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1.Statutes (=)
(1) Federal Statutes
[ £ % #5415 ] Westlaw—Home > Statutes & Court Rules > United States Code Annotated
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» 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) State Statutes
[ #2121 Westlaw—Delaware> adv: shareholder /2 right /3 (inspect! or examine)
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DESTTI8§ 327 West's Delaware Code Annotated

West's Delaware Code Annotated
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American Law Reports ALR3d

of relevant new cases. What
comorate documents are subject to
shareholder's right to inspection
Debra T. Landis, J. D. TABLE OF
CONTENTS Article Outline.
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inspection of books and
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agent who refuses a shareholder the

All results 909 Title 8. Corporations right to inspect corporate books and
Chapter 1. General Corporation Law records.[ 1] The former Model Act
NARROW: Subchapter Xl Suits Against Corporations, Directors, Officers or Stockholders provided that any corporate officer or
agent who refuses a shareholder the
Select Multple Filters ..Law Reports 3rd 663 , What Corporate Documents Are Subject to Shareholder’s Right to Inspection. 148 American Law Reports 1090 , Right right to inspect shall be liable to the
of Stockholder to Maintain... shareholder in a penalty of.
Search within results § 2250.Remedies for
R N enforcement generally
Fletcher Cyclopedia of the Law of
Corporations
Jurisdiction
in either the state or federal court to
[] Delaware 2

grant a shareholder the right to
insnact the hanks and recards when

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

(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
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.

2.Regulations (ATBUERL)
(1) Federal Regulations
[ £ Z #5151 Westlaw—Regulations > Code Of Federal Regulations >adv: stockholder /5
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» 12 C.F.R. § 239.30 Annual reports; books and records. (2011)

(b) Books and records.

(1) Each subsidiary holding company shall keep correct and complete books and records of
account; shall keep minutes of the proceedings of its stockholders, board of directors, and
committees of directors; and shall keep at its home office or at the office of its transfer agent
or registrar, a record of its stockholders, giving the names and addresses of all stockholders,
and the number, class and series, if any, of the shares held by each.

(2) Any stockholder or group of stockholders of a subsidiary holding company, holding of
record the number of voting shares of such subsidiary holding company specified below,
upon making written demand stating a proper purpose, shall have the right to examine, in
person or by agent or attorney, at any reasonable time or times, nonconfidential portions of its
books and records of account, minutes and record of stockholders and to make extracts
therefrom. Such right of examination is limited to a stockholder or group of stockholders
holding of record:

(i) Voting shares having a cost of not less than $100,000 or constituting not less than one
percent of the total outstanding voting shares, provided in either case such stockholder or
group of stockholders have held of record such voting shares for a period of at least six
months before making such written demand, or

(i1) Not less than five percent of the total outstanding voting shares.

No stockholder or group of stockholders of a subsidiary holding company shall have any
other right under this section or common law to examine its books and records of account,
minutes and record of stockholders, except as provided in its bylaws with respect to
inspection of a list of stockholders.



(3) The right to examination authorized by paragraph (b)(2) of this section and the right to
inspect the list of stockholders provided by a subsidiary holding company's bylaws may be
denied to any stockholder or group of stockholders upon the refusal of any such stockholder
or group of stockholders to furnish such subsidiary holding company, its transfer agent or
registrar an affidavit that such examination or inspection is not desired for any purpose which
is in the interest of a business or object other than the business of the subsidiary holding
company, that such stockholder has not within the five years preceding the date of the
affidavit sold or offered for sale, and does not now intend to sell or offer for sale, any list of
stockholders of the subsidiary holding company or of any other corporation, and that such
stockholder has not within said five-year period aided or abetted any other person in
procuring any list of stockholders for purposes of selling or offering for sale such list.

(4) Notwithstanding any provision of this section or common law, no stockholder or group of
stockholders shall have the right to obtain, inspect or copy any portion of any books or
records of a subsidiary holding company containing:

(1) A list of depositors in or borrowers from such subsidiary holding company;

(i1) Their addresses;

(ii1) Individual deposit or loan balances or records; or

(iv) Any data from which such information could be reasonably constructed.

