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(attorney-instigated stock purchases) 2%, W H TR OKADOMEA
THOMKEOFEROEFNICEINE D TH S E LT, HlEk LORHRE
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i3, BHOBBIZ S Lo THRAEZBA L. REFIHT 28 a2/ %
FEOTNTCORREM AR S TORELRENTE &0 5 Lali~5,
F 7, Clark (3, BEZOHM £ 72 13HFES (ntegrity) 1T % 5
BENSARUDSFET 2 2 ENFFHOMABICL D HATOEEEICOA, B
KOWMAERET 2 2 ENFHELOFIEE LB 70D, FH#ELBREEZEDOAIE
74 (wrongdoing) 139 5 IR A MM E L ThTh B HOHKAD
WA RS 5 TR E 52 55 L5,

3 BTSRRI DFRIEITIC & 0 FERE O FR LR D R R S & Tl - 72
BT DT OHH

WA DT FHITB O TR, BRENSHITH U Tathoilsko BB AR L
TeHEIC B D TR B 7o LT hs, £ ORICEHENHRZFEIT L
AR P I 1727 = T £ 7 32 e YRt & 7 - Ol M TR ARE F2 Y 127 =
BEtoEREME T AN EZET 200 L0 ST DV THIREW/H
EBFHEL TS, LT T, TOXIBHERTH 501 V7 FMEETFREH
FASEHE U 7219824E @D Naquin v. Air Engineered Systems & Services, Inc.
£ 5,

[(FEOE]

OITEICENLINIczT—a 0 TV —DRTGEHEERENF LTS
Aoty (LLFTIRAESS#H&EWD) obkRXi3. Ao FH 4 (Ronald
Naquin), % & iz, A0 & TH 3 Mtk Ot E (president) (Keith
Dubois) ¥ & U [k @ #ik & 5% 3 & 5% (secretary—treasuligli) (Dennis
Hoffpauir) ® 3 HOBEIE D, ©hehI00KF>EE S AT,

Ao E R, FELUTAESSHOBERE LTHMIENShTO
e IBVEILHITH IS SRE S hy Fkd SESh &3 &
A ETEREIIC, AESS th & BB 3 2% 1T 9 Air Compression Energy
Systoms O —F —§HH LA > 7o, ZOH, (AESS HOHAKRO33
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%% 6 MALLEFI»SHRE Ly vA V7 FIMiE Lot L 5T 5 FE4ELT
SHER. BEEF KT 5 2t o Sk D25% LI Eotk% 6 2 Hin» o 5*
HT5 2 EMTRENS L0 S BEHT) S, ARSS HOWES X
CARERORSE £ 198 LT LA 20 H H 1 OIS & 0 3R L,

JEEIZ X 2B DR D%, 19824F 2 H26H1Z. AESS thofEjlkkEias
(special shareholders meeting) pAfE S . APD#E TH 5 RO FH L
VSN D 2 20 EDOBRICL D BFD 3 £ ORI UTHikk s 1524 % 1)
H U, ¥rdkx15,0000k51T9 2 Z Eikiahic, £ LT, BEDSND 24
O AESS thO#kTI, Hitk5I2MEEITHE L, £ 2 ko bR %5,100%k
TOWAT L LMot Uin Ly G BHHRTIZHETHET, 71kt
& AESS O A 1000 A LT (7o, SO Rtk iR i3 ok X
@%%%ﬁ&ﬁ;%L

Z D% FEEE. 19824E 3 H 5 HiT. AESS thicx U TR ICIRE S L O
R EHEIES C <‘:%§ U 2% IT SR (mandamus) O F# % 55
3‘52&1435)%7{.%:%@[/\ JRFIHEIC L 2K 2B Lic, 22T #ER

(68)

EFR U7,

CHIE O BEZE ]

Tx 3. Frko 1242 N U TITb M e ROk IT O HIiE, B
BHHHIC (intelligently) bk ZIEA LR OWEEIC, HEN SO % M
T50ITLER (HABRKD) 25%8DOHE &0 D BEEHic S EHITT
52 ETH-12ERET %,

RN BUE BARE QBRI ISR 5 B R G| 2 He & il IS T LS
SfeZ &Lk, 2ttoiREME T AR AL LI ETRT S, (Ln
U RIS EERADEIRT 280 TH B L9 5 & KREEF. 2RO

& B AR FR LR O F L (rapid watering of shares) IZ&k D, &
OB ERTE T M EGE SN B RN DH 5, (£DIH, FitRILR
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OEMOAIEEE) WET B HZ, 25 B &5 RO 5L
7ZHTREL, (HED) #FHRBBShKLATH 3, FhHid, BEEOFHRHS
1SN 18LELLA20E 1 (BB OFRIC) DB SR &R T 5 B hkbk
ETH ot ZOIB ‘%%Km%ﬁwﬁﬁ%%%?5@ﬂﬁ%beﬁ%o

UbD &5 A 27 FHIEEEREHETTE. BRENBITE DK E1T - 72
HIZB W TIRIEE OFRRILR O E &l 7 U T /e s, BSEDOFFROBITH
HRITHIE S NI Z ST K D YR T D FER R ANEE O Repk IR % Tl -
AT, MR EIR TR R T 5 2 LRV EHR LI, £
B MBI X 2B DG RNE S n7cikic, BT AR Lotk LIS o R

M. BT AR LIcREDFFRIER 2L S € 5 2 & 2Pk d 5 08 H8
HBHENISDTH -7,

W3k I

R 513 B B B HE RS2 5 5 B FREIE OB R < hUEB S 5 8RO
MatE2BUT, U FoZ EE2W ST L,

P15 E B MBOTPEL 50Ty HEMSHEMEE I FHR S0 (FEbR IR
DTN L OFHRBIN OB % Bl 3 5 MAREAIHE LT e 20 &
5 15 Mkt 10 BRI 1235 B FERRBERE IS . b3 R A A

LUOREARBRS 5 2 E&HME LTH S N3 EIN5HEME
HEDTTI A LS 5 &5 = EABS & LTS Wi BHETH - 12

ZO0%. TIU 2 TINTBOTIR, 1967EDT 57 = 7T — &Stk O RIE

2B U C bk BRI I RS (5 % D FHELLR D Bk £ 0 6 M H O
FHRU OB AHET 5 2 EORINRI SN, ULk L, 196TEDF
51 2 7 AERHEORIEI & D BRI I BB S N B
&R, 196TEDT 57 = 7 — i StiEOWREIC X D, RERERE
HUEE I BB BB S NS s o 72 D 1. DHEEIT & 2 W5 & O anbR o
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FLTHB W TEEL M, UMW EKN, GNP SIELTHNO DTS
NBEOMENSIHTHBEND T E, BLU, OWRERIHKRXDIEANS 6
Hos#%#9 2 i 2o iR BB L B &2 R onfettnd s L0 ) 2 & %
R LTS Y 2 '}"JIIAH%E&IE% H2x® Morris ® BEMNRZEEZIZE O
T%méﬂttbf%oto

7o 19844E O FHEREARITIE. TERRFEIRICHE S h T bk B
MEHIEEIC B 1 2 RRREME (5 % DRk D ZEE X U 6 2 H o Rtk ©
B BB TN, 19844 O EHES AL AR 32 B B ME T RE IS Hf ik
A RE L TOR0L DI, I‘]%#FM%EJE@ ﬁfﬁftéfi HiyDwizsh
BT EERELEVERHIEIN//IDTH - 7’~.o

T 2 THIUSNOHIZE LT, 20114 o SRR S Lo FRE I X
M, MOINSHEEIT, FREFIC L O BB ZITET 5 2 &8 T& 5
BARET 280E (BARMIZE, FREEOZMNE S U < IBFRHRITIE O 20
WENDLOFL AT & T B BE, £k, FIRERO BB X OFRR I
DEAOMSORLE TN ET BB BEPNTBESAE, UL,
%I%%*&%’F‘“ﬂ B BHHREMRIZON TR, £ OGP HEHIY 75 23 b
??be’cc\éo F 7o BEEERE OFRAITIC X 0 RE O Rtk R s bk
P& A - 72T BEETH BV A VT FIMPERERII AE #E L 7
19824E @ Naquin v. Air Engineered Systems & Services, Inc. FHHE:IZH

