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£t Cz‘o‘h‘é$ﬁi$?lﬁi®7 Vv TINVIRRFELRE, LT, FHEG6
A1HIZIE S ﬁ@ﬁ%%m@hﬁa B[ a—FL— FHNF VA -
I— NIOWETRAAEESNTEY Y, EaticBFsa—KL— 1 -
HNF v AU - BAAEETH B Y,

bR DR 26 R AR IESEIC & o Ty MM % O R E ORI AS
BORAENTVE LA, ZOWEEE T/ IC5HE T 5 72D I Ak
BROMMADEHEATEH E N TVWBEY 72, a—KL— M HNF U R
I— FCld, EMNLEBHEL L COREREOMEZERTL720
12y JEH 413 THURR ISR L T2 0% Bl % B2 720 O REshY
RIEMOAFEEF L T 5,

9 LA IGH R DRk E H 2\ IT BB & L TOHGR S ORESE
% 38 Lt:—$v~b-ﬁﬂfyxwﬁWtwvmﬂ@&#T\W%&
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TR BRSPS NTE L EE VD720,

Z 2 TAIRTIE, DPEOKMERONEEDO TELZET NV EEZD
NTWDLT A AICBU LHHERIC L L SR HROPEMEICRE T 4R
AT A7, 29 LEMEEC L o T S byEICB W T—BEEN
AT & E 2 BN DHGHERI & 2 SHAFBROWEMEDTE D HICH %R

W% 15720,

. THAUAICE T SRR OSHIFROINEE
1. BiHRICE SR FEROMEEDESR

(1) BRI & 2 AT O LM O B AR L

T A I SAEIC BT, BRI E L D IR RSB RO
EHDHIEE WV LHBEIC L > THROSNTWE Y, $2bb, fix
OB AT SRR E B W THH % & O BB K OV (supervision
and vigilance) &\ ) BEBE R EET B 72O IC—EDOMRDH S5 S Tw
Bo ) LIMERD—2 & L CEHIEHOIENED S 5,

U1 O SHHAF MO PIEME I 1L, SHABROI R DOVER S IET % 353K
TRMRDEENTVEI1E0, BEMEFAITHEICKE L TRt L
Vo HRE O RO MR LA LT Y, TRSHERIE, ik
DR R & 7% B S5AERPEHEDP O R 2ETH > T, ZNEEEMIC
BHE R OHE L CTHET 5DICHETH L0180 5 Tw5 Y,

b &L BRI IEROIUERED TS & 1L 2 BRI I Kk
IIIZEZ LN TV D, B St R O ok E & 78RR (fiduciary
relation) (2 A0 5., BRI N Z#HYICR-T2012, &
HAEROIWEMES 2T NE S nE SNTWD, FZIUIMA T, BUE
I & B SHIEROPEME I ITEI I OBIEN 2 MAEE» S IRET 572
DIZHLETHLE b S Y, HRIEIREOZHAETLH L0
HEBFIZOWTT oo EREHET 2RI fFE I TS L



260

DORIFEL &5,

HBHIE, A OB IS OMBEICOWTHB Z 2T % #7552 B
HELT, 28y - u— LoFHITatEREyAET 2L AL TV
HLHEZLNTS M 4 ORFEIEISES LT b Rt OREIC
Wk L Tl 2 2 5 BB OB LZNE L LTRO K 9 I2vwbiht
%o BRI SO EFEDOERIRI (true state of affairs) & 1431 Hf#
FPFIHEFE L LCORBE RS20, ZREMHBETAHENE L

SHERONEEEZH TS L vbs Y,

(2) SHIEMONEEME DL BT

TAYFIBWT, £ L OM TS & 2 RATEHROIWEE © i
R 2 MEF (absolute right) & & 2 Tz, ZW 212, U OSHIE
WMOWEMREIZ T DITHEDOWETIE % < ZOME BT COMGR DK
ReBo72"19 DF ) BUHHR O Z AL & L SHEROIUEED
ITEERHICHER ST, IAROFEHELY ) Z2DFTHESZOHRT
Ho1:""s ZO720 EABWROUENE & AT 5 THE 01T B A2
Tl ZBEEONREDLZDEL VS 28I LTl 2 BT
HoTHE L OBHAFTTREMICL BMAEROTI h o721,

Z) LBHFroMiE LTk, $9. 19394FE @ Drake v. Newton
Amusement Corporation FE TR & 5 & 0EE & SHETBEHROIN
LOMBREZHASLPIZ L TWD, [FASH (private corporation) DR 1%
KR EORT L ERBRICH L. FRBRIL. 4 ORGH AR
THRICET DL VIO REBE R T I EDPZTORETH S, EX%“'“?FAH‘_
TERICET WA G2 5N VERY | ShoFEFEREE | IZF 5T
gﬁwwdéﬁf%ékﬁbﬂéo%LlﬁﬁéﬂfwéMﬁ
fERAETS DIEATIZ B W THGH I ZEOR S N % B ERIEME DT I L E %
bOTH Y., HEHEOFEM AN 2 DL KRB SINLIILETH S,
ZOMMIZIEY - O— FOMRZERLE LTBY ., 2ddERIC L -
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THIBENZ b DO TRV JEHIRL TV 2,

Z D%, 19554 @ Cohen v. Cocoline Products, Inc. F+F T, I Fr
RO L) ITIBRT VDo [HEF LR S N385 % @Y IS BITT 5 72
DI, B, S0 JEE, FED LI FOER KOS AR (officer)
OFFENZOWTHHAZ Z T UL 52 v, BFkiz St s 2okkE
(23 L TR 3675 (stewardship obligation) & B\, Z OLELHAR (term
of office) I HFEE T HEMEIML TV D, €9 L7RmmaE
HBROBAENETEZEAIC, IR TEy - o— Lo LZRERE L
T2 S DR N OFes% AT 5 720 O i CHEFIBR 2 R AT 5- 2 5
nNTwzs® e+ 5,

(3) & DM TS

MR EY 22 HEFI & L CRRD B LTV 2B O S IE RO INEMHE © S
AHEAE T 5 FE L L Cld, UG R OE & STz HUGRITR f#F
2L o TERMHBERONEEDPTHIRT HEERZ LN TV TH
B 72 2121907 4ED People ex rel. Leach v. Central Fish Co. HAF:
TIXTHGHS & U TR LT 2 I Z oML I BIE 3 2 M) % 4/ ©
EWH JLRRENT VD,

L L, 29 LA OV TIZHEH A e 2o 72 bl Tl 7%
W b b B R OB HIEEICHIED 2 T USHRE R A
WCBRESNTBY HHTC L 2METOMEL TE Lol 51T,
29 L7-HGH R OE T IHU 2 B2 5 5 L LD ICZOFHEAE
bBHTH o720 TD20, AN O SALIE MO M DT
Lo THEZHEDL L V) VPR TH B & Vo Haid, ST
LAGRFH |\ EN T 5 B & R T & 2 FE 2 FCHPT IRt 2 W E
AR S Tz,