(2) State Regulations
[ K% #6152 JWestlaw—Regulations > Delaware > adv: stockholder /5 right /5 (inspect! or
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[ 455 1 No document founds.
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satisfied that stockholder’s request

.N-83-1075. April 11, 1983. Shareholder brought action asserting right to inspect stockholder list of corporation. Corporation sought motion for inspection is made, not only in

» Shaw v. Agri-Mark, Inc., 67 F.3d 18 (2d Cir. 1995)

Synopsis: Members of cooperative stock corporation brought action against corporation,
seeking to inspect corporate books and records. The United States District Court for the
District of Vermont, Fred I. Parker, Chief Judge, ordered corporation to allow inspection.
Corporation appealed. The Court of Appeals held that members of cooperative stock
corporation who supplied corporation's equity capital and directly elected its directors but
who were not stockholders of record did not have right under Delaware common law
to inspect corporation's books and records.

Reversed.
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» Caspary v. Louisiana Land & Expl. Co., 560 F. Supp. 855 (D. Md.), aff'd, 707 F.2d
785 (4th Cir. 1983)

Synopsis: Shareholder brought action asserting right to inspect stockholder list of corporation.
Corporation sought motion to dismiss. The District Court, Northrop, Senior District Judge,
held that corporation was entitled to dismissal of action, in that shareholder was not a 5%
shareholder as required by state statute.
Motion granted.
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» Pagliarav. Fed. Home Loan Mortg. Corp, 203 F. Supp. 3d 678, 680 (E.D. Va. 2016)
Background: Junior preferred shareholder of Federal Home Loan Mortgage Corporation
(Freddie Mac) brought action in state court seeking to inspect corporate records. After
removal, Freddie Mac filed motion to dismiss for lack of subject matter jurisdiction and for
failure to state a claim.

Holdings: The District Court, James C. Cacheris, J., held that:

1 shareholder satisfied injury-in-fact element for Article III standing with respect to
inspecting corporate records;

2 statutory transfer of powers to Freddie Mac's conservator destroyed shareholder's right to
inspect corporate records; and

3 under Virginia law as predicted by the District Court, investigating a lawsuit that a
stockholder lacks standing to bring is not a proper purpose for requesting inspection of

corporate records.
J# Timothy J. Pagliara ££ 2009 £l 3K | K% 346,000 4 & Freddie Mac H)HTZ AR
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» Bishop's Estate v. Antilles Enterprises, 252 F.2d 498 (3d Cir. 1958)

Action wherein the District Court of the Virgin Islands, Division of St. Thomas and St. John,
Herman E. Moore, J., entered an order directing respondent to make available its books and
records, and those of all other corporations owned by it, for inspection and copying by
petitioner, and an appeal was taken. The Court of Appeals, Maris, Circuit Judge, held that
even if agreement, that surviving stockholders should have right to buy deceased
stockholder's shares from his estate at book value, was valid and binding, survivors' election
to exercise right given by agreement would not divest deceased stockholder's administratrix
of legal title to shares or of rights of stockholder, and held that her right to have access to
books and records of corporation would continue at least until proper amount of purchase
price had been authoritatively determined and paid.
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» Friedman v. Altoona Pipe & Steel Supply Co., 460 F.2d 1212 (3d Cir. 1972)

Synopsis: Stockholder brought actions to compel inspection of corporate records. The United
States District Court for the Western District of Pennsylvania, Joseph F. Weis, Jr., J., granted
summary judgment in favor of plaintiff, and appeals were taken. The Court of Appeals, Seitz,
Chief Judge, held that once plaintiff established proper demand and purpose under
Pennsylvania statute, she had the right under the statute to inspect the original corporate
records, and production of summaries did not comply with the statute.



Affirmed.
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» Charlotte Villiers, Corporate reporting law (Cambridge University Press.2006)
The importance of disclosure as a regulatory device in company law is widely recognized.
This book explores the disclosure requirements of companies in their reporting activities, and
seeks to bring together the main features of the reporting system. The book considers the
theoretical basis of the corporate reporting system and describes the regulatory framework for
that system. It explores financial reporting and 'narrative' reporting, highlighting the fact that
financial reporting requirements are more substantially developed than narrative reporting
requirements - a consequence of the shareholder-centred vision that persists in company law.
The roles of those responsible for providing corporate reports and those entitled to receive
such information are examined. The book concludes with some broad suggestions for future
development, with particular focus on the need to recognize the relevance of the
communicative role of corporate reporting. The use of new technology also presents both
challenges and opportunities for improving the regime.