TR, 20 &9 fcxiﬁAh\ B 2 50K U 7o bR 30 Bk % B 3 2 Me ) & 1k
Lf;m&ﬂméhto

9281 PREIREERAHIEICE T 2 FREM OBk B L U R

AEINZ BT 7 A VU A2tk Lok FAREFRATIE IZ B 1 2 Rtk E M
MRS NIE T 2 BFEERE T 5, UFTRET A2 L5, TA VAR
FLIE EOBREAKTFGRT BT B 1 2 FREME. S S 2 FE O 15k
Kb BLULEERA LT ED, 723, HEO#HKA50,000 SV 2BZ 5
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TSR ER T 25652k 0T, St BEod U Th#ELomM=aL:
St AHT ZRBER. B I, HEN LSt AiE T 510 FE 5574
A OHRO M ZKFHIRFTO NN IE B BRBEICBNTHERT S ENT
x5 LD B HMAEAE (security for expenses) KM= 2 —3—27Mick
WTIMAF LB b e 2 ik DBk E N, €D LS B =2 —3—7
MzE T 2 HARRARIEO T Tid, HESHEARZRMEL 255103, HEE
et RO R A LT T bR T B & EMTER, L
MU, UFTHREHT 2 &1, 20 &5 =2 —3a—7HIizB 1) 2 HERA
BIEIZ LD = 2 — 3 — 7 HOFHFTITH LT S h 2 % EREFR D
U [IHIBE I REC DR R LR 0 B & 7o 13T R AN o B 2 i 7o S 2 L BR T
X AMEREFRBOREEZFEMITYT S L0 > 1l E2%Z 07, £2 T,
AHEICB TR, FITE LRI O T, HHREHZED 5 IR A8
IR, BXU, AHEZD 2400 R E=®RTFTT 5, €L T, D
TUTH 2KIT BT, HREEIRRHIEIC B 1 2 Rtk B % € o 5 fH IR
Tl D B 2 W5 9 56

ifl

W13 HERETAMIE 5 5 HREO R

1 BEREFRBO LK

T AU HITEB T BHERFRBEZ. 9HRROFRENS, =717 4 Lot
HlELTREL TS,

BRI, 7 A ) A28 TE, 91907 E O FIFIZ B 0 THURE
B e & OMIEAEIEIIR TS 5 = & AR, BEAabi/: Ui
2o T, O£ E L TIE RO THEAR RS 5 = &AM S,
ZLT, TAVARBOTE, ZORICKRESSHINTOR = F L L L
THABD T LMD DN T DS IHERSHINBOR = H A bR &
LTHiA B C LA BN EMB, T AU HICBNT, HENSHEOH
% Iz O LTI 9 5 AT H 5 S MRS 1 3 B RETRAATER S
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81
MBI EEtot,

2 BRERERDHEICE T 2R HREFDEER

(1) FFRREM:Z D 2 HAREEHERIEE o B

VI ok ORIk & M 7o bR EARESREZIC B3 2 B3 1941481 hldd
I —a3 =7 MBI 2 —H#HOVEIIRE D, FMNESHEICHESH
B it ot LT, 20, 1960 OBIETEAEOIERE L
L gMEthBicB T, OEEISE L THOEWRAZ 2 MG QR ICHRETH
St &, Fhd, FHEOMRITZ0%IHEDIEMIZL - T (by operation
of law) FITUZHHE L7 & & £ BT 5 1T BISRA BRI &5 D 5 BT, OR
HETE, FRBBESFA SR (reasonable cause) IZd &ML TS
NIGEEITE. HEIOG U THEPAHE L2 BAOKIWEERT 5 2 &0
TEBZEVS T EEEDBBE, OBibd =2 —a— Mtk BHIE%
U & LR AR E 2 & D 2 BUE. OB (F23%IE) e s
HEORFOH R EERT B HE. 725 I, OFFROH T iF 8 X OCHIfFIE
BHFOKAO FTREND I EAEDZHEOOTIhEFTRTHS
PRT I E SN B,

o, Lz kdic=a—a—7MicksunTid, 1941F kBRI hic
—HON I X O BREREFRRICHET 2 HFEI NI NIcDTH BB, €D
BRIz, FENH B EHEOANRND 5 WU EERE LTS, Fid,
H oK H50,000 FIV @R 5 TG MEE AT 25520 T, i3l K
HIoH U THELoHRM A S St Bil T 2ERAEH. BLU. #HENK
Ut s w3 5 12 5 5RaAE H O HHAR D 1AL AR S HITR AT D W dh 73 B B
BEIZBWT HERT 22 EMTE S EED B HATLAEHIEE A 19445127 4 )
AEB DT CB TSNy 2 LT, FHREI &0 5 L RHR AL
. 1960 D fHiFF I b B T, BARMIZIE, 19604 O 1
HESMEBAZITE, OFEBFITH LT, ACKHZ 2 HG ORSIZENT
BRE (b L BBIMERIEIEHEORAE) Th-7cl & Eid. HEOHK
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K (b UL FHERMERETE) 20RO fEHIcL > THEEICRB L
C EERFLRT 2ATRRRAEMZED 2 BIE. QFHITIZ. RN E A7
BRIz & EohBnciishia g, B U TilgEnf Lo
HELOWMEZCEHOINNEERT 22 EIMTEBLNS T LEEED S
BUES B LT, @G5 %6 DFFHRILR O Z % 721325,000 KV O G Hk Al
DEMZ 7T H B Z RO T, ﬁﬂﬁiﬂﬁbfﬁm§%®ﬁ%®%&%
TR 5 AR 2 HARRMEHE 2 E o 5%%%73@075\“1(4\710

F 7o, 1960FE DAREEFEALE O FEREIC LN, FFREMZE D 5 1R
ROHIER, = 2—3— 7 MAERD TSOMI AR TUE SN B, 2L
Ty AV 7 A= TICB TR, G OFFRERE 223G RE T 21k
KOWHMHEIBIHL D 12 < St 3G & U BRFIC J: % JEE TR
ERCEISA G IOL N - wéﬁ%@%ﬂhfht&éhéo

(2) FpR2M 2 2 AR BERIEE DT R & L 7o 53t

b U7c &5z, pREMREGRERHEIC B 2 Febk 2 % 8 o 2 RS
JEE, 194 =2 —F— 7 ITB L TR LD TLEA LI 72D TH 5 05,
ZD X7 2 — 3= HNTB T B HBERUERE O SR i, 19294814 U
tﬁ%ﬁ%%%&bfﬁbﬁ%o

HEMIZE, =2 —3 — 7 M L &3 (New York Chamber of
Commeffgce) 3. KRR A E LT L ek EREFRRISHLT 5729
12 ik 3 ARETE (wrong-doing) DRIEEZRELELS &, S8
HY7S AR DS 75 < B s B 378 (groundless and costly litigation) 7% ¥
DI BIDOERF IFFRTHEE OUIEDRIEZHMWT T 5 72z, DH
HEIZ L D IE SN EREFDRICTOOVTHET 22 2 HNE L&t
FREAREIIZ B4 (Special Committee on Corporate Litigation) % fil#k L
,

SRR H 43 1d. 1944412 Wood 53 & FF I 2 b 3H % 58K
ER-NCE: 3 BT, O < OREREFRDB T 2L & RRF I 73R FHRE
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f% (financial interest) # B LTSN Eh SHFROFERESMH I 5 &
NH5EEIZHIFEAEFFBEBOBOKFICLOREEIATHEENS
b BEU, @F OREREFRBIDRORE LD 7 h— 712 & b Fl
NTH D BB L B R A 15 0 B IEI ISl LT H B & L
5 EAW Sz LTre 2 LTy Wood HAEBILENTIE, 20k 5 21
AT B 2010, b B A ALSMRR © 5 %Kil & A 5 A1 L
T LALBTE QWA A4 1A A BT B TR O MR R % 5
KB EHTE B L B IRRIHE £ VTHAL S 5 & hHES ST,
SRUEH LT, = a—3— 7 M TAHTE. Wood BETCE 5 L0
PR UL 12100,000 K L 0 T BHR I O Bpk & 20 2 HE A2, 20 &
IWHER., SSIC=2—F =7 MDEFFIZE DL 50,000 KV HE AL
O TR BB ETE S AT

DL DA T, FihH B O AR 5 %L £ BH LT3
D E ik, B OHEAS0,000 F LA A B GG T B BA AR L
T athit, FHEOWMAE A D AHAEIT 5 TRAT. 550, HE
S U 2B 5 12 % 3 SRR LR O LR O S0 A KR HIPHT O L /75 B
BB THERT A2 ENTE S EED A HERMARHENR =2 -3 -7
IZ B TS N T 2 LTy = 2 — 3 — 2 M1z 3500 TR HR L A
VLS N B a3 — 7 T B - THRHLHIE £ AL T 5 M
Iﬁa"Lt&ém@go

(3) B A0 B AL OEHIIE O 8 B4 & OB 3 3 4
Pbko=a—a—rMicBn b3 n i HRREHEHIEICB 25 55
EOHAAD 5 %51 EDIRA &S FHRIEO B, 7213, 50,000 KU
B8R B TG AT 5 HX O A & S TSRO B £ 7 #1313
B A ERHE U I o Too & 7oy TG L OBBE 48 TRATHR ZIE 1 T
bolel o, ZOEIRBEMAOHMRERMT 2 LN TEBHAKTS
& A EFHE LIS Ao T 2D F2thy = 2 — 3 — 2 MO BHFTIH L Thb
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S BB R E TR LB U
Ty ma— S T B B R . A e S AT
BT & 2 S LR TR O SR E b T BE (TR % T2 L pE L

