc., Supreme Court of Delaware, No. 281.
(2019)
Background: Stockholder brought action to inspect corporation's books and records. The
Court of Chancery, No. 2017-0177-JRS, granted requests in part and denied requests in part.
Stockholder appealed.
Holdings: The Supreme Court, Strine, C.J., held that:
1 stockholder met its burden of establishing its right to inspect corporation's e-mails, and
2 stockholder was not subject to jurisdictional use limitation.
Affirmed in part, reversed in part, and remanded.
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» Jefferson v. Dominion Holdings, Inc., Court of Chancery of Delaware, C.A. No.
8663-VCN (2014)

*2 Confidentiality agreements provide a rational, reasonable, and enforceable methodology
for dealing with corporate books and records that otherwise would not be subject to public
review. A closely held corporation does not need to make all of its records available to the
public simply because it has a stockholder with a legitimate basis for inspecting corporate
records. Allowing a shareholder the right to inspect corporate books and records should not
automatically result in the release of its private—even if not necessarily
confidential—information. A balancing of the needs of the stockholder and the reasonable
expectations of the corporation is required. That balancing is best achieved through a
confidentiality agreement that both (a) reasonably protects the confidentiality of the books
and records and (b) allows the stockholder to review the documents, not only with his
advisors, but also with other shareholders who share similar views. Thus, a stockholder
should be allowed to share the information, but only with those who (a) have some
reasonable basis for review and (b) agree to preserve confidentiality.

REFEEWNN, AFRE IO B A K EAC S50 7 &3 S T HATINE, &
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* City of Westland Police & Fire Retirement System v. Axcelis Technologies, Inc.
Supreme Court of Delaware, No. 594 (2010)

Although we conclude that the Court of Chancery properly rejected Westland's Blasius
argument, the fact that this dispute arises in connection with a shareholder vote requires a
further elaboration of the “proper purpose” requirement of our Section 220 jurisprudence in
that context. At common law a stockholder of a Delaware corporation had a qualified right to
inspect or examine the books and records of the corporation. The shareholder had to show
that the requested inspection was for a “proper purpose,” which at common law was a
purpose relating to the interest the shareholder sought to protect by seeking inspection.
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* Feldman v. San Mateo Financial Corp., Court of Appeal, First District, Division 5,
California, No. A049724. (1991)

The Financial Code and not the Corporations Code controls the rights of shareholders to
inspect the records of state savings and loan associations. When a shareholder owns stock in
the holding company and not the wholly owned subsidiary savings association, the
shareholder has no right of access to minutes of the directors' meetings or accounting records.
We recommend that the Legislature reexamine the limitations on shareholders of holding
companies to inspect records of the subsidiary savings associations.
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* Choudhury, Barnali., Petrin, Martin (edit), Understanding the company : corporate
governance and theory, University College London, 2017.

What is the purpose of the company and its role in society? From their origin in medieval
times to their modern incarnation as powerful transnational bodies, companies remain an
important part of business and society at large. Drawing from a variety of perspectives, this
book adopts a normative approach to understanding the modern company and provides
insights into how companies should be conceptualized. It considers key topics such as the
development of corporate theory, the rights and obligations of the company, and the means
and ends of corporate governance. Written by leading experts of different jurisdictions, this
book provides important international viewpoints on some of the most pressing corporate
governance questions.

* Dignam, Alan J., Company law, Oxford University Press, 2010.

Introduction to company law -- Corporate personality and limited liability -- Lifting the veil
-- Promoters and pre-incorporation contracts -- Raising capital : equity and its consequences
-- Raising capital : debentures : fixed and floating charges -- Share capital -- The constitution
of the company : dealing with insiders -- Classes of shares and variation of class rights --
Derivative claims -- Statutory shareholder remedies -- The constitution of the company :
dealing with outsiders -- Corporate management -- Directors’ duties -- Corporate governance
1 : corporate governance and corporate theory -- Corporate governance 2 : the UK corporate
governance debate -- Corporate rescue and liquidations.

2.Lawreview articles (VE22{FRXE)

Kz PR 1: Westlaw—Secondary Sources > Law Reviews & Journals > adv: “shareholder
inspection right”,

¥ 2 U 9% 2. Heionline—Law journal library>a adv: “shareholder inspection right”, % #
“articles”
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* Steel, Reilly S. “Corporate Political Spending and The Size Effect,” Columbia Law
Review vol. 118 (Summer 2017): p. 1-29.

However, even assuming that corporate political spending is immaterial to shareholders'
financial interests--a highly contestable claim, as others have noted92--corporate and
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securities law should not disregard investors' nonfinancial interests. Even if shareholders
invest primarily with a view to earning economic returns, both state and federal law have
long allowed shareholders to pursue nonpecuniary objectives--including political goals. For
example, in one Delaware case, Food & Allied Service Trades Department v. Wal-Mart
Stores, Inc., Chancellor William Allen held that political ends could constitute a “proper
purpose” for the exercise *24 of shareholder inspection rights. Meanwhile, both the SEC and
federal courts have affirmed shareholders' rights to present proposals that focus on
“significant social policy issues,” and the SEC staff has applied this approach to
political-spending proposals. More recently, in Burwell v. Hobby Lobby Stores, the Supreme
Court observed that corporate law permits for-profit companies to pursue nonpecuniary
objectives “with ownership approval.”

* Velasco, Julian. “Shareholder Ownership and Primacy,” University of Illinois Law
Review (2010): p. 897-960.

Moreover, the Delaware Supreme Court has repeatedly grounded shareholder inspection
rights on the principle of ownership. For example, in Seinfeld v. Verizon Communications,
Inc., the court explained:

Delaware corporate law provides for a separation of legal control and ownership. The
legal responsibility to manage the business of the corporation for the benefit of the
stockholder owners is conferred on the board of directors by statute. The common law
imposes fiduciary duties upon the directors of Delaware corporations to constrain their
conduct when discharging that statutory responsibility.

Stockholders' rights to inspect the corporation's books and records were recognized at
common law because as a matter of self-protection, the stockholder was entitled to know how
his agents were conducting the affairs of the corporation of which he or she was a part owner.
The qualified inspection rights that originated at common law are now codified . .. .173

* Hu, Henry T. C. and Westbrook, Jay Lawrence. “Corporate Political Spending and
The Size Effect,” Columbia Law Review vol. 107 (Summer 2017): p. 1321-1406.

The other major set of shareholder ownership rights are the control rights flowing from
exclusive voting power, inspection rights, and remedial rights for fiduciary breaches. We
have already noted how the duty shifting doctrines effectively ignore such embedded rights
and that the doctrines effectively transfer at least a portion of this component of shareholder
ownership to creditors. If those who control the destiny of the corporation are acting for a
given interest, then to that extent that interest has control. That point is not merely theoretical.
Rather than seeking to cause “shareholders’ duly elected board representatives” to act in the
shareholders' interests, the doctrines mandate that they are not to do so. Managers and
directors are to exercise the power over those vast aggregations of property that they do not
own on behalf of other non-owners--creditors and perhaps the “community of interests.”
Although the shareholder franchise still exists, and thus the shareholders can vote to replace
their agents, the replacement directors will be told to act for the non-owners' benefit.
Although shareholder inspection rights and shareholder rights to sue directors continue to
exist, the meaningfulness of such rights becomes unclear when the directors' duty lies with
creditors.
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