2.Law review articles (GEX{FIRLE)
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Edit Type Tun 1o page
THE STOCKHOLDER's RIGHT TO INSPECT BOOKS OF THE CORPORATION By ALBERT M. KALES.1 It s
Country Published clear that a stockholder by merely being a stockholder and demanding a right to inspect under the
statute, and being refused, may enforce that right by mandamus.2 It seems clear that mere bad motive on
State Published the part of the applicant does not'deprive him of the right. . The right of the stockholder seems to exist

regardless of whether the applicant needs the information for any suit ar particular inquiry or not

Nevertheless, in the Venner case our Supreme Court seems to have ignored that feature of the petition
en-tirely and to have rested the stockholder's right upon the mere fact that he is a stockholder and that
he has made a demand and been refused. ...S. 148, p. 156, where the Supreme Court of the United States
said that "the writ should not be granted for speculative purposes or to gratify idle curiosity ortoaid a
blackmailer” 4. 165 Ill. 192, at :205. 5.

All Matching Text Pages (5)
2 The 's Right of ion - Its Signi Extent and Limitati [article] a -;. =) n
Fhilippine Law Journal, Vol. 53, 1ssue 2 (June 1978), pp. 170-192
Accessed 3 Times

Campos, Maria Clara L. (Cited 4 times)
53 Phil. L.J. 170 (1978)

@ Topics: Records, Model Business Carparation Act, Voting

Turn to page
STOCKHOLDER's RIGHT OF INSPECTION third of the preferred stock, the books were as much hers as
they were the property of any stockholder, and she had an equitable right 1o examine the same to

> Kales, Albert M, Stockholder's Right to Inspect Books of the Corporation, Illinois

Law Review, Vol. 7, Issue 3 , pp. 155-159
11t is clear that a stockholder by merely being a stockholder and demanding a right to inspect
under the statute, and being refused, may enforce that right by mandamus.2 It seems clear
that mere bad motive on the part of the applicant does not' deprive him of the right. For
instance, if the motive of the applicant is to find out something illegal and then by suit attack
it, with a view to being bought off, if- possible, that is immaterial.3 If bad motive is no
defense, then mere motives of curiosity would seem not to be a defense, and yet our Supreme
Court has said in Stone v. Kellogg, quoting from an Alabama case, that examination from

"idle curiosity" will not be permitted.

» 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

With these recommended safeguards, a minority stockholder would have in his right of

inspection an effective and reliable measure of protection against abuses of management,

without at the same time exposing an honestly and efficiently managed corporation to undue

inconvenience and harassment

» Estuar, Bienvenido C, The Nature and Extent of the Right of a Stockholder to Inspect
the Books of a Corporation, Philippine Law Journal, Vol. 17, Issue 3 (September
1937), pp. 105-127

CONCLUSIONT: he writer has endeavored to show to what extent a stock-holder may

exercise the right to inspect the books and papers of a corporation, and to what limitation the



right is subjected. The observation is inescapable that our law is far from complete on some
phases. Particularly, Sections 51 and 52, of Act 1459, do not provide penalties for refusal by
a corporation as does the New York and California Laws. The writer, there-fore, takes the
boldness to suggest that an amendment to that effect will close the door from willful neglect
of unscrupulous corporation officers and better attain the purpose of the law to protect the
interests of a stockholder in a corporate enterprise.