7272, W OSBRI EMEDHER I 2R & L CRRO Sz &
LTh, IiREEETITEL 20N L oo, Lo T, &
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ARBMR EAMS 2 HIIZ & 2 AWM OPEEDITHII TS 2w EDLE
ZoN7= W, 72k 212, 18904E D Hemingway v. Hemingway T2 B
W, BRI S IBRONEEZHF L T 505, ZESHoRED
TeDIATHES NI R 5T, MO HMD/-DIATHESINTIER S %
WEHIRERT WA P,

ZOLHI, R OSHIEHRORERMIC L) ZOBBHE S
B M BT 2 SALIE O PR X HIBRIYHER] (qualified right) & & \Whbil
bo T L7-HEAEIRIES HHEE LT, 19524 @ State ex rel. Pas-
chall v. Scott FHH3H 1) . FHFNIRD L ) IZBRTW 5, [HUHEH
MR SR L 7 HI D 72 D ISR E K OGRSk O ML % 55K T 5%
Gl SHICHT2RBEOBITE V) TRICESCHEEITE v, &
LA, ZOEMZWILATEIEZD L ) 2RBELEEIHT L0 TH

o BAITKT B FHORBAT &) BRI L T b 2 olRkE % 5
BT HHEMOEBEL, HOSTHUIARU 2 BRO 72012 S N25E12135%
EEIRMLTBY ., ZOMRIE S XRFEL VW 2557,

2. FUERICHT IRFFRS

R S SAL TS O NN DT 2 LI S W&, TR gk
MIZHAT L 9 5 FE & L CIBHIFT A~ BT IR (writ of mandamus)
DEATERDED COTEIZ L AHFEHYTH L EEZLNTHED .,
HURR % ASEAE & 5 MEHEAT O 23 L 258 1 d@#o b h
720 b o &b BHITAROFATIIE R LT3 o HilEETH -
72 FNW RN, BHFTIEHMHOFRZREST 2 LBV DL EEZ DY
EICEAEOR R L 72 5 SABRICHIR A RT 2 e Ta 2,

PEREETREME LT, BURRSHEAATIICE L2 B 2 S
KkFraEy - U— LOMHEE L TWihot, 2070, HlEds
TZ9 LENESIHEIZ SN TV h o 7284, TRiEatt s nER
BARIC X > THELABHOERTSH > THEMEL OB E N2 h > 7
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L7235 T, U T SALIE MO PEEME 2 I HAT S 2 i 2155 72
WICE LA S L CHRTE B 22,

EbHN, T AN IEHBEICB O CIIEH RS SIS ROINEEZ A
LTWwa I EICERHIE R V. 9 LHANZAL TV 2002, B
IO MBIRD (inancial standing) # M5 #/EVH L L EEZ LN T
W5, 72k 21X 19914E D Slattery v. Bower S+ CTEEIFT X, BUE & AT
HYOMEHMBIIHT 2005 L L TERHOB BRI EZ S Lroizbwn
AFRIITERVERRTW S, M, B ZRRLEBNITHRE
(managing officers) 1Z. FFAATHRALOMREEIZFLERI N TV D RO
PR SN EGE L H L. &b, 193345E%5: (Securities Act of
1933) IR CFRERICB VT, HHFTEE=ZE0 5 TH L EHROER
o &, SHIEME AT 5 &) MR 2 IRE L 72 HURR R EH TR
HZER L CHHT 275% &> T b,

B, WL OPDOMTIIEADOEFHHATIZEE L TRED D 5 HGH L
Bt R RIS 2 O RO Z il L. L2 OFMHOIT BB~
ORMZFTICERT D L) THh b, 29 LIPEEHEOEMTILR S FHhi
OFPiRIE. TREMEO D 5 EBMEIRT 52 EEIIOWT, BErEL
7B AL O B0t L C OB 2 B2 5.2 5 L w9 I THET
HY . PRI R SHEFHICN L CEREZ) Jeemfll Lz &
AT 36

3. BEDOSHIFRDUNEIE & DL

TA)HZBWT, BEICZEE EOkTEO—D L L TAMIE
HMOWEEAHFIEEETHDONT VDS P, Ziud, BESEHIZOW
TOTHREREAE LTV 2RWIRDY | JRAEFREE (derivative suits) DFEIE
EVoRFEE L TCOMERMEZ EYIATHETE2VEEZLNTVDE 2L
'(“35)% (36)O

BREICERHFEROPNEEIZDO SN Tz o0, LIFLIESHZE
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BOEKBREHADIERI Lz 20720, HEIC L 2 SHEROIUEE
ME 13 8 Y 7 W5 R ]2 OV 85 T (proper time and place) TH 2 1E Y4 7% H Y
(proper purpose) & T 2 iERDOBARD SN2, 25 LIk
FOERITHIC L 28 EFORELH LT 272010 ELRLDTH S
EEZ LN TV,

ZO—TT, REDOSHIEROINEEDITHES AL L o TRH IR
#S N7z E . MEIENEZERNICHITT 2LEDNH D, TOFEL L
TIE, WG OB A L RIS, BB BAT RN 2 s FR L ST
Wizo bo b BRENMBIITHIROBITE KOS E S BHFTE
ZOX G & 7% B XAEROME L S OB T, SHAFROT AL FF
KT HHFEOBMANRIEHCHROGHEMS % ZE L CZORE & HIT
L7z

9 L7zHU s L R E O SAIFMOIEREDE N IOV TIHIKRD L 9
RIERMA SN TS, $4bb, REOXHIFMONEM IR L F 5
72O DMERITdH % D20 LT, B O SHAFTR O EME 3367 & K72
FTHOOHENE L THEMNTONTWS, 2DXIHI2, ZOITHHEMND
R0 0. REHPHCTHEESEECOMICERPE L LDIELKRTH S
LbvbhTwnz ¥,

= a—RL—bk - ANFORDRE L REFHROELIFHRDIN
£iE
1. BRICE B IERDINEEDREDHE

T A AZBWTIE, 7 A A A2 (American Law Institute) %%
WEMOFIR L 2T —RL—F - INF Y ADREE R L[ —FK
L— b HNF 2D FEI: 5 & B8 (Principles of Corporate
Governance: Analysis and Recommendations) | 7%®% %, [AJE#IZ, 1975

FEOT X ) 7 iEE ;42 (American Bar Association) D& #EZFF I B W T
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I—RL—b - HNFLACETEYATA I A2 DO 72 5%
AR LT, VATA M A Y PO RIS T/ T A 7
HEIcB T4 OME DI E - 72,