_ 101 (102)
SEBEVOMHEERZIT LI L EE 5T,

923 MREAEFEAHIEL IS B B Rk B S

PbEo ki, 74U Atk Lotk ERERBHE BT 2 HtkEn
E. RBBREZBE LT, FHEhd 2 BHEO AR D 5 %Ll EERA LT
WA, F i, FHEORA50,000 KV EBA B TSk EG T 28558 %
BT, athid. oMM E SBT3 FRBEH. BXU. #
S Ukt s w9 210 2 SRR 0 HUR O 2462 R HIR T O L
BABRBICBOTHERT A2 EMNTE S EED BHMRIEMEHIEAN= 2 —3
—7MicBL T kI ik 0Bk E i, Z LT, TD XS5
PRELHEBIE O FALBIT, = 2 — 3 — 7 HOFHFNT X LT S h 2 bk
REFRIIRINTID Urc—h Ty RHER, FbkILR 0B £ 723l
il D FEPE i fe S IROBREIC X A E SR FEAKFROREZ 61155 &0
I AT B I E LT,
UTTHRETZEI1T, 20X M= a—T— 7 NITB T 2R EN2E
% % PARSR BEHIBE O SLIb R I, AR LRI O BUE DRI, B KON [
BEDOREIEF 72 3FEICBI LT SIMB L ORI E Ak T & IT R 5 B
MEFOENTND, £ Ty ARITBWT S, FREMEHEH IR T 5 Hk
B BB 2 BT U 7e REE 15 2 Ak ERARIT. 20 & O SRkt %
W BHBRIEHEORM A, Fo v = 7ICE T 3EM GE 1T, B
FHEXMEORER CE23D. BXO. 777 = THUNDHIZE T 2 EH
(3 ITX5 L TGS %,

B1H TovxT7HICET 5 EH

1 196TAED T 5 = 7 —fk 2tk o ik
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AFHEEIHE2XELIH LBV T RERLAZES 1T, T57 =27 Rkt
Bl 759 2 THMEHERERR &0 BE O FIC196 T4 & H M ICSUE S
Mz, £ LTL 196TEEDT T Y = 7LD YIEER R, 75 7 = T
SHESIERBE D & N OFIE LSS OB EFRT 2 7.DITBNT
WBIZbbOT, TV 27T HREIHBICBEE LR WBIEETERT 5
e BLU, FIU 2 THMEOREIZIOWTORELE T I LA
N T/ Folk 28, WMIZHZ T U THRIL L7 Folk & ICd &30 TfT
bhi,

LIFTHEts % & 512, Folk id. Folk HEHICBWT, 777 27—k
AR AR R 2 BE T 5 C LD RIEERF LIz, 22T, UTF TR
Z 0 & 5 SRR IS0 g B Folk @ g A iz, BRERERRICS
WTHBIET 5196TED T T 7 = 7 — R StLik32T4 0B R 2 HE 7 5,

(1) 196TAED T 5 7 = 7 —fk 24k o IEHT O #R EREFRAHE B L O
BEF DRI I3 % Folk o FLfi#

96THED T 57 = 7 EAEOWIEF VTR, OF 77 = 7 A
fhidis &k O FEBCHFT AN BUE S LT O I AT ARG i, O Pk
HIFBHANCBUE SN TO B (BT H 25813k 1069 2 HEi
DOEFROF R A RS 2 BE, 726 0T, @M ALCBE S h T
WZHRBO IR 3 X ORI 3 2 Bk 0 Gl %= Zok 3 2 BUED, 75
v x 7 s thik s X OHPFEECHFTBRNCEIE & h T o sk EAREIRA IS
BT - 72 & K115,

Z LT, Folk 3. ULOBFEDO TS5 Y = 7HITEB T 2 EREFRBITH
T 3HHNIREREFROBE M 2Bk 2@ 5Bl TH 5 &0 ) BN &
0. BFORIEAEARMNCZOF EHFFT 222757 = 7INSHIESIE
?E%Kﬂbf%ﬁﬁ%o

(2) HHEARMEHIEIZ6d 5 Folk o R

Folk i3, LD & 5 1B Dbk EAREIRG I3 2 B & AR I L E
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LN EEMRELENS & MMNOHIEEITHE S h T Fo HER R
AT U WHEE T 7 2 7 —thikicBliE s 5 2 EoRIEEME L,

HARIIZ 1. Folk 13, Mtk 1o R 75 fHER R LI 2 T b 5 F§
PREM A 5 R E . DT r AKX E2RE T 2HFE (small
shareholder) (Z&EAYSRIL D 72 R (groundless suits) %24 3
Wy RBRERZO LS BIFRERE LTV L0 FEREES N TOROLHTRIC b
ESURHETE B EFE L, £ LT, Folk (2, 20X AHRO K
& (size of shareholdings) &5 AEGBUMEAETII L. GRAN) 1KY
9 % HiAA (probability of success) (MMETET 5T &) LD HEAEE 7
SHOFEEFITH UTHRZ RIS 2 BB ERT 2o Tt shd
U7 L ZTHICH Y BRI, (OB S S 2105 Kk
ERMATARENBMNTHZ) = 2—3F— 27Tk F 2HERRERELZD &
HUGHIZIE £ LU & B0 7o

b o &b, Folk i3, HMARRRMBGIEE T I Y = 7 —StEICTHIET 24
BREEBNEDOAE NS, AABZDO LS ICEZX MR LM E LT, LT
@@m%$§?o

%1 O, HARMERE R, RIEREFRDOEM TG 2 MR 7TH
HFRETTITALTL ST I 2 THITBOLTRETRNENI HDTH
%5, 31b 5, Folk (3. &t LSRR Z BB 2 &S sl H RG]
ORPE UTERIN S —H Ty SHIE USRS 2 i b 2D R 2 BTG
FRRDO T I K GBI 3 2 BT O RKRDOERTH B 700, £D LD
BRI T TSN TV ST 77« 7T B O TR BEHI B 2 54 5
BRI ST,

%2 o i, HARTRMHIE ISR Ui 3 2 @RS HE Th 2
LIS bDTH B, T4bH, Folk (3, MBS LR MERIE O T CikE
DOFFRR RO B & 7o 3T DB (statutory percentage or market
value of stock) ZFE LB WHRTFICE RSN 2 HROHIFREHETH 5 Z &
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Mo, ZO& S WHRIIC L 2 HEREFROESFFIE I L 0T S 5
REVEDS B B & L H OB A AE S IR SR EREZFROBEILE VS
BATE L b7 5 LT,

553 O, MHARRHHE Ik EARKRB & 72 5 T NEHH OFERIT A
(frauds) 14 2MIEREZHELZ S LI bDTH B, §45b b5, Folk
. BRERERR A 24 0 2 Jek O BRI NERE O FRIAT A %21k % &
WO RIZH BT S hinb 59, LR DRk 0 3 B B 1T &

BEEAT A O SR EME R DRIV IR T B 7, REREFLEMN Lo T 2D
;omm%%mmo&i«?o

P ko &5z, Folk i3, Fitk B4 E 0 2 HARMEHIE A & &S0 T
SR EFEILEINCbOTREBEVWEVL) AREEHF LT, £ LT, Folk
. FREEERED 2 5D TH O EMTMD ST, B L T HERTE LRI
EF5 Y 2 TR BT B DR &0 A LT,

(3) 196THED T 5 7 = 7 —M2x1hH:3274%

HRRMHE 2 T 5 7 = 7 —fSthicH i BlE s 2 023 s v
9 Folk D BfRIZ>WTId, 777 2 THEHERIEREESZDOERETHO T
U TMTBOTRESN A ENREZFRROZ 2RI FH#ELTH- 12
Morris bHR L. 75 % = 7 MAHERERALI BT b RAEIEL 5
ﬂmmgﬁo

ZD1 b, REINTITED T 5 = 7 —He e b1 AR BRI R 3
anF. BREREFRIT OO THE T 5 FIE2THICIE. [SthobkTick -
TRE s 2 EREFRICB T, FRICBOTHEBRIACHHRZ 2
SOt okETH - 722 &, o, HEokRzo®icEOEM

Lo THCIRB LI EBFERINZINIETRSB0] LED BTN
IRATSENE D BAHES NS & ET5 o 1m,
2 196THEDT T = 7 —fathik O YUE# DR
196THED T F 7 = 7 —BHEORERICBE VTS, 777 2 7 —fkath
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HEB2TARIT 1351 B AT B WA B O 5 ALE ST U B

Z LT, BFEEHPOE23. 1% 80T, BERREREZFRR EHLHE T
BHTICHGE R 21T U TN IR OGS R 21T O BDENH 5 B, 125 TIT,
FREADO T 8 X CHIRIEE AT O RKED T TR INZMLEND 5 §OHE
ShTUB,

%210 SRk A

AEH 122 (1) 2B 0T Ll Uik 5 1o, 19604 OB a k43
AL, A5 % DR LA O B & 721325,000 RV O B4k AG O E: %
W B AR Ty RHEASEIS 124 L C IR B 0 IR OB % Tk ¥ 5
C &R B HURRIHIE A BE LT U,