» Uhlman, Rudolf, The Stockholders' Right to Inspect Corporate Books and Records in
Cases of Receivership and Reorganization , Current Legal Thought, Vol. 4, Issue 5
(February 1938), pp. 302-307

As the law now stands, under the ruling of the Second Circuit in the Bush Terminal case, the
stockholders' right of inspection survives reorganization proceedings under Section 77B of
the Bankruptcy Act. However, like in the receivership cases, this right does not survive as an
absolute right of the stock-holders, but as a right which may be enforced or denied at the
discretion of the court. As a general rule, the courts will be liberal in granting the right of
inspection and insist that impediment in rapidity of reorganization be subservient to the
protection of the stockholders' rights under Section 77B. On the other hand, the
reorganization courts will refuse to permit inspection, if such permission would be
detrimental or harmful to the process of reorganization. Just what intended acts or purposes
of an applicant will justify a court in refusing per-mission to inspect has to be left to the
courts' rulings in future litigations.

» Welch, Edward P.; Saunders, Robert S., Freedom and Its Limits in the Delaware
General Corporation Law ,The Delaware General Corporation Law for the 2lst

Century: What We Can Learn from Other Statutory Schemes,Delaware Journal of
Corporate Law, Vol. 33, Issue 3 (2008), pp. 845-868

Section 220 provides that a stockholder shall have the right to inspect 72 corporate books and
records for any proper purpose. The Delaware Court of Chancery has held that a
stockholder's rights under section 220 cannot be limited by a provision in a corporation's
certificate of incorporation or bylaws.73 For instance, in Loew's Theatres, Inc. v. Commercial
Credit Co. ,74 the Delaware Court of Chancery held that a provision in the certificate of
incorporation limiting the right to inspect the corporation's books and records to only those
stockholders who held twenty-five percent of the corporation's stock was void because it
violated section 220.75 In Jones Apparel, the Delaware Court of Chancery offered dictum
explaining the importance of inspection rights:

Scholars have concluded that the stockholders' right under section 220 to inspect books and
records for a proper purpose is mandatory.

3. American Jurisprudence 2d
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4. § 280.Statutory provisions
American Jurisprudence, Second Edition  AMJUR CORPORATNS § 280

> § 324.Books of account and other financial records

The right of shareholders to inspect books of account and other similar financial records has
generally been recognized both at common law and under corporate bylaw or statutory
provisions.

In some jurisdictions, the words "books and records of account" in a statute are given a broad
and liberal construction and extend to all records, contracts, paper, and correspondence to
which the common-law right of inspection of a stockholder might properly apply. Thus,
records relating to the investment of the amount that the defendant corporation contributed to
its employee pension plan may properly be demanded for inspection where it would be
relevant to the plaintiff's interest in the corporation as a stockholder. Sales journals, cash
receipts records, cash disbursements records, invoices, and cancelled checks have also been
held to be subject to inspection in an appropriate case, as have been monthly financial
statements, records of receipts, disbursements and payments, accounting ledgers, and other
financial accounting documents, including records of individual executive compensation and
transfers of corporate assets or interests to executives. Moreover, for purposes of a
shareholder's right to inspection, the statutory phrase "books and records of account" includes
electronically maintained "books and records of account" regardless of whether electronic
records are somehow less accessible than traditional printed ledgers. On the other hand,
interim profit and loss statements have not been subject to inspection. Also, a request by a
minority shareholder's attorney that monthly financial statements be sent to him exceeded the
scope of a statutory duty of disclosure of financial records to a minority shareholder. Books
and records of account also have not included a file on a proposed merger. Similarly,
analyses or tentative studies prepared purely for the information of the management, and in



the nature of interoffice confidential communications, are not books subject to a stockholder's
statutory inspection.

> § 282. Statutory provisions—Construction, application, and effect

Statutes providing for inspection by stockholders should be liberally construed in favor of
stockholders, particularly in enforcing the inspection rights of stockholders in a close
corporation, at least in the absence of a satisfactory showing of bad faith on their part. The
plain meaning of a statute providing that a director could make copies or extracts from books
or records includes making copies of records. Also, envelopes in which ballots for the
election of president and board of directors of a nonprofit corporation were mailed are
"corporate records" open to inspection by members under a nonprofit corporation statute.
Moreover, records of one individual's compensation are records of a nonprofit corporation's
"disbursements" that are required to be disclosed to its members.