FLT, SEEEREZHL CWAa—RL—F - N5 ZAOREIC
DWW, TRA) W ERBHRDVBUET 2 EHE L TR OERT L L L b
2. BERUSHEBODHLRELZRTLDOLESNTWE Y, 1275 &
NTFEOVATAMA Y M2EHLZOTIEZL, LDEVWEER
V= VERETLIDTH-72Y,

FOA—=RL =} - FNF Y AQFEHIZE T HPEEIC X 5 St
WOWEMENSE R IN TV ZOLELITKRD LI 12> T,

[2—RL— 1 - HNF v ZADEH3 035

U1 DAL PIEHIC BT 2 (informational) HA Y

(a) ECOHGHRIE, (ZoMoBEH ) Hikx &ML L1)3.035%
(b) HOHFHAN T, KA IZFH#ELD L IEZMMoRBEANIZ L 5T,
R 2RI, St 2oFaHd L CEMASH OIS0 &
5w % IR (books) . FLé%k (records). 3L (document) D FHE X IIHET K
Uiy #E (physical proprietary) O #A % 3 A M % /9 % (have) D
9%,

(b) (1) ZDOWER % PATT 5720 DFEN G L. XA Y HHERAT
12 & o TH SN EERERE (directional function) & UN5e# D IEAT
WA 2 BEA R W & SIS L < I1ZZ2 0 RBEAA AT
B UG DOERFHIILL 9 5 FERTEoERE AT 2 W EEr S
LI ERFEHLZWVRD ., BBOoNnbbDET 5,

(2) OB L RHEIIFREIN L b DL L, EEMRE (affidavits)
TR HIM S 5 2 LT E B

(3) 2023, AULRELELIBEH» OS2 H#T 5 5H, b
L IZHUER AR L CRAANDERFEF I L 9 5 T L L Tattifm
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DIEEDITH TR O NIIEROFH AT T 2 5LHr EL I L TE
5o

(4) BAHFHERAEM SN THE OB L 2BHRICIE, Bgaad
FATENGA. ZOHBICE L CABEMICA LB (Fr#ELEN
GL)ESHICL o THEHEINL LD ET 5.

I—=RL—F - HNF L ADFEHI.0351%. GO SHABROIE
M ROEIIHET S, T3, () HTWAZIE. BOUIF#ELD
BV RE NI & o TEHEN ZEERICSH O B 50 2 IRE W) 1y i
PSR RS AN EZAETHE LTWEY,

Z0H 2T, (b) HTITHM R OXHIE MO DM AR L HIR 1
BATTB 2 BARIIICHIZE L TV b, 29 LABEDE X HIZFH7 a3tAa
Tho T, HBIERHIELEEHEIZT 2 L) HTEETH 72 SN
Twa W,

2. SHERONEEDES

T A AIBT, WSS EBPATION 3 288 2 3R NI21T
7o DIIZEF RSB Z 2 O MV E MR L 2D, 4 OREIZDO W
THEBER 22 DB 2 R S L ) 2K OBMILETH B L FE 2
b7z, FDH 2T, A ORI RS REBIC S L., %
DOEBHENIN L C—EDEH L B9 720121, RIS HE 2 Gk
DAFDPREE SN TSR S v B S Twz Y,
FIHLRMEREZ T, =KL — b - FNF 2 2O JEHCTILEGH
HOEHIERONEMEICBE T 2 HEZ#EIT 72, Lidv A, BURiES
PG R CEROMELZRETLH 2Ty - O— FOHENEHE LT
Wizo ORI, BIRO X 9 ISHIRT R R HER] & b Vb LTz As, H
BICTIZHGH R OFMA L 9 5 #HFHA A B ICHEEDNH 5 b DIRES
7D HTRIREIS PN TV,
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T—FRL—1b - HNF L ADFHI.035 (b) HiZ, DX Lxfzo
HRICHHBORE XML S /235, T2bb, N0 % 3
L L TETONRIZ—EDHIREHIT 720 D9 2 TR TILHBIE,
HIEERSFOMERE L Vv ) B T, JGE O XALE MO IR PR B EH
1T BARRICHE L 720

3. EFITHEDOFIRE & F=1t & DERE

(1) MR DOHE & 2 DHIRR

TOHLRET, a—KL— b - ANF Y ADFEB3.03KICHESN
7B & B B ERMONEEDOIFE L L XKD ENE T 5N 5,
T3, FS% () HiZ. (b) HRE OO S 45 30 HIBRAN T4 T O
BH DO 5B EREVOMNH EETAET 2N ET S EHET
b0 COMMIZZOTFRAABMRE D BREHEFITHIZANZZT TIX
., FRELLZFOMORBAICLRD SN,

KT, S (b) HLEMEAITEIZOWT 4 DOHIREZ E VTV S,
8112, BREHROIEEEDITHIZ X > TES N A HHDY. B O E
BHEBE R Ol OJEATIC AR 72 BT A 20 & SSAEASVEE L 723 81213
LEMEAITHEIITE R WL T 5, 29 LAERBOBITHEICEHEN 2 B
D ERIE. BUEHER OEBERER VBB OBITICAE L EZ 5D 7
DThHbDo MEDHRSNIIERPHKEICEHLIN TV EERETH
DGEENRINICH D L ENTW D,

E2012, BHFOGFIZLDHIRTH 5. HHFTIISHOR Y %2 &
RLERAOZID O RET B 7D IZEN D L HE1, SHIEROINEME
O HIRT 2G5 EBITTE D & 21X, SV UERIC L 5%
MABEROPEMEDOITHFRICIG LA Z & THEDEM O L, »o
W% 229 % Lo 723G A IS HCHIAT X S RAMERTRE A BIBR L 5 %,

55 31, BHIPTIZHGHE 1 & 2 S EIRO DNEME O LN HIT 2 s T
BLHERE A LT 2705, B AMERITH IS 5 HETOHHRO M
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EEET ML IEATCE, £ LR e LTid, B2 H &
W AR D72 DI OMEHMREFEE LET LI LR TNE
FIAT2EE Vo BRENAE LA L SNTW S,

AT, BERFRICRE SN TV EREH I T 2 B0 H 551t
BROIEMEOITFHEIFIREN TV S, TOEIZOVTIZERET 5,

(2) 57255 L OBk

Fiko X912, BRI & 2 SR OIEME DT A SHIT T T 5
RRRFRH I T 2 BEND D 5 L SHEDVGE L 72856 X SR HERIAT 2
EHETE S, bokd, BHIIZOHMIIH> T LEROIT AT ZEIL
TLGTOWELEBINLRNZ L nbE, Thbb, IURKIE
AT B ERFBH I T 2 IEHROFH L B L T 5 & PTG
L7235 a 32 OMFATTHIIERE S N %, 7272, BRARHBIER L ) A HL
EEDOSHAFEROIEREDITHETH o728 LTH . BRI 23HE
BEAERE SRR H F OIS OB 2 R L L 7-HEFTRIRIEM 3R & Tl
TnEENTn5,