U U, 1984 DR E SO WIEH O EREZFRBICHE T 2 HE
T b B T VR I R 505 B LRI EEBIE 13 5 T L Lo 1984
O RHI S AR AV DR R S 2 E D 2 HRRBEHEEL B TH L
Did. OZHOROFTHEICBET 2REHDOHEY (accountability) (DJE
17) 28T 2 EENSERISEE L EnS 2 &, OERERROA
3% (merit) ZFHlT2FAREZESVBRIBEL TR EWLD T E, BXU,
@M EEILEITRE 75 R« T 7 Y a VEIIBOLTIE, BEE L TREE
DEMMBRINIT LN T EEEEMU T, FREMNZE D 5 HER5R
HEREILESNBERETH B ETELLT A Y HiEHHS (American Bar
Association) O@thiEZEE4r (Committee on Corporate Laws) D#EF 1
S 7o T » 1o
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I 2 LDBEZICHESS bDEHBETIOTHNIE, WHBEZHETH->TH
FEER QISR - B AITE HRITEEBET 5 2 EMGBMNICOBA 5, Fik
B ERHANDOHEDEES L ELZ DN O TH B, LT, Lidd2006 CPEi
18) AEDORMBREE LI T2 MM H 5 05 Z E421EHT 5 GOHOLH THE:
EMREE® C 2EMHE] 128 (M. 2016) (FIHHERE [&thdkics i 5
PR DOMERITTAE & REbRBAE ) A IESE e AR G & Tk « alikoHr e )
157TH (Fy#Fth, 2009). 46, EHEERODEkEME OB T ICH T 2 REIC
DT, EEERT THREREXFRR EDBRTMNE] 5514405 2 HLLF (1996)
CUF T « PRk E5IHT2) b8,
(9) 7 A Y H&tkikis XU SEC HANT I T 3 HRE M0 BRI 2 B3 % T 5,
(10) T oK. IRE < DEWRTHE - §it8HE (8) 6 AU FICHLTIE, HARD&HE
DRk OB ITEE L T, SEC #ill14 a -8 23HE 4 2 R EREMEHE B &£
U7 4 ) haplik LoRTEERETIEIC B 2 RREFICERITH S, ik,
T AV A SAEICE T B HRER SN B X O BREFRRHIE, 25T, SEC
Billl4a-8i1cB 1 2R EREEHEOWIICE T, FHEITIT 1 2 Rk EEA
WA SNBBEREMEL TV, 20X BHFERLUT ST 2L TS
B9 5,
(D AFizB0 T3z, 74V ek Lok EREFRABHEICEB IS [security for
expenses | filEE% [HHERFRMGIE | L£E T2 (20 XHRXKLET LKL T,
JEPGERS TR AR 278 LI T CA2EM. 1997 (FIHRRE T7 2 U A%
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tHEIC B T 2k EOREIHRAR ] #6874 6 5695 EHL T (1950)) =&FicLic (b
RIEEHFRIE, 7 AU A EHEICE T % [security for expenses] %53 Mk & L
T THARRMHE | EoMFEEMNTNS)), T4 Y Aaathik Lok RERR
HIREIC 36 1 2 fHARGEHLRIRE O AR IS N IR, BB 1 BB 2 Hiic B L TRib 9 5,

(12) ARITBVTEL 7 AV Atk Lok BETEHERE L Ok EAEKTRAH]
JEL 78 5 TNT. SEC #lHI14 a - 8 2SBLE T 2 bk EIREHERIE 1B 1 5 —E DRtk
ROKJE, —EOHBlKEH T 2HRNORE. 8L, —ELHoRROHRE %
HUEL LT, Zh o OHEMEEN 2 S IWORTIC X 2HERITREE GRS 2 2 &2k E
ELTRRSNABEET L UTRHREF L LTIV ONR ET 2, £ LT,
zhoEzhzh [FHRILEO LM, TSRO M| B X THRRI O %
PRl EFKELT 5,

(13) Harry G. HeExN & JonN R. ALEXANDER, Laws oF CORPORATIONS AND OTHER
BusiNgss ENTERPRISES 537 (8d. 1983). 3 € « o — EOMEMEREIZ DT,
Frank G. Newman, Inspection of Stock Ledgers and Voting Lists, 16 Sw. L.J.
439, 440-41 (1962); Note, “Proper Purpose” for Inspection of Corporate Stock
Ledger, 1970 Duke L.J. 393, 394 (1970); Brian C. Griffin, Shareholders’ Inspection
Rights, 30 OxkLA. L. Rev. 616, 616 (1977); FlfE—i& [ 7 A U ARG 2HFED
B - HEOMEME (—) ) &R 1% 1565-69H (1955); ALRHJEI TR - %
BB ERIZONT (—)] k#3252 « 35245-51H (1989); Kl —A8 [ 7 £
U AR BT AT O T/ ER R KME— [TE2XH (proper purpose) ] 123
95 —F—] LHE38% 2 '5395-98H (1992) A&,

(14) Newman, supra note 13, at 441; Note, supra note 13, at 394-95.

(15) Note, supra note 13, at 395 n.14. & - & b HIEE LG ICE® S hictkE:
BEAME 2 A S N AR BB AT S IR (writ of mandamus) RO BRI, £
COFMFTZ, ZHIEHICHRHFTOBRICL D RITEIN S LTl en o,
PREREHEZTEGI T 2 72D ORI, MEOEE L I BN AYTH 355123
RITINIZI -T2, 72U, RIEL Lo LR IMGIITSRE/R 2 D 0F
WICEBAESZ ], bbb, IT L c 0 —D FIZBOTIE, BEBBRITSRIE.
FiTk BIEYE HYO BRI EFE (affirmative pleading) DRICDAFEITEH
720 LU, WL LoMIEMIEELAINT 2 XF MG TS - 7ctcw, filEk
26 EDSWTHELRFRT 2R, BBITSRERD I, IEMMHNEZ T
KT BLENE LI, SHEMRTOAY T HAE /BB OAEREE £ - 7,
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Id. at 395-96. £7z, LI >0 Tidkil - gitgE (13) 399-401H %2 S,

(16) See Paul V. McNutt, Stockholder’s Right to Inspect Corporate Books and
Records, 1 Inp. L.J. 45, 46 (1926) (= 2 —3 — 7 MBI B O THEBEHEOFTE
Z—E DO (certain amount of stock) DA, F ik, —F DY Ok
ROBFEEZEE L THIRT 2BENRB PN TR LICOLTERINTNS);
Henry W. Ballantine, A Critical Survey of the Illinois Business Corporation
Act, 1 U. Cur L. Rev. 357, 383 (1934) (A V J A LI H 1 2 Bk LB B DT
iz 6 rHOMRKRORA, i3, HAKKDOS YOREZEM & L THIFIT
ZHREILDVWTERINTWLS); T. Jay Sullivan, The Right of a Shareholder
to Inspect the Books of a Corporation in Illinois, 2 J MarsHALL L. Q. 260, 260
(1936) (1 U/ A MRz T 2HTHEHDITHEZ 6 P HOMNORE. £2i3.
HARAD b % DRAEEEMEE L THIP T 2BEIT>WTEREIATNS) . &
7oy TORITOWTIE, I - fiifgE (13) T5-82H &S,

(17) McNutt, supra note 16, at 46.

(18) MopbeL Bus. Corp. Acr § 46 (1950).

(19) Z#HFkF (shareholder of record) &i3. HRELZMITHRIE L L THHEh T
BHEERENRT 2 (BHER=JLIRIEERE TIORMGHLE [ Hh 1) 864-65H (1§
FHEBIFES. 1998)),

@0 AR &3, BITHERND S B, BITSENRA T 2 &Mk (treasury
stock) ZBRW7cbDTH B, FIZRACYFERKHES & ORI ORTE & L TOHER
AL S 2#F3. ko ETH 2 (HPIERREHEIREK [FORER] 613
H CRERZEHME. 199D),

(21) MopEL Bus. Corr. Act §46 (1950) (%X &MRT 2Bz i3, RlfE—ER
[=2—3—7FEaE] 82-84H (WMIHEBIIFER. 1967, JLRIER =1k
EHER T7 A ) A B EED 140-41H (R FEBIIEa, 1988). JLRIEE =ik
HEMRILR THR 7Y = 72hik] 83-85H (RHEHMIER. 1990 25%
1IzL7o).