Where a state statute provides for the right to inspect and copy corporate records and
documents, federal securities statutes and regulations neither impose an election requirement
upon a shareholder proceeding in federal court nor do they preempt the field so as to render
the state law inoperative. Thus, the federal proxy rule, regarding the obligations of registrants
to provide a list of, or mail soliciting material to, security holders, does not preempt state
inspection statutes but applies only with respect to obtaining share-register information from
corporations whose securities are registered under the Securities Exchange Act of 1934.

The courts are not disposed to place an interpretation on an inspection statute that would
permit a corporation to divide the custody and control of the stock and transfer books in such
a way as to make it difficult, if not impossible, for a stockholder to obtain the remedy
provided by the statute.

A statute specifically relating to insurance companies, which confers on shareholders the
right to inspect the record of board transactions, is cumulative with the provision of the
general corporation law concerning the right of shareholders to inspect and copy records, and
both statutes apply.

» § 12. Mandamus to enforce performance of duty or obligation of a
corporation—Inspection of records

The common-law right of a stockholder to inspect the corporation's records is enforceable
only through the issuance of a writ of mandamus compelling the corporation to permit
inspection. However, if a court determines that an inspection of the corporate records is
sought for an evil, improper, or illegal purpose, it may deny the shareholder's writ of
mandamus. A writ of mandamus to enforce a shareholder's right to inspect corporate records
is not warranted where the corporation has attempted to cooperate with the dissatistied
shareholders, but the shareholders have not availed themselves of the opportunities presented
by the corporation to inspect the books and records.

> §289. Transferors or pledgors; transferees and pledgees



A stockholder who divests him- or herself of ownership is no longer entitled to inspect the
corporate records. The statutory right of shareholders to inspect corporate records extends
only to current shareholders, not former shareholders. Thus, a former minority shareholder is
not entitled to examine the corporate books and records between the time the shareholder sold
the stock and the time the shareholder filed suit against the majority shareholder. On the other
hand, a shareholder who made written demand for inspection of the corporation's records but
who sold his or her shares pursuant to a tender offer after a refusal of his or her demand is not
precluded from maintaining an action against a corporation and its officers to compel
production of the records and to recover the penalty pursuant to a statute. Furthermore, where
the plaintiff's contract with a third party for the sale of his or her shares still remained
executory and the plaintiff was still carried as a shareholder on the books of the corporation,
the fact that the plaintiff had entered into such contract is of no concern to the corporation,
and the plaintiff is a shareholder of record having the right upon demand to examine the
books and records of account of the corporation. Where a former stockholder transfers his or
her stock in blank to trustees under a liquidation trust agreement, the shareholder has a
sufficient interest to have the standing necessary to maintain an action for examination of
books and records of the corporation. One who assigns his or her shares as collateral security
for payment of a debt while still retaining the stock interest in the corporation and reserving
all rights as if the assignment had not been made, retains a sufficient interest in the shares
assigned so as to retain the status of a stockholder for purposes of enforcing the right to
inspect the corporate records.

A transferee of shares is generally not entitled to exercise the right to inspect the books of the
corporation until he or she has had the transfer of stock to him or her entered upon the books
of the company.

» § 332. Making copies or extracts

As an incident of the right of a stockholder to inspect the books and records of the
corporation, the stockholder also has the right to make copies or extracts, at least to the extent
that such excerpts or minutes cover matters in which the stockholder is properly interested.
This right is coextensive with the right of inspection. Indeed, for the statutory right of
shareholders to examine corporate records to have any meaning, the right to copy, duplicate,
and extract must necessarily be included in the term. A shareholder is entitled to photocopies
of records, rather than merely handwritten copies.

A bylaw of a corporation that denies all right to make extracts from the corporate books is
unreasonable and void.