F 7o, BEHEDAREREIFO e LT, &5 WIEZ DMk E R
BT 57O OSMHIFHROFHENBM®EKIZ, 29 L-BW2HETH
WIRY LB L IE bR, L2 L. TD L) 2 BRTHES LS4
TEER DI OIREAL A OERFHEI LT 5 72012, AT I AU
BAK 3 2 BHIEROBIROEE LR, BEIC L 2 X IEROINERED
FEHT RIS A L E 2 5N TWw5,

(3)Fatt & oBReE

ZHLa—RL—} - HNF U ADOFH3. 035 (b) HIZ L AE785%
BIZHED W TR SN A HIBRIZINA T, W4 (a) HIZHED SHEFNIZIH &4
ERHEIBEIZ L > TROON WAL H 5. [, Foo—#z &
A9 212 L TH FHOHEMIFEOMOKTIT T 58 %
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HE L TORRELELRIRETLDDOTH LN, TELEMIET 5N
HBECL>oTENL RS L, ZOOEBM O L L THEAIH
T HEMIHRONEEEH L T wv e Fat 2 e 5 MNattidEre
DTWeEIL, HEBAHtORHRIRE L THS 2 St LBMROIEED
WRIZTEZVWE STV,

£ T AT, 3.03% (a) HIZED BRI & 2 MO NERE OIT
23 (b)) HTHREN TV B HIBRICEK YT 5 & v ) AR Fid & 23
HoTwad, StDHHIRIC L 2 S EROIEEZIEE L 256, ©
DOHEFATHOENPATIIEH T OGHIZ L 2 LE P H L, bokdb, &
HIEROATFORFIEELBEELL LTI ) BENIFH L, £2T
(b) H 2 G 3 2HAFHROPEE DO BE OHIMHTRAIZITDOINE Z L 2 %
K2, €9 LEREN»S. #HATE 20 TEEMATE (affidavit)
EMEE LCTERIC X o€, PEEORTOME LM 2T HEE LTV 5,
272, BROZ LS, ZOFHITHEIEIZ SN2 ITIUI % 5%V,

S 512, 3.03% (b) HH 4 5 1T HGEH L A3 I HEA S 7z AL IE RO
EMEDOITHERAFRAL TRRO SN2 HA . BE RIS L - Tt
BEHZ &R RICHEL CEUGHENLBHASHE I NS, BHFTIC
952D LIZMEROMN 513872 %A Th - 7205, EEMITITESHE
BIIHGH A Z DFFOEATICE L TA L8N 2 B H 2 MET 2
Rz 52 TV FHIDIERTH L LEZ LN TV b,

M. REEXRZLEF L OBR
1. BEERIMRICE T IWMMRICL DI FRDOINEE

(1) BRI OER

EZAT, TAYMTHEEHEEZH L T iwndy, REMNZSHE
D—=2L LT, EMEBEORH L 25 2 L 2E XL TT 2 ) 7 FET
4% (American Bar Association) %% ¥ L 72 B #fi 2 2% & 1 i (Model
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Business Corporation Act) 3% % ®, BE#iFHELHETIITEOLHF
WMOWEMEIZ O WTIIEELRBELH LT 5, Bk oSt IERD
PWEHEEZ ED L) I o TWEDTH A ) Y,

BEFE BRI B VT, B O SHIEROIEHE L 1998 F 125
RENLETHLOHELBEL TV Aaro72 7275, 720 #EER
KOSMERESL, 19984 i A b iR Il BV THhEOR
AIFEROPEESEZHE L TV L EI6EOMENICHET 2 EH S
(task force) DIRFIZOWTIRE ZER Tz, £ LHERDO—>
L L CHUH B O SHIERONENED D V) . 1998 4FELIE T 16.055 (a) H

5 () HETHR S A RENHIEEND IZFE 72 ZOBEIXRD &
o T\ b,

[P g4 (19984E)16.055%  HUfifkIC L A Rtfko i

(a) 2O R IL. S OIRE, ik, TomoxxFHFE2, AHM%

B, ZESOBRE L L ToHEB T &OIGERR & L CoRBOEAT
WA ERAY 1 B S 2 S PH TR & OB S 2 HER S 5 (entitled) S 41
TWwho 72720, INPHO B SIS T 2 8/EICKL ) 286
IEZORD Tlx kv,

(b) EHOF - 2 FHF (ZN0 VWAL, B S N-FE) 25
% FB (country) THE5E (name) XL #E (descrlbe) T HEHPTIL, A
DATR 2 A S NP ORI L ) . o8 A TIRE, il
LEORER BTG 2GS T 5N TE D, 12720, SE2HHIC
B RONEEE NG EN TV ARV EFHEHLHEIZORY T
EZeve BHPTIZ, REICHFEZ LS REbDET 5,

(o) A WHAT SN 6. FHANIZOMmF AL BT ER
PORMERET S L& WEHRIEH L TRHANDFRFIKL ) 5 FE
ELTHMEMOATHEL., 22 THOLNIEROFHZ LT 2 5HY &
T2 ENTE Do BHITIE, HREICE L TE LIRS OBAIZD X,
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KAEDBEFRNMR T H 2R T DI ENTE b

BEiFERHEE, CORBELZHITLIETIEY - T—IZBWTH
SENTVLEEZNEHEATLEOPMEBEEZHA D) L L £
L7z E 6. BHEFEESAE TIPEI R S EHRONEICE LT3
VBRI 2 MR 2 LT\ B LB T b,

ZD I 2T, BHEMEATHEIANY 2B B L E#RE S5 2L T
FIGER L) 2 A THo T, ENRERIERT 2 Z & OA%E L5
FTEORGEE SNBICL EE 5, S50, BEFESHEIEETIR
L HUH R O XAIEMOWEMEOATHE & TEHE L 72356 OBHFTIZ L 2%
FriBoTWwh,

(2)BE DO L s

BARW R NEIZRD L ) 12 ->TwB Y, 9, 16.05% (a) HTIZ
B 1 0 B e 13 B B E #2675 (director’s oversight or decisional
duties) DIEITO72H12, SALORMBEIZOWTHEHEN 2 HEEO & 2 #HPH T
SHIEROINENE T FTLHEREL TS, £ L-SHOBEE LT,
B LIS AY S 5 55 0BT O, 56 2 IR M Hihdk
DORM L ZOFIRE T 272D ONEKM > AT A DL, 5§ 3 12att
WO 2B, HEFE L 2 OREIET N T DY, 7272, K
SIS T 7 v B R LA B35 O N2 G g S 3 5 2/ H105E
K42 BTHEMT 2546, YEATHEESEIciigsng 2%,