. 19504 ORI A6, B2 h. ORI X 2R L X UR
BOMAESIZ OV TORE, OQMEOHREAL IR L 2O REEN—E
HOENSDOXHHMERA S EOBE. OMBEDH REAY IR L 22ttt oRH
HOFENEOTHOPERS N ZHFRBICBOTERAMBHIE LTEET Z 2 &M
TEAHFMICWT IHE. BOSLIL, DIDEKOWNEIHESL. HELHRTETH
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MR E 3BT X D RE I N 2B OBIBIb 02 IESZHNOVFEIC b
EDN T DR S X URLEREF DO BT 72 0 D SR & i 9 5 Bl O HERR %
SBWNFOHEREPN T,

(22)MobkL Bus. Corp. Act § 46 (1960). 19604 O fifidr Ltk ORI L hid,
TINTH TIZRAM, 3aF R AV AWM TAATIN, /- A5 41
FHL J—ZRFasH AVITUHL TFIRM A=V THBLIOT 4 xa Y
VUMD (EosTican v ETHHIX) 20T, REloMfiEER O
HE EHUOBENRE PN Tz E SN 5, 2 MopeL Bus. Corp. AcT ANN § 46, at
114 (1960).

(23) Folk fiEHFITH L TIE. Mxthih Lok ER TSI IS B 1 2 Rtk o BlE

M OFHRIBO BN 7o 3 F R O ZE o W hh O R % Bl &3 2 BUE
(LTI B 2HIE) . QOFFRLLER D M & OFFRRIE 0 2D WH D e % %
HEFTHHE (3 20MIcBIFBHE). 45T, OFFftkILROEfDHDRIE
ZEETBHE (220MBLU0 a0 ETRHNIXICETBHEE) L) 3oD
HARNIH SN TV 5, Ernest L. Fouk, I, REVIEW OF THE DELAWARE CORPORATION
Law 167 nn.7-8 (1965-1967), available at https://delawarelaw.widener.edu/
files/resources/folkreport.pdf [hereinafter FoLxk Report]. F 7z, M&tkik Lo
FREBIEHE R 12 B B FREMIZ D0 TiE. Note, supra note 13, at 397 ; I
- mifETE (13) TTH ; %1 38) 5,

B, XDIEE R E B EARE RIS D THBED B EZRT 2560
fffELicEdh b, T D HEITD0 T, Samuel M. Koenigsberg, Provisions
in Corporate Charters and By-Laws Governing the Inspection of Books by
Stockholders, 30 Gro. L.dJ. 227, 237-38 (1942); Susan B. Hoffnagle & Jolyan A.
Bulter, Shareholders’ Right to Inspection of Corporate Stock Ledger, 4 Conn. L.
Rev. 707, 716-17 (1972) %25,

(24) 738, Folk MEGEHIC LI, REMTEHEDITIEZIEY S HAYZ 2 & U THIR
TBEIEEOMEIZTOMB L a0 Y ETHEIIKITBOTHEIT ST, HE
B DT A LY &2 2 & UTHIR T 2 Hl@ o BE %A L Tuniciid
TINTH, TIRAAM AV T AIV=TH, 305 N, IxFHy ML T4
RIS AV A AT aTFHMN TAFTIN AV, vy v F—
e WA DT FHL ITVHUI IRXVIM 2= v TV r—H, J—XAnm
FAFH /=TGN ANAFH A7 TR ALVT R RPN
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ST I RARTAFIM TR, 2T NV =T T b UM
BLUY 4 23 Y UIITH -7, FoLk REPORT, supra note 23, at 165.

(25) See Newman, supra note 13, at 458. % 7z, T ® T2 TiX, William T.
Blackburn, Shareholder Inspection Rights, 12 Sw. L.J. 61, 83 (1958); 4 MobDEL
Bus. Corp. AcT ANN § 16.02, at 16-21 (4th ed. 2011 rev.) bBIR,

(26) See Neiman v. Templeton, Kenly & Co., 294 I1l. App. 45, 47-48 (1938)
AV AMHBITBNTE, b ot HEBERES ¥ T (harassing and
annoying) HEMWRET 2R EBHTHASES I LEZHNELT, bTh
BRI EMA U CTHRFEMEHEITET 2 L0 S TEEMHT 2201z, Dl &b
RICESIS 6 AN ST S E B ETH 28, £iid, S hkflodin &
b b %DM T H 2 FITHRTERER S 5 Ehic L~ S5 T 3); RoBERT
C. CLARK, CORPORATE Law 99 (1986) (Clark (&, HRIF:BIBMERIEL I & 1 2 Fitklb
ROGMB X ORI O ZAEORILZ, FPiidic X 0 sk EAERFAFIT T TR
TRENEETHT 22 E2HME LT, bEh AR EBATZ L) ITRESNT
BREERZ > FHFICKZEETA L (frivolous) M7 (harassing) B O
REMIET 2 HICH B ERA S, BB, Clark . ZO LI BRMBIZE ESOTH
TR I B ) 2R EE 2 HHI LT 5, 2D K5 7 Clark 2 X 244 0
WA D0 T, RIS 23355 3 51 2 258D,

. HEMOBHTIZ. 2 OMRNERE T 2T L THhEMEROITE %
AOPRTWVHINICH » 72 Z EDFEH SN T %, Newman, supra note 13, at 447;
Hoffnagle & Bulter, supra note 23, at 716. Z ® 5. Newman (¥, 45D EHIFT
MEO LS B S B O—TiE. 1 HkE IV BOKRKERT T 2 HEEA
MIEHMICS ESOWTHEEFERT 2HEMICH 5016 LT 2L oMK ERAET
BHTFELZHIMNC S & SOTHIEZFERS 28I H 5 &0 5 FHITL OB
G5 EMTE S ER~R%, Newman, supra note 13, at 447.

QD FTIY 2 TMEHBERERERE., T5 7 = 7TMHOMEEE (Secretary of
State) ICL W HBESINABZERTHD, NEBROHKEICE, BETH-72T
S = 7 HEREEHFOHTEE ® Clarence A. Southerland D134, Fifit 5 %%
GLIBMBEEN TV, S. Samuel Arsht, A History of Delaware Corporation
Law, 1 DeL. J. Corp. L. 1, 14 (1976)

(28) 777 2 THIRHEYGERAR BV TR, OBFOXMIEDO X E 2 EH LY
Hicd s, Q20 RBEIOH:AH A (mechanics for corporate action) % Hiffi
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L zhz22toFEBIIEDLESL L, BV, OQWIEORMMH S EEZ 5N T
WZHIEE FOFENBHEERIET 52 L&D 3 DO HNMNIIZBICHEHI
7o& &N B, S. Samuel Arsht & Walter K. Stapleton, Delaware’s New General
Corporation Law: Substantive Changes, 23 Bus. Law 75, 75 (1967).

196740 T 57 = 7 — Mtk T 5 & TO RN BRI LT, itk
MR T St oREERICB T 25088 & 2 oMat) 234-36 1 (3L
2018) AL, i, 77U 2 TIHMITBY ZtkoNko Iz v Tk, EIF

Fisp Ttk o BIKIRRIIC 51 2 Gk o) 48-66H (rhiekiprtt, 2009) =&
[z

(29) Arsht, supra note 27, at 15; Minutes of Second Meeting of Delaware
Corporation Law Study Committee 1-2 (February 25, 1964), available at
https://delawarelaw.widener.edu/files/resources/committeeminutes.pdf;
Michael P. Dooley, Tribute to Ernest L. Folk, III, 76 Va. L. Rev, 1, 4 (1990)
(Folk #&EEZ, 196TFEDT IV = 7 —kXttiE OB LM TH L L ah ).

(30) FoLk REPORT, supra note 23, at 165-741Z 3B W\ TR BEHENIE ICBI 9 % Folk
WKL B2HEDHRE LU Folk DRREMB RSN T3S, F i, Folk DRED
M & 1 2 1 T id, Memorandum from Irving Morris to the Members of the
Delaware Corporation Law Revision Committee 1 -2 (April 19, 1965), available
at https://delawarelaw.widener.edu/files/resources/committeedocu-ments.
pdf [hereinafter Memorandum from Irving Morris to the Committee, April 19,
1965] &,

BD Morris ld, 77 2z T7MIcBLTRE SN I IEREFROZ AW
It # 1 T » - 2o Memorandum from Irving Morris to the Members of the
Delaware Corporation Law Revision Committee 2 (October 1, 1964), available
at https://delawarelaw.widener.edu/files/resources/committeedocuments.pdf
[hereinafter Memorandum from Irving Morris to the Committee, October 1,
1964]; Comment, Law for Sale: A Study of the Delaware Corporation Law of
1967, 117 U. or Pa. L. Rev. 861, 865 (1969). % 7z, Morris IZ 2 Tid, Arsht,
supra note 27, at 1455,

(32) B, 196TFEDT T 7 = 7 & #11:220% O HIE O # i3, Comment, supra
note 31, at 887-88 ; RIRHE [7 A Y #ITH 1) ZHRF 44 « L5H0E MR R
< B MEEfTHRIIZ OV T—R. S. Thomas Ik 3757 = T HI&HEE S
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va vy OBy — 20 ) H—F L0 —] PE39% 3 « 475433-34H (2006) i<
BoTithohTnsg,

(33) FoLk REPORT, supra note 23, at 173-74 (%X EFRT 2B, RIEER « i
B (21) 82-84H. Kili « Hij#BE (13) 404- 5 H. JLR=HELR - wite: 21
83-80HZBEIT L), 703, Folk HHIcd i 2 kBT MR (3. Basli e
HIEB LU= 2 -3 =BT BRI TR L TRES NSO TH B L
XN 5, FoLk REPORT, supra note 23, at 165.

(34) Folk EFITHB WL TIE, FHIRMESFLIETE O RA B 1Tk BT & IRk O HeFl] %
HZ{ dpo UGERETEIER O R H I b R LR O Btk I X ORI 0 Bk %
HIMELT, =2 —a—JHIPIREN TS, Id. at 168.

(35) Folk FrrFicknid, NEAN. GENADIEMBHMNOZHIZ] EWIHIXE
B, IxF Ay MIEBICHESh T IcESIh b, o, [HEELELTOFRERR
IHMICBRT 2 HIN] EWIHIXFIEFS 7YV HMBICBEIhTHhicEEh 5,
Id. at 166.

(36) BSEZGERT B2EM. AUBHWTHRKL TN & BXU, #E b ERM
ICHRFEOFFDOTEH G U BEAIOHASL F /E O HIND o b Il F 0375 31k
FOHGFOMB OB E LS - e GOEEMAE (affidavit) ZSEFIT LT
lid 5 EEERT 25T, HEMEGSh S 2 5EBET 5,

k. HEMLHE (affidavit) &3, HFHLS W /EFFIHT s EEOHLTH
D, BE (cath) F 73R (affirmation) LV HEFETH B Z Lo hik
bDTH B (LR - wifgiE (20) 33H).

BT IO RO HMMIEY TEO I & ONAEEITENH 2 B A% 20T
Ed 5,

(38) Folk #iF#H I ki, 2 oML, HlEL Lotk LR TR D176 % Hl R
LD 5 &, BRItk s X 05diko B O 72 O HER &2 il 3 5 #t i
MR EE T2 BEBE L Thc &N 5, FoLk REPORT, supra note 23, at 171.

(39) Id. at 167.

(40) Folk F&FHICINIZ. 757 = TSN D HITEIC 3615 2 ik 32 B B pE il B 1< BUE
ShIcERERONB R, UTOLBDTH S,

81T, PR IERO B E 2 BRI O Bk o LS EBI NI, T I3
M TZZAM, T—=Av =M, ZaUFMN, aa5 B, 1V A, TA4F
T AL VHS RANTIH, —a—F—IH. J—ZAAuSAFH. J—RFay
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NS A VT U, By Z2Aa T A FIN. TFIRM, NV =TIMHBXIO T 4+ X2
Y MDITNTH B,

9212, FtRRO IR X ORI © B0 RO 2RI IME. Vv P T F
ML AV =TV FHBLTI VA VMO 3MTH B,

H5 31, FRHBOENDAZHRTINE, TA T FRMBLO T 2 A b=V =T
MD2MTHS (BH, a0y ETHIIKbZD LS WHEEH LT,

B, FRBBOEGDOAEZRTMNE, FIELEh T Eah b, Id. at 167
nn.7-8.

(41D ARizB 0TI, BB —#EHZ 124 5 0, [contemporaneous ownership
requirement | % [fTAIRAEEMN] EE£RLLT 5 (HEE— ZERERLHED
B0 12H GEEEH. 2015)), TARKEEMAFIC O LTI, AFE 2 itk
TkiB9 5,

(42) kb L7z& 5z Folk i, 777 = TMEHIELOERB S0 6 N o filE ik
DWEOFTAFUT 2DICBNTOBICEDIDST, 777 = 7 —MEthik
WWRAAHE LR OBIRE R 5 2 L2 EF S h T,

(43) Memorandum from Irving Morris to the Committee, April 19, 1965, supra
note 30, at 2.

(44) xR EH (annual report) &3, BEMEHEMER L TAET 2 WIRE (B
RS L O AEES) B IOERIRBELH Lo o s (HPHE
R - FifEE (200 53H),

(45) Memorandum from Irving Morris to the Committee, April 19, 1965, supra
note 30, at 3.

(46) Id.

(47) Comment, supra note 31, at 887.

(48) 196TAED T T U = 7 —REZHILEOYUEMFE R BAMNICE > E OB E R,
TRDE, 77V = TIHSHIESIER B RITH T 5167 12 K 333001 D % # % #%
Teths T 2 THEHBEHRIERESDRE TH - /2 Corroon, Canby 8 & U
Arsht @ 3 BT X VK S N7z il2 ¥4 (drafting subcommittee) (&, 777 =
TINEHIESIER BRI BT 2IRE L ERDOTBICT 2 E 0 HEEEME L, 20
FOBMEEMEEE L. DL OMABINIBEPFHETE L0 &, BIU
757 2 TMESHERERRERITBO TR SNE D - 12 ORBMBREET L
FZERICBIBZREDNL D2 H I WITNITEEOREEMEIITA T EL
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ST EMHSDITE 5Tz, ED, BERRE, BFFolk Hi&r#H, 77727
INSHIESER BRI 2 FFk ks X RS RS2 B U T
TS T 77 2 THSHEYIER B RICB Y 2 IREEEEOIC Lic, U Lotk
EERTT U 2 TINSHIERIERBRITH U TR SN EREOFLE N, MES
KB TKBEN, 196THEDT T 7 = 7 —fgthik & LT, 19674E T H 8 HIZ i
TEhs T &EMN o, YUEDSIZTDWTIEL Arsht, supra note 27, at 15-16; [l
e it (28) 236H %S,

Z D H, Corroon, Canby 8 KU Arsht ® 3413, 777 = THOF#HELTH
9 (Arsht, supra note 27, at 14), TD 3HMBT TV = TINSHERERREO |
TR OGBEMREEETH - &N 5, Comment, supra note 31, at 864. 7.
Corroon (I, 777 = THIZHIESIERERORIER TH - 72, Id.

(49) DeL. CopE ANN. tit. 8,8220 (1967) (%A BN T 2R3, bR =Wt
R ditgE (2D 83-85HEBHIT L),

(50) PR DFROITEMBES N TS,

(B >XOHENEGEND, TR ZORE S LU IFREEAD (b) HHITRED,
BES LS EKRFEDOTDITAT2H#E LS L IZZ oo fRELAIC & » THEK S
NAMEZT TSI EE2ER L. i, Y& RBR Ik b EEALUNIC

Z OFERITIE U 0BT, kBB FEEHATIT S U Ty B 5 & i 3 5
HEPLILTEIENTES LS T &, HhEMMATHE S 23tk E0HHLSN O
St oML KOO ME L RT A25AICE. ToFRE S, (1) HELE
OEMOMEETRT 2 B L OHILIHT 2 Z0fOHELEF LI &, B
ST, (2) HEOHKRT 2MENMELBHNO D TH S I LAV LZTH
FRomnENS 2 &, RESRHOMAEH /23R TOHBEORTEEFHK L.
Mo, HHEOMEEEH KT 2 A B I OCHLICET 2 HELETF LG AICE. £
OHEOFHERT BMENAYBHNOIDTH S E0DH T EERVAHT 5 HTR A
FgzE0H &,

(52) 72 B, BERMNIZITEDT TV = 7 —MSHIRITEB I 2 Bk EREHEGIEONE
IZOWTIEL KR - wifgE (32) 434-36 H %2 SH,

(53) 1 Epwarp P. WeLcH ET AL, FOLK ON THE DELAWARE GENERAL CORPORATION LAW
§220.14 (5th ed. Supp. 2010- 3 ).

(54) See id.

(55) BARICIE. 20104FORIEA R T 5 ¥ = 7 — M &thiE2205%03, U To k51
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BET 5 (FXEBRT 2B, JLR=FmH&R - 4t (2D 83-85HAS%
IZL72,

82205 RESSUVRLHOHE
(@) ZOFIBLTHLShZEEIE

(1) “BkE" 1J. ko o 2 88K, /23, BRERGETTICBLTHL
I/ I2—REOREINT0E 20 LS RO ZEWFTHE (beneficial
owner) %EWT 5,

(2 HME (ZoKICBOTHWSNS [T OB®EEHET 5),

3) #HMg (ot THLSLNS [HEIZH E3< ] (“Under oath”) OF
REERT 5),

(b) HEEF. BoFhEdHF#Lb L G zohoREAITLY, ZOHMERT
HEILS EOCHHIZL 25 KIS E7&, M OEEFHOMIZ, IE4EHWO
2B, UTObDERE LMD E DREAK I IWAKREIEKT 2 MR EHT 5 ¢

(1) &to#k=URE (stock ledger) 8 X UHEF DA (list of its stockholders).
BoIT, 2Ok S L ORLER ; 4 5T

(2) SEDOHBITE. TR L OELEk

IFE (B4 HNEZ0ZEOKREE U TORERITH S ICB%T 2 HIB
(purpose reasonably related to such person’s interest as a stockholder) % EBE
THE. BLU, MEOH RO HEEMET 5),

(0 A OCXONFEOHENEEND, [EFREFETORES U IFREAR
Zo%D (b) FIZHOHES LS BREDOLDITITRAT 2L L L RZofl
OREANICK > TEHRINBHEEF T2 2 EEER L. 3. AFKFHKMQ
IN7t% b EEALUMNIZZ OFRITL U OEA I, FRERHEFERMPTCE L
THEMELRFIT2GHEH LN TEIENTES L) T &, HENKRIFME
FREARTEOLBUNOSHORE S X OKLEROMELZFE KT 256103, Z0HF
FEF. DHCOHKRETH 2 2 & QHUAHFTOME 25K 2 =B L OHk
BT 2 ZOKOBIEABF LI &L MO, BIHCOHKRT 2 BB Y /2
BUD 2D TH B I EEVAEL BTSN ENS I &, hESEEOKRAR
B LOHhTEOR/MOMEIAFER L. oy HEAHETHE I &, BOTIT, &
HOMEEFERT 2 HXNBLOHLKICHT 5 ZORORBEEEF LI 2 EAENFET
BB, €DEDFHRT ZHENAY B HND /D TH S Z EEIGET 5 HiE
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BERthiFET L0 5 2 &),
(A Amg (R &L 22tk S ORI/, 75T, ZDflo
MR L OFLERDBITEHEIC DWW THIET 5),

T 2 T REIEIT B T 2R EBTEHERE O NFOFEIIC DL T, BHE
T I7FI59 2 7MIcE T 2 REOMEMHE & IEYHINOVEF— [T 21 &
MEOWA—] k674 6 52723HLLT (2015) 2B, i, 77U = 7B
B EB RO RIRIUIT D TR, KR « ik (32) 438-48H %S,

BB, T o TR GBS U 7220024E D Saito v. Mckesson HBOC,
Inc. FHHICTB O TR, HRERZFREBE T 2HFEIE. BCHERA 5 W51 ORI
BOTHRETH > I EEFRUBFNEE SO &N ITRFREEES, HhE
MEMEORTRICEEERIZTOMN, TubE, HRIEIHROMATNIMERS h
HAEMETZZENTEL20D L0 MIT>OLTHR S W, BARMITIE. 208
IZDOWTT I Y = THIRGEEHTE, O, AIESREICH T 2 HREkER
KRB e d 5 2 EUNDOZ DO HEIC L > THIHRMT I EMNTES (&
ZEL BRI BREMBEMEIC & 0 A REE U T R R 2 R B fo o
ORERBEEITS LM TES) &, OBRTNRFRRERICTS &5 CFEK
3. BRFEIC K 2RO REA B2 S A HBISH 1 TRk LT 2 AR IEFT A1 9
250 THLAREENSS 2 &, BLY, OBREREFDICB N THRSh 55k
OWEA H O AREIT 213, HRNOMEA B FTICAE U RIS LT 3 et
oI EEHEBIT, TABREZEMHARBRTEHEROTMICEE L KIZS I, K
DA BRHCER S W72 ERMTET 5 2 &M TE 5 &R L, Saito v.
Mckesson HBOC, Inc., 806 A.2d 113, 117 (Del. 2002).

(56) MobeL Bus. Corp. Act §16.02 (1984).

8. 19844F D E T id, 20104E IcHRFIc K AR BIT B
THHR ORI DO TOBEMSH 7212 A 5h (Committee on Corporate Laws,
Changes in the Model Business Corporation Act—Proposed Amendments
to Shareholder Voting Provisions Authorizing Remote Participation in
Shareholder Meetings and Bifurcated Record Dates, 65 Bus. Law. 153, 159-
60 (2009); Committee on Corporate Laws, Changes in the Model Business
Corporation Act—Amendments to Shareholder Voting Provisions Authorizing
Remote Participation in Shareholder Meetings and Bifurcated Record Dates, 65
Bus. Law. 1119, 1119 (2010)). [l (Mopgr Bus. Corp. Act §16.02 (2011) i
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UTOWNEEE - 7o (GCERRT 2 BIcid, dLiR="FH3ER - giiEE (2D 140-
41HL Rl - difgE (13) 403HEBEIT L),

8516.02% KEICKLBERHBFOHE

(2) &HoBkTEF. MESIOBEE2HHET 00D &b b BEHITIIAH
2% OFROEMIT X 2WBAE L TEEITE, BEOHERMOMIZ, &ttoF
BZHEBAIZBNT, H16.01% (o) HIZED SN TNA 20ROV E S D
EHME LI ET 2HNERT 5,

(b) Al FREIT X AHERZICHET 2 HBWOERITOOTHET 3),

(o &HttokFid., (O HOFEME L, »o, HESXVOBEEHETSH
DA b b EEHTNCXMICZ OFROEFMIC L 2 BH%Z 2T HEICEF. @
OEER B O BICSHEDRE T 2 G 0T, SO 0THFO T
hzbRELrOREE 2 HNERT S -

(1) %516.02%c (a) HIZb OV THREICHEINBORE T, Uik E i3
D T D ITHFRER S I b - TIHEH LT 3 R 2 DZEE S (committee of the
board of directors) OO IR, MRS OHEFR, B XU, BRI, BhHi%
RELBIRH RSO RSN EFHZRME T2 LIATAOLED M

(2) thoaEtoitsk; TS5

(3) HRITAE,

(@ >FoHHITOAH, HEE. (© HIED SN TSk ME LA BE
THILENTES

(1) ZDFFERMHFEIZ (n good faith) MOIEMLHWDZHIZHE I

(2) HRENZOHNS XCHEEGET 208 SEIICO TSR T HE
[ANCY O

(3) sz HMEEBICHEL TH 3845,

(&) AWM (ZOKILEDHEZ N BT, XtEOERHKITL v FEIEL %73
e 2 ENTEROEEMET ),

O Al (ZoFiF. CoEA LI, FAED 2O ICHh OO E i
4 2 HHFT ORI EERIZESBOEORENEENS),

(g) ZO%DOHMOIHITIE, [#EE] 3. 20HO#HAL, #HRERGITBL T,
Fhld. TOHEOLDIZ ) I=— LI DRFEINTOEZRMNIHH (beneficial

owner) % &ir,
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(57) 4 MopEL Bus. Corp. AcT ANN § 16.02, at 16-21 (4th ed. 2011 rev.).

(58) See id. at 16-24 to -25.

BARRITIE, R o2& 2 BRI O EHEO W Fhh O R = 2 &5
BEER, TINTM, TV FIM, aaS5 KM, TASERM, EUSFIM, =2
=V —=V— I, Za—AFVaAM, J—ZRABITAFMN, YIRFTIFH, -
VZTMBETY 4 230y VIHDOLIDITB W TEPN TS EEN 5B, Hi,
FRR RO ZH B L ORI O RO W O R 2 FH LT 2 BIE . VA DT
FH AV =F Y FHBLITIRNTHD 3 2DMIcBLTELA TS EIN S,
Id. at 16-24.

O, AT IMEIT B TR, KFHRES X O M % 0L (financial
records) =BT 57D DM, AKX D% DRAE TH 508, HhlFiE%Z
BITE 9 2 72D D EMIL b oS DRAETH B Eah b, £/, TI/3<HN
TYVFH aad B TATFMN VAT FH AV =5 I £V 5 F
My 2=V r—=Y—I, Za—AFvafll, /—ZAva T4 FH, XN=V =TI
BLUY 4 23 v v UHIOLROMEIZ BT, SRR D 5 %L Lotk B
BETHEENEHRTHS EEN B, Id. at 16-25.

Z LT, a3 FMEIcs0n TR, 3rHoUKoRENETHE Lah 5,
T, TINTM TUVFHL TATHRIM VA DT FM AV —F 2 N, €
YEFH ZANTIM, 2=V r—V—, Za—AFvaM, /J—RABvIMF
M N=V=THMELCT 4 23y U HOLROMNEIZE T, 6 »HOHKKD
REVBEHTH S EsN b, Id. at 16-24.

. Iy ETRIKICB TR, FkRERoZEMOFRRE S RRD 5 %L
LoMKXOBRKETH L L) 2E LT IRENEIPN TS EEN B, 1d.
at 16-25.

(59) CLARK, supra note 26, at 99.

(60) Naquin v. Air Engineered Systems & Services, Inc., 423 So.2d 713 (La. App.
1982), cert. denied, 429 So.2d 156 (La. 1983).

(61) #ER (secretary) &3, sk, AXOBEFORE. WAIORKRFE B L%
By STz, FHOREIE (countersign) FICPHT 22t OEB =M T 2% H
EEWT 5 (=1L - aisiE (19) 851H),

(62) Naquin, 423 So.2d at 714-15.

(63) Id. at 715.
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(64) Naquin H[HRIZENIE, VA VT FMEOT TR, SHEHAGT IEEETS
# (business competitor) (. ZthD 2K D25% VL D bk % bk 3= B Bt
T2 6 AT SRAT 2 2 EMBRIN/cE XI5, Id. at T16.

(65) Id. at 715.

(66) Id.

(67) Id. at 714.

(68) Id. at 716.

(69) Id.

(70) ARfigg 1k 2 (1) BH,

(7D A 1% 2 (2) B,

(72) AHi%E 2 35 1 HBHR,

(73) AHiH 2 35 2 HB M,

(T4) AREIHE 2XFEIHL SH,

(75) AEi% 235 3 H 2 B,

(76) AEi%E 235 31 3 B,

(77) Lawrence A. Hamermesh, A Most Adequate Response to Excessive
Shareholder Litigation, 45 HorsTrA L. REV. 147, 155 (2016).

(78) 7 AV MBI 5 EANKIFRRHE OB K@ IT DU TiEL Bert S. Prunty,
Jr., The Shareholders’ Derivative Suit: Notes on Its Derivation, 32 N.Y.U. L.
REv. 980 (1957); HENN & ALEXANDER, supra note 13, at 1035-40; HH =41 « #i
Bk (7) 36-37TE; ‘GlishfE [HRIBRIGRE TS FRROME ()] k9% 8
5990-99H (1979); MK [#kT: O RKFFRIR O AL | BRik149 « 1505 227H L
T (1989); @I THRT:ARERFHBEIERD 9-17H (Filitk, 1996) =&,

(79) Attorney General v. Utica Ins. Co., 2 Johns. Ch. 371, 389-90 (N.Y. 1817);
Robinson v. Smith, 3 Paige Ch. 222, 230-33 (N.Y. 1832). & @ /i > W Tit,
Prunty, supra note 78, at 986-89; HYH =1/ « §itgE: (7) 36H ; FH - #itEiE
(78) 990H ; #thiH - HiHEIE (78) 234-36H ; M - HitgiE (78) 13-14H% B,

(80) Prunty, supra note 78, at 989-92. Z @ Sz DWW Tld, W =HN « {i#gE
(7) 3TH. = « fidE (78) 990H. MH - AifgiE (78) 236-38H. i « Aidi:
(78) 14-15H% &M,

BB, REBXHIBOZEE WL ELTHLE I EMTEE LI 1T - 1R
123, RFOFIRITHEO, REOHGIBBRAHR LW S FENEIELIcESh
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5 (Ml - witgiE (78) 236-3THZEKD,

(81) Prunty, supra note 78, at 989-92; HH =Hr « #itgE: (7) 37H ; Al 7
B (78) 236-38K; JA - wifait (78) 15HZ M, MIEMRKRITHT 29D K
HDOMNEFIZ O TIZ, HENN & ALEXANDER, supra note 13, at 1041; b « FifgE
(78) 240-43H% &,

(82) HENN & ALEXANDER, supra note 13, at 1040, 1042.

(83) [EDIEIZ & - T (by operation of law) | &, 7 & Z1E, MESHEEDOY
GOXIIT MADW I EMS Z L CIEFROBAH R, L0 2 EEERT
5 (HPRRHRARE - i (200 607ED,

Q) ITABEAELEOBRE B X CERMIC D W TIE, Paul P. Harbrecht, The
Contemporaneous Ownership Rule in Shareholders’ Derivative Suits, 25 UCLA
L. Rev. 1041, 1041-44 (1978); Note, The Contemporaneous Ownership Rule
in New York, 1 Pace L. Rev. 215, 218-27 (1980); J. Travis Laster, Goodbye to
the Contemporaneous Ownership Requirement, 33 DEL. J. Corp. L. 673, 677-91
(2008) =&,

BB, TV 27 REMIFITH T 2T RRFRAZEMAER, BRADWA SN 560
IR INIHG I ERTERIBFRBICL DBET 5 (attack) 2 &% HIYE U THIAD
AShEZ EEP LT A EVS ZLaxMi—DBEELELTHIEShIEEh 5,
Rosenthal v. Burry Biscuit Corp., 60 A.2d 106, 110-11 (Del. Ch. 1948).

(85) See 2 MopEL Bus. Corp. AcT ANN § 43A, at 36-40 (1960).

(86) HENN & ALEXANDER, supra note 13, at 1089-90. FEHIIZ > Tid, AFH 2 (2)
B ThkiBd 3,

(87) MopeL Bus. Corp. Act §43A (1960). 7535, 19604F o EFIF 4 IE43 A %
13, FEHRHE (optional section) T& - 72, 2 MopiL Bus. Corr. Act ANN § 43A,
at 36 (1960). & 72, 19604F D BIFEEE XL OTEMEFIC LN, / — X5 T F I
KBTI, 19604 DO IFIHE ESHILMBA £ LA—DOHEN BT LS h
%, Id.

(88) Efkicid, 3 v 7 FM, /—RFaFM, A V=5 VN, 22—V +—V
= Za—F =T RN ZTIHBLITT s 2T UMD T ODHIT
FEvRE 2 08 o 2 R HEHIE S B Thicldhbd, 2L T, 2hoDMo S
BRI TIPS ORI B TR, FHFTIS U TR O 4% BT 5 R
BRI GEEhThicEahd (R v A= THIZB TR, BHPTCx L
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THROHEZHMT 2RO AN EIhTniclah3), Id. at 38.

7B, Folk 3 IC L Nid. MNathik Lo HRERMLHIEIC I 1T 5 Rtk RO
PRIZB 1 2RRIERIT, 3B L B TH -7, T, HEHRMOEFITE T 5
TSRk I3, —f&AY1225,000 RIL78 0 L50,000 KV Td » 72, FoLk REPORT, supra
note 23, at 101.

(89) HAARYITIZ. 2D L S5BAY 7 4 V= THOBED T TIE, HILYHE (moving
defendants) 12k 0. OMFEFAMLZL S LT T OISR DIREE (security
holders) 1Z& - THIETH 5 JHEM: (reasonable probability) 2372 &, 7
X, QHMYBFEENOLL ZEKITE VTS (n any capacity) B & b iR
SNBZWMGNTBMURE D - 7o EDVEEI N B84, BHFnck U THR O
EEDBHERBEZ SNhic b I b, 2 Moper Bus. Corr. Act ANN § 43A, at 38
(1960). 77V 7 4 )b =T HUT B B HERMH I >0 TR, JLRIEE = 71854

LR TH Y 7 4 b= 7 k] 122-24H (BGHEBUIES. 1990) 3K,

(90) LT OFtkbR DM L P MM OB EED 5 = 2 —3 — 7 ik Lol
PREEHEHIEATE R S N7 R OMEHTEE LU Tid. $F1T Note, Security for Expenses
in Shareholders’ Derivative Suits: 23 Years' Experience, 4 CoLum. J.L. & Soc.
Proas. 50, 51-53 (1968) =& Lic, = 2 — 3 — 7 Mk Lo HLREZALRIEE 2 TE
BENLZERITOOTIE, EMIT . CLark, supra note 26, at 653-54; Miriam
R. Albert, Security for Expense Statutes: Easing Shareholder Hopelessness?, 24
ForpuaMm J. Corp. & FIN. L. 33, 40-43 (2018) % &,

QD = 2—3— 7 M LEHEATO MK 1T 2Tk, George D. Hornstein, The
Death Knell of Stockholders’ Derivative Suits in New York, 32 CaLr. L. REv.
123, 126 (1944) % B0,

(92) See FRANKLIN S. WooD, SURVEY AND REPORT REGARDING STOCKHOLDERS
DERIVATIVE Suits 1 (1944) [hereinafter Woob ReporT]; Note, supra note 90, at
51-52; CLARK, supra note 26, at 653.

(93) Woop REpoRT, supra note 92, at 112. F7z. Wood &EHEIZK I 2 HEDOH T
122 TIE. CLARK, supra note 26, at 653-54ICB T HFRIN T 5,

(94) Woop REPoRT, supra note 92, at 21. £/, ZDEITDWTIE, Albert, supra
note 90, at 43% &,

(95) Hornstein, supra note 91, at 126 n.10.

(96) 19444F I AL E N4 P D = 2 — T — 7 HIT B 1T B AR LRI E 2 Ed 5 4%
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MATOWTIE id. at 124288 (49 O HARTEULHIEE © NE £ B 2 B i3,
iR - g (D 278H., KilE—R =2 — 3 — 7 FEatik] 100-1 8 (7§
FEBRE S, 1990) 2BFIT U, BB, RHEEICE, @0t StEiFRo
TR BIRE T 282 RSN HRP S/ E I ENTE S B, BLU
HAROE I FHFTOFEREIC X DRI S 2 EABE I T ), £, 194448
INLEAEE NS D = 2 — T — 7 T B 5 HAELRAEHIE O N 1. Note, supra
note 90, at 53; Hamermesh supra note 77, at 154-55ICB W CTEH I N T 5,

7B, HAREE L E & S ai g & o B IZ D0 T Fouk REPORT, supra
note 23, at 102; HENN & ALEXANDER, supra note 13, at 1090-91% &M, £/, 7
AU AITBG BZEHEIC VL TS LR - FiEE (1D 270-71E (19404EUH
3= 2a—3— 7 HELEOSHMEIC>WTHh ShTW3), EELE [
DEEEZ ORFE—RE LO#ERED > T