4. American Law Reports
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> Debra T. Landis, J. D. , What corporate documents are subject to shareholder's right
to inspection , 88 A.L.R.3d 663 (Originally published in 1978)
§ 2[a] Summary and comment—Generally
At common law stockholders had the right to inspect the books and records of a corporation
as the corporation's owners, and this right extended generally to inspection of all those
records of the corporation which would better enable them to protect their interests and
perform their duties as stockholders.’
Accordingly, many cases have recognized the right of shareholders of a corporation at
common law to inspect all corporate books and records, generally, although the right appears
to be expressly or impliedly limited to documents that are relevant to shareholders' interests.®
Many jurisdictions have enacted statutes which grant stockholders the right to inspect
particular books and records of the corporation. Under statutes of this nature, it has been held,
similar to the common law rule, that shareholders have the right to inspect all books and
records of the corporation, although the right of inspection appears to be explicitly or
implicitly limited to documents that are relevant to shareholders' interests.’
Many cases have recognized at common law the right of shareholders to inspect the lists of
shareholders, stock books and the like,® and in many cases decided under statute, corporate
charter or bylaw provisions shareholders have been held entitled to inspect the lists of
shareholders, share registers, stock or transfer books, or the like.” However, it has been held
under particular statutes and corporate bylaws that the right of inspection of shareholders did
not extend to a bank's stock book and to the stock ledger of a corporation.'”
Courts have generally recognized, at common law, the right of shareholders to examine the
minutes of corporate proceedings.'! It has also been held under particular state statutes that
shareholders had the right to inspect the minutes of corporate proceedings.!? However, where
there was no corporate bylaw on the subject and the only statutory authority provided for the
inspection of a book containing the names of all shareholders, it has been held that
shareholders did not have the right to inspect corporate minutes. '3
The right of shareholders to inspect books of account and other similar financial records has
generally been recognized both at common law!* and under corporate bylaw or statutory
provisions. '3
Courts have reached opposite results under particular state statutes as to the right of
shareholders to inspect the "discount books" of banks.!® Courts have upheld the right of
shareholders under a statute to inspect the expense account of the president of a corporation.!”
In one case involving tax returns the court upheld the right of shareholders under a statute to
inspect the returns of a closely held corporation, while in another case where the shareholder
failed to point out with specificity how the tax return would be relevant to his interest as a
shareholder, the court denied under a statute the shareholder's demand to inspect.!® Certain
financial reports consisting of more detailed items than contained in the regular company
balance sheets and prepared for the use of management were held not to be "books" within
the statutory right of inspection of shareholders.!"”
The right of shareholders at common law to inspect proxies held and ballots cast in an
election for the corporate board of directors has been upheld.? It has also been held under a
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statute that proxy statements were subject to inspection by shareholders.?! The transcript of a
corporation's charter and bylaws have also been recognized as being subject to inspection at
common law.?

Courts at common law have held that shareholders have the right to inspect corporate
contracts.”® Under particular state statutes, the general right of shareholders to inspect
corporate contracts has been recognized in some cases.?* However, under a statute providing
for the right of inspection of certain documents, a proposed contract to acquire another
corporation was held not within the statutory meaning of "corporate books or records of
account" and therefore not subject to inspection by shareholders.?> Corporate correspondence
has been held subject to shareholders' inspection in cases decided under both the common
law?® and under a state statute.?’ It has also been held that shareholders had the right to
examine customer lists of a corporation under a corporate bylaw granting each shareholder
the right to inspect the "books and records of the company."?® Other cases have held under
state statutes that shareholders of insurance companies had the right to inspect copies of
policies and lists of policyholders.?

Courts have generally recognized both at common law?® and under statute®' the right of
shareholders to inspect the corporate documents of a corporation which is the subsidiary of
the corporation in which the shareholders hold stock. Conversely, where courts have
determined that the corporation whose books the shareholders seek to inspect is an
independent corporation rather than a subsidiary, courts have held both at common law*? and
under statutory or constitutional provisions* that shareholders had no right of inspection.

It appears from a review of the decisions, that statutes granting the right of inspection are
liberally construed, and courts generally will permit an inspection provided that shareholders
have proper purposes for seeking to inspect particular corporate documents.

> J. E. Keefe, Jr., Stockholder's or officer's right to inspect books and records of
corporation, 15 A.L.R.2d 11 (Originally published in 1951)

a. At common law

1. Generally

(Supplementing annotation in 22 ALR 24; 43 ALR 783; 59 ALR 1373; and 80 ALR 1502.)

The statement in the previous annotations, that stockholders, as owners of the corporation, for

a proper purpose, are entitled to reliable information as to its condition and affairs and the

manner of conducting its business, and, to secure such information, they are entitled, at

common law, to inspect the books and records of the corporation containing such information,

and that usually this right wil be enforced in behalf of a stockholder by mandamus, the

inspection to be had at proper and reasonable times, considering the business and

convenience of the corporation, is further substantiated by the following cases.