KT, 16,055 (b) TEITHURERZ & 2 DAL IEROIEMEDITHEIZAR S
RO EHERICOWTHE L T\WwWize &2 TEEHFI~O&HSOH
HESHOBRTITZAAZ L afB0b Ll & b2, Al Fhizr B L
Wb, FO—FT, BERICIIAH 2 BHEEVEOONIRETH S
LEZ NIz, RIS ERONEEE 5T RETldhwv e
TAHVMAEEESMTICEDbE TS,
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Z LT, 16.055 (o) THIZFHI P ASHURT 36 L A ABROIUEREIC
Lo THLNZEROFHAOHRE FBO TV b, SIUIAL RS D
WIEH AL BHARET L2 HETH L. S HICEHFNIISHIIH LT
B DS B L 72 AT IR O IEME ORGSR L Tl 7oL B 2 &
APREBNRBEROERYMHTE. ZORBEIZOVTIREHFTIOHE
ICEROLN TS, OB PSAIEROINEEDOHFFIZ L o
TH o 2B OGN Z BT 0HE L 2T UI R 5 wh 6 Th b,

7272, BREHHEAATD16.05 5 IX AR Cld i w TR T 5 &%
THROPEREIZOVWTER L TV ARV, TG FRHICH T 2 G O
SHIEMONEMEIT — RIS BISHOMEF 22 v LHERR L L CTITi§RET
BHBHEEZONITDTHA, ) L72uEh s, M (a) HIZBSH
DR OMER 72 LHEBR 2 057 L CTHLUE L T\ e\,

(3) ORI

WU O S EROINEREIZOVWT, MAHERED L) 2R L
o TWEDTHAINY . TxFHy ML 70) I, 74 5 RH,
TAFTIMN, v Fa—tyyM, Iy E=MN. <A T7IM
AFAsM, Tr—T=TM, T2 A MY 7= =T INFEE N R E
R FIHEFHFESAEORELZ R L TWd, T4 4 3 2 70 b B
FHESHFEOWREEZRAL TV b, 7272, FHFOGEBRITEIN L
LTh, SRR & 2 XA ERONEROITHEL EETHrOAH
B 2 RN D N CHEME L 72356 SIS ASHERIATAEIC B L 72 %
HAoE#ExREEINE &35,

—HT, TIANM, AT+ V=T, I 7M. B RN,
F IR, a=F7 AT BN 7 %5 A0 b BRI % o &t
HERONEEZBO TV D, TRLOFEHTIE, BREFTHRTLZ LD
TEDLARBIEHIHTT 2 EHR 7 4 7 14 LORFEETRETFE LI

AR B DTN D Y
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2. TOVITMEHEFOREDHE L T DLLERET

(1)7T 77 TINGHE

T AN BT B AR EFF T E 2 K B HE Tl b SR 7 M2
LOVRTITLTINTH D, TI7 2 TINPSHOEIMNTHNLT T
v = T HNEHERCHBESEH S LS, D)X T, 7772 TIHD
FHPT Tl ORISR D FREBEZ I o TBY |« LOFHkM.,
TFUTREVESE & Vo 2B M TRIREO R WEHHIECTH 5 &L T
bo TNWZNIT T 2 7TMEHPENTT A ) A SHBEOREICB Tl
DTEBEREEHERZLTVRDE,

77 v THEETIE BiE O Aﬁ%ﬁ@ﬂ%ﬁﬁzm%wﬁﬁ
THESNTWVD, ZOREIZRD L) 1> T 1B,

[77 7 = 7 IN— st 220 5

(d) & 5w 2 BT, B e L CaREoRE, thEn, +
DABOIRE K OFesk % B & L CoMMIcEEMICEEST 2 D7

DIZHET H2HEANEZAT 5L 0L T 5, BRI, kSN
FEOMERZ BRI 2 5089 &AW 2 G2 SN 5 S h
TV, FHHANE, & ToORER R, HAFELOHEAEBOME
W Z N DO REG UL IERDVERL & B 12380 5 2 L 12D THERKIZ
A EIRTHZ ENTE S (may summarily order), BiR DR 5
MEPNL L BN THL LV VAEELRSHICH b0 E T8, #FH
Frid. ZOHRETHEICH L THIBXIESGEEH L2 28, H50IERK
HIFAIE S T TH B & F 2 MOFFILBMOKFELr G L L2 &
NTE5.)

TIPS B SRR & A SHERONEEDH E %
FLOBLERDEINIIH>TWD, 112, & TORFERI A ELSE
RRETHOMREEL TS EHET S, 8210, LB O
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FATREZIEME S 25 2 E L. AELRHEFITHETH 5 &\ ) MIEEE
KHUICHEDE TV S, #8312, R OMEFIAT I S 72356
BN ISP ERITCTE D L35, ZIUTMA T, FHPTIx#
DFE THANZEE L CTHRIBRIUI S % 65 U 2 R 5 S Tn b,

COBEDORBE L TE, T3 HAATHERR & L CoMIZH
W5 HIICRE SN TV S HSEIT O N5, TIUIHGEHRIC L 554
TEMOIEMEDITHE 2 L 72t T 2 ET A0 L2 By & L7
BlE L W L9 o T, BHIFT O N OMERATE % Sl IR 9 2 FE O
PR 2 BIE L BE L T %o RAIEIRO PR DT SO BRI
PO Ui L AL OFIEREDSEZI L5006, TNxFTLHTTEH
RANY I3

(2)71) 7+ V=T INEAE

TAYHIZBWT, A 74 b= T HEF I EE R S N T
Za—T— I MEBATEMELED TV LEESNTWVD, 200, T
Iy TINEHEL L VIR BEELASHBEIIRT AL vwbns @,

#) T A V=T IS T S BRI & 5 S IEROIEREIZDOWT
1602 THEZBVT VS, ZOHEIZKRD L2 ->T0WEY,

[H) 7 4 )= 7 NEHP 816025

L CORMIE, AH 2RI B & AU %2 B0 5 NS o &4
BROZOFEEOETORE, ik, kU 5W 5O CE % FHA &
DG L. ECEBEOWEL AT SN2 ERM AT 5. HUH%
WX BFATIIHCIIREAD LER#ELIC L > TIFfiT 22 &5T
&, AEMEIEE R OWAREVER T 2R 2 &8, AFIZZOMNDF7:
LEE AT AHEBI AT L0 T 2 OMNTHHIICHT RS % pfET
B Mt DHGRZ I b S 5 ]
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#1) 7 F NV TINESHFEIC BT 2RI & 2 SHERONEHEDH
EBEFLEDDLERDEI D, FH 1T, ETORFEID 5P L5
BB OEEOHRELHAETIMREE L TN EWV) T HET
bo B2, FRAIZH IR OKHAITHRONEME S ST & & IS
LTwa ',

COBEDOHM L LT, 9. £ LIZEHROSHIHEROIEE L
[AER I 20 HER ) & AL AT TP EEOFIRIZR L T, ok
b, BT 5 L ICEBOEH TIZEHFNIC X o> THIFR S TW A TIC
EETET D, KT, SHMEICE THRRICE2MELIRATYS
HThb, TNEI—KL—bF - INRFVAOFEHTIISRINTVES
oo, BHEESEERT I Y o 7 HNEHE TIIEHEEHROINEED
AR L5 TRy,

(3) B ERAL T & DI

CZECT, TIVTNESHEROA ) T V= T IMEHEOHEE
BB L C& 72, MEHEESHEL R ED L) RHELENSAONL TH
5o FTEHFESAHIER T I T MEHEDH LV IE TR —
e HNF L ADFEIIZB W CHGE LR S o T B DUE. Bl
DOEHNBEMONWEMESEFIRIZED LN LD TIERVET S HI2H
Bo A1) T A= T RIS S RIdHI I R L L CBE ST
WD, BBk T B L) I EOERIEHIR S MR E LT b T
Wb,

7272, Bt 0% ﬁhﬁ@ﬂ%ﬁ%ﬁmm&%ﬂkau%HTé
HizoTE, EDLIH %k IZHIBR S 2002 HEIC L THB S LE
ﬁ%éoﬁﬁ%%%ﬁ&%n—$v—%-ﬁﬂ%yxmﬁﬂfu%mﬁ
FUIIBWCTZEDHOERNENT VS, UL T, 772 TIHE
FER ) 7 4 v =7 HEAEETIIHRIC LeBE S Tun vy,

ZD72H, SN BHEITHEYT L w2 T 2 BT EE R
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FHExHS T B, TNH 3DODHIEETIZ, FICOBEIC L - TEH
BT M EAERATEO N R E L TR T 2R A5 LT 5b STk & 24
rHsE VLYY, huda—RL = - ANF U ADEREIZB W
THRDLNTV D, Wik TH 25 & LT EHIIR 2 SFLIEROFAIL
AREFMRSEOBENDDH B LIZEAD L ZLTIE RV, £ 2 TR
EEMOFREEZERE L T, HHINIHT2REOHPAOIEERH O
TEHOFIH % HIPR & o 22RO 53 5 2 L 12 & - THig OFEi%
o Tn Ew) FiEd, 20BROGHFHIEOBIE2S b EELRE
HThrEEIOND,

ZO—JiT, PEMOIGEEHR L L T TR SHIEROIEREZ B
TWBEDIIOVTIZENEN TR > T b, HMEiFEERHERTT T
T TINESHETEFRHICETR2HELZE TRV, A 7 4L
=TS TIIHER E L CHAREICRRD T 5, I =KL — b - NS
Y ADQFEHTIEF I T R RO TV B0, MNEHFEO 712
FoTHBREN) 2 EARENT VS,

3. ¥iffl & DR

TI7 2 TINCBWCTHERTREHFE LTE. 3 1969FD Hen-
shaw v. Am. Cement Corp. FAENRH Y . RO LI LHRVBIENT W5,
AT 7 7 = 7 NOSI ORI AL DO WRE L OFL#x 2 P45
LIEFZ A Ho ZOMEFIL, PHFHROSI 2 RE LRI EDL L)
ol L AHBBRIC D B0 HURiIRILZEEE TH D . IRE K ORLERANO#E
FNHEKIIFFRZOZEB IS L0 TH DL, 2oRb Y, HFxkiEZ
) LIHGE LB 2H#GbE ) Ll TwD,

W\ T, 19934E @ Holdgreiwe v. Nostalgia Network, Inc. - T,
B S ERONEME L THTE A EL L HNIZOWTERL T
5o FFMTIL, MOTGHERIZ & 2 S ORERE~OFESICHET 2 E
WAEBL ML, RO D B ATEATE ZMHEDD D 720 OSHAIEHRDOH
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BETHoT, ZNRIELLHNTHS LHRENTRE @, ZhusaL
T\ 20064E D Schoon v. Troy Corp. T THEFIFTIEX, BREDOHF T Sk
KOEETOTINIBI T % & v ) HEOHGHRIZ & 2 SHEEHROPUE
W% 3R 7 dp o 729

5T EROA ) T A V=TI BITZHBIE L TIZRD 4 29D
297 #5112, 1995450 Havlicek v. Coast-to-Coast Analytical Services,
Inc. B35 5. RFMTEREFHI A ) 7 4 )b = 7 HEFEIEEG %I
SFHEMOMAEIZ OV THER Y LRER 2RO TnDH E Loob, T
&2 22 1F 24 7 IR Gust and proper condition) ] TOEREHIT & V)
HIRAZRT LA TELET L, L ID. A 7+ V= TINSHTEIC
B 2 B OSAIEROTENAR DM 2R EHEL TWB e L
Th. UHEATHES ST AT A L 2256, atident
A TEZ LHRL TV,

% 212, 20024E D Saline v. The Superior Court of Orange Country I
#Cld. Bk D Havlicek v. Coast-to-Coast Analytical Services, Inc. S
ZHHL. 209 2T, &3 R# 44 (protective order) 2SHUfi % DA
BATHBZW T 7201 BETH A 2 L &I D < EEBHIC X » TAaZEE
LRIFIE RS nE 35, 7272, BHFTNEZ 2120w ) RNEAT 4 & 4k
RSB L > TRBICAETE VL DIZREL TV,

55 312, 20094ED Trick Telecom, Inc. v. The Superior Court of San Diego
T, BURBE S Fr KRS T B FE 45 M (attorney-client privilege)
THREIN TV LEOHEL TE L0 FHNE ol TOREIIX
L CHEAHTE, il LIRS B EREORN R E o T EZ
T 5 SHIEMONERIZE L T ev e 325 DY BUHERIC & 2 S 1EHR
DM DR AT AR O FH DIEAT L DBRTILCREDH SN Tz
. TOHSRLHIRY HMEMICHD 2 EHHZ LT,

# 412, 20104E @ Wolf v. CDS Devco F11%, CDS Devco ft O ¥k E
THY, »OFDOFE1TH A San Elijio Ranch # O EFFZ TH - 72
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Wolf 23S IEROUEME DT Z KO- HETH Do Wolf 132435 HEF
FEOHEE LT, HEOMEIEEZLDTHY . Bz M ES
% LBTIZAT - 72 Wolf R MDA % DT A»MIANEL L BR SN BE
NAHDEERL. 29 LAZERISH L TERHPTIE. BRI SHETE
WONET BHERHF G- S D 72010, TR OEREFOBITICBW
THEBBHE R, M2 L2EFTHRTNERLRVWET S, 209 2
T, REMEDATHEB MDA L 7% < 7% - 2B, BIHEOBUR % 12 #5519 72
B O EMED BT A RO L T L IXTE LWV E L TR 2
B o7,

. HBUICRAT

KT, 7 AN A S BT BHEF O S EROIENEIZD &
BFI SRR T A N A E KRG LT & 720 Uk O &4
WMONEMEIL, QUHROREEERIEL L CHEEREHE L) L LI
PRI EN TV DL RBOBITICEATTRDODLDTH L L EZ LT
Wizo ED70, BRI & 2 SALIEROIEME (FHEHE T X 2 Wik iy
AR & ST W7hS, EOHERIZITHLH & & > THREMEFITHE Z HI R
T2 B o7,
ZHLEEMBEE LT, 2—KRL— b - INF 2V AOFEHECHEHHH
ESHIET O IR O XA ERONEMICH T 2 F YTz, £
Lz, ERMEHBEE LTEZONTWL T I 2 TINEHER T
)73 V=T HSHEICSBESHTONTBY), ZOLER W LE
BB LN L IAEDOHIBITIEBH TSGR O DEME O 54 %
HIRR L CHU% & S OFEREZH > TWb, DL LRREEDOD &
BRI & B SAIERONEERE IR E EEREY 50 2 PR & L CHEM
MIATHEE N A EMIZH 5,

CHUCK LT, bAEOFEF Tl B O SR E B GHkiE
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12D &, BATETIZEMBRILAD 2w 212, BRI SN 24 L%z
WEERTWAE P, L L, RTEY ., BUHEREORE G T #
EIERT 5720012, SRR LELNH LR TETotERE
WESTAHEMZE L TVAETFRENTELM, L XY, BWHiEkED
BB 2 R TR SR L L O BB E O IRIGERE IR E R
TRETH D EIEHENL T,

COLEmEEEZRA) AT, TA)ASHEORRIE NS ED L
BIREPEONLTH A ) Do 3. DHPENIBWT, WikETEL
7oA 2 ORGHRC & 2B L v BRI IZREMEICZ L <, B
S & D BRE 7 BB R RE DS IS L O B v HU R & OB B RE % I B
EHDLELLIIENEENNDDH b D ET B 012, 04 ORGEHIC
L CEHERONEHEZ DD L EEBRFATLLERS L0200 L
R\, L) DA & BB R A B S S 2 7201 IE VTR
EMTHbHEIIEDONL, 29 LAFUTREERFEFEON I LV
BUEIZBWTHTHICET LI DE NI L),

bobd, BEZICSHERONEELRD L Z LiZ, ZORHEE L
TUHHEAZ B IATHE L 2o 2B E I EEEBROBRIE D 20 D
579, 20X RIBELEZONDLH., REEERIEL HD D 720IZH
T x L CRHERONERZ RO L2 LEEEHEV D LEEZ LN
bo 1272, ZOTEHMNRHRFIZIET—ZEOHBEZRITLIRETHA I,
ZDH 2T SATERONEME 24T L 7B 1% % 1B HIR & L 7= 1 iR
MOBIEOFHRT LB R D, TOEMEEED LI EE LT, #,
HIFTIZ X AREH R OBIRRIEHROANEFMAEOD IEE B & L7225
BRAEAMESEL L L BIC, TRICER LA ICE—EDY v 7
YarEBRTEVoLELELOND,

L a—RL— b - HNF 2 AOWE L ZOFEMIEOHERIE, EE
HOMGE L MET A BT A EELMECTH . DA ENIB VT D IHIE
DEMIEROINEHEIC OV TII I N T THEBON R E > TE 2o T
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DA—KL— b - TNF AT BB 2 S LT, B
12 & B SHEMONEMD LI 2 WD Tk A2 LEVBHLD0E L
AR

(1) BOEHEOMEIIo & MR SHEYOEOMEE & Z OFEEIZ O W T -
SERK 26 SEEE OB & A0 — | B KRR E 395 (RFEE
FEME XIV) 127 H (20144F) %4 3R, TOBROBERIZOWTIL, M[#EH
D 3RTIAT & A ER OB DT | B RS AR EHIT JE B 65 5
10E (20164F) % &,

(2)  FRRIREAE R 26 SE D AL KERIE & FHEOWUETIO HiIZ oW B
KEFESAT AN FEEIR61 5 6 H (2014 4F) .

(3) FHENCBILI—FRL— b INF YA - 2= FORFELT, 45
2D ENBWIR[T—KRL — b HNF L R -a— & A X)) A&
BLAs— = A EY = S HB R (BRGS0 R E - 2 RS A
Ml amCi—) 2398 (ra. 20164F) B, 75 ¥ ZAQBANIZOWT
. ANBERI 75 2B a—RL— AN F v R a— K&
Hlgs51 %435 (20184E) &0ih B 2D HIZDWTIL LE BRI 2 —
RU—F - HNF P AOEEFHEIREI2E1595H (20164F) b S
N7z,

(4) HAFELEOBANCO X, FFEBRETS [ TSR (REREEFR)
DR LICBIT 5 R %] O 21605 4 H (20184F) %4 2,
WETEN2a =KL — PANF VR - = FRFBEHICBIT 2 RHEHET
Bio7 ) v Tnizoncid, HERBEENA[I—KRL— PN F X -
I— FOYGT L [HEREBEORTETA K74 V] O fEF 217154
B (20184F) ., EHBEH T EHSHIIBIF A2 RERETHOT) v TN o
(L) (F) & FE 21655 14 H. 21667548 H (20184F) 2 S,

(5)  EFHMETAEAMA G IR S N B HE - B L BHRAD T 7 2 A DR E]
463375 3 H (20144F)
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(6) FHEROFFRE L Cid, ARKIEMHH L 2 b 2013 T J(E#H402%
AT %) 18 B (2014 47) | g ARFEEF [ i 87 % 105 31 H (2014 4F)
BElZs— 4t 131 70375 1455 (20134F) . HHM 3|V ~— 2 2 49
FTAE (20144F) . SRKEATHI] Y 21) 1450% 2 E (20134E) . L% T
R4 78%45 78 EH (2014 4E) b3 5 o

(7) 7 A0 B EAECBIT 2HERIC & 5 S ERONEEDTBITIIZEE L
T, FEHEA TR S OB ERE] 32 B DT (RBUM SRR
R, 19944F) . FIH S THGH % - BEAK OFBIRIEIZOWT (—) )5
149425 1275 (20014F) . TEZKKEB[ BRI O PIEHIUENE ] Fi:59%
375293 (20164F) . ZE I AR ORI OV TO—FE | AR
B 24 4 115 | (1997 47) . WA <Y [ WU 1% 0 SEH a4 He 1 4 755
77 (1986 4F) « ILgRAF 36 [ feit O R ERAE] 34 HULT (S E 2007 4F)
Fr s,

(8) JAMES D. COX & THOMAS LEE HAZEN, BUSINESS ORGANIZATION LAW,
344(4th ed. 2016). TN & RET 2 ¥ Bl & L T, 20004 & Kortiim v.
Webasto Sunroofs, Inc. T2 %o [WFHLFCTEREFIE. BURHZICIZ[FEK
HMICFL I NRER CREFOETERAET LHEREPfMFE- ST 5 25,
MEOHEITREON G E %5 LFEFIRFEORLIZTENEZERT 572
OIZWFE D145 (essential and sufficient) T % 7> &) 22 &HIWr§ 5 L2
W B | EBBRTW5S (769 A2d 113, 122(Del. Ch. 2000))

(9) HARRY G. HENN & JOHON R. ALEXANDER, LAWS OF CORPORATIONS
AND OTHER BUSINESS ENTERPRISES, 578(3d ed. 1983). 7 x U #iZB
Tl WUt s & I EB TR H (chief executive officer) X _EARSER
17 B (senior management officer) & A Witk E & OB IZOVWTO T
A1) 71384 (American Bar Association) O F K WL D BFTH -
T HER R OFEBRST L L CRBEIFEITL TV THEERTA F 7y 7
(Corporate Director's Guidebook) | 258 % [ C b HUf % O MEF 0 —
DL LTEMERONENEZ T TEBY ., 2 TREHEROIEE
INEONEEREEFZBMANLIE=ZEOMNBEDOLOIZEN LR\
HBEMES L ENTWwD (See AMERICAN LAW ASSOCIATION, CORPORATE
DIRECTOR'S GUIDEBOOK, 1, 18(6th ed. 2011)). % B. FEOEEIZOW
TiE, il se A8 R EREE & o [N 74 N7y 7 ] (L) — B o 7H)
fat — IR 931 5 7 H (1982 4F) Fa B S L7z,
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(10) WG 8 & AMRELAIC X 2 SALHMOPEEEDOITHEIZZ B R ) BEIT
LW ERIN TV B DS, HUiRIE E & OXHIEHRONEMNE & 2Rt
LT LIFTERVEEZLN TS, FEH - 7118 (E7)56-57H, K -
B8 (71 7)324-325 1, 113k - Hi48 (1£7)54-66 H = S

(11) COX & HAZEN, supra note 8, at 345; HENN & ALEXANDER, supra note
9, at 579. James Ludlum, Jr., Corporate Director: Their Right to Inspect, 5
TEX. L. REV. 35, 48(1973) &, Z ORI 2 EBHITIRIED—2>TH B £ §
bo ZDRIIDE, See State ex rel. Dixon v. Missouri-Kansas Pipe Line
Co.( 36 A.2d 29(Super. Ct. 1944)). 7272 L. 19574 ® Pacent v. Fourth
Federal Saving & Loan Association of New York FA:THEAATIE[E 4 D
WUt At ORLE K I | DD 2 WIZIR AR #E L &5 L o%
W& 2 AR, SHOREOFFICHEELZ b o TR E LT 5%
OERT BARIEATL . FEBIRD D W ILEET 21220V TR KEEDFE
D H IR TEET 5 | Ll RT3 (See 167 N.Y.S.2d 550, 552
(Sup. Ct. 1957)),

(12) Allen Getson, Director's Right to Inspect Corporate Records, 19 WASH.
& LEE. REV. 281, 283(1962). Ri&E DMz Fh$ A H6 & L T, 19954
® Kelley v. Heritage Nat'l Bank % 1F (897 SW.2d 96, 97(Mo. Ct. App.
1995)) 3% % o

(13) WILLIAM MEADE FLETCHER ET AL, 5A FLETCHER CYCLOPEDIA OF
THE LAW OF PRIVATE CORPORATION, 364 (rev. vol. 2012).

(14) HENN & ALEXANDER, supra note 9, at 578.

(15) GEORGED HORNSTEIN, 1 CORPORATION LAW AND PRACTICE, 522
(1959).

(16) Ludlum, supra note 11, at 39. & 5 L 7z H f# &, AMERICAN LAW
INSTITUTE, 1 PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND
RECOMMENDATIONS, 98 n.1(1994) 12 E 1iE, =2 — 33— 7 MEHET
BREEICDLE s THRNTH o728 T 5, FAMOIEHEEL LT, See John
R. Bartels & Eugene ]J. T. Flanagan, Iuspection of Corporate Books and
Records in New York by Shareholders and Directors, 38 CORNELL L.
Q. 289, 312-313(1953); William C. Mclaughlin, The Director's Right to
Inspect the Corporate Books and Records-Absolute or Otherwise, 22 BUS.
LAW. 413, 413(1967).
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(17) WINTHROP BALLANTINE, BALLANTINE ON CORPORATIONS, 384 (rev.
ed. 1946).

(18) HORNSTEIN, supra note 15, at 522.

(19) 9 A.2d 636, 637(1939).

(20) 127 N.E:2d 906, 907(1955). B4 AlZ. [FFEM4CTIIRE S N HU A
SHABROPEE X ATHETE LD ELFE L h o720 TOHIZOE,
B - BB QETATEIY, I - miB E7 M4BT 2B,

(21) Note, Director's Right to Inspect Corporate Records Demand, 101 U.
PA. L. REV. 555, 556(1953). HUGH L. SOWARDS, CORPORATION LAW, 10-
102(2d ed. 1978) b HGFiAA Y 72 H Y CRALIGROINEME 21T L 7-
YaI, SRR 2 HME L CHEM TR E Th 5 &3 5 FHFr o 851308
PUTHBEBRRTVE, B, 9 L2HIRE LAFERLE LT, 19524
@ Overland v. Le Roy Foods Z44 (107 NE2d 74(N.Y. 1952)) 7% 5% o

(22) 101 N.Y.S 1108, 1110(1st Dep't 1907).

(23) See Note, supra note 21, at 557; Charles R. Gibson, Right of Hostile
Stockholder and Director to Examime the Books and Records of
Corporation, 51 MICH. L. REV. 747, 749(1953).

(24) BALLANTINE, supra note 17, at 384.

(25) See 19 A. 766, 767 (Conn. 1890).

(26) 247 P.2d 543, 549(Wash. 1952).

(27) 19614F D State ex rel. Farber v. Seinbering Rubber Co. BhT & [ D

HIRDSE N T 5 (See 168 A.2d 310, 312(Del. 1961) )

(28) Ludlum, supra note 11, at 50.

(29) Martin G. McGuinn, Jr., Right of Directors to Inspect Corporate Books
and Records, 11 VILL L. REV. 578, 586-587(1966); HENN & ALEXANDER,
supra note 9, at 579. LR A, 20O EIZ L B HIEE LS
L MONEM I 2R L L TROONT WA, ZOHE6TH
FHFTIEA M2 BWIC L 2 2 BERONUEEDITETH 5 &Il L 723
EEIIIMB AT IR E FAT L 2 92> 72 (See Note, “Proper Purpose” for
Inspection of Corporate Stock Ledger, 1970 DUKE L. J. 393, 395(1970)) o

(30) McGuinn, Jr., supra note 29, at 587.

(31) 924 F.2d 6, 10(1st Cir. 1991).

(32) See WILLIAM E. KNEPPER & DAN A. BAILEY, 1 LIABILITY OF
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