> W. E. Shipley , Purposes for which stockholder or officer may exercise right to
examine corporate books and records, 174 A.L.R. 262 (Originally published in 1948)
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As previously stated, the stockholder's right of inspection is commonly held to be subject to
the qualification that it shall not be exercised for purposes inimical or hostile to the
corporation, or to harass and embarrass its management.

Consonant with this restriction, it is ordinarily held, at common law, that the stockholder may
not enforce his right of inspection in order to use the information obtained for the benefit of a
business competitor in which he may be interested. The same restriction has frequently been
enforced even under statutes containing no express qualification upon the right, the courts,
however, sometimes drawing a distinction between such a purpose, held to be merely
improper, and an unlawful purpose. And, in a number of instances, the courts, while
upholding the right of inspection, have so limited and restricted the order granted as to protect
trade secrets or other confidential information which there was reason to believe might be
used by the stockholder for the benefit of others or to injure the company.

Purposes "inimical" to the corporation do not, however, include all purposes opposed to the
plans of the management, and it has ordinarily been held, both at common law and under
statutes, that the stockholder is entitled to carry out an inspection in order to obtain
information to oppose management plans which he believes to be unwise and to organize
other stockholders in such opposition, to depose the management, or to aid litigation against
the corporation or its directors and officers, in order to impose the policies or practices which
the stockholder believes to be wise. However, there is some disagreement among the courts
as to whether the stockholder is entitled to use his privilege of inspection in order to advance
purely personal litigation, even when the rights involved arose out of transactions with the
corporation or its officers.

Although in a number of cases it has been held that a stockholder was not entitled to an
inspection in order to obtain information to be used to force the company into receivership or
liquidation, it seems that if there are grounds upon which the stockholder could reasonably
believe that such steps were the best policy to be followed for the protection of the interests
of the corporation and its stockholders, the right of inspection for such a purpose should be
upheld.

The motives of an officer or director in seeking to inspect the corporation's books have
frequently been held not to be a subject of judicial inquiry, since such a right is essential to
the proper exercise of official duties. However, in some cases, the courts have held that even
an officer or director was not entitled to the aid of the court where the inspection was sought
for the purpose of harassing or injuring the corporation, or aiding its competitors.

» J. R. Kemper, LL.B., Right of stockholder to have corporate books inspected by
attorney, accountant, or other agent without stockholder's presence. 48 A.L.R.3d 1072
(Originally published in 1973)

Given the widely recognized view, often expressed in statutes, to the effect that a stockholder

may invoke and utilize the services of attorneys, accountants, or other agents to assist him in

the exercise of his right to inspect the corporation's books and records, this annotation
considers the cases in which the courts have dealt specifically with the question of whether or
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not the stockholder himself must be present at, or take part in, such inspection, or whether it
can be made and accomplished, in his absence, by his attorneys, accountants, or other agents.
In this connection, a clear, although narrow, line of distinction has been drawn between those
cases in which the problem presented was as to the right, itself, of a stockholder to have an
inspection of corporate books or records made by his attorneys, accountants, or other agents,
and those—which are the subject of the present discussion—wherein the right of the
stockholder to have the aid and assistance of attorneys, accountants, or other agents was
admitted or conceded, but an issue was actually framed and passed upon with respect to
whether or not it was essential for the stockholder himself to be present at the time of the
inspection, or whether such inspection could be carried on, in his absence, by such experts or
agents.

Statutory provisions are dealt with only to the extent that they have been considered or
construed in reported decisions, and the reader is cautioned to consult the applicable
enactments of the particular jurisdiction in which he may be interested.

In the comparatively few reported cases dealing with the particular issue of stockholder
attendance at an inspection of corporate books and records which has been requested by him,
the courts have generally taken the position that an inspection of the books and records of a
corporation may be made by the duly authorized attorneys, accountants, or other agents of a
stockholder, and that such inspection may ordinarily be made and carried out by them in the
absence, and without the personal attendance thereat, of the stockholder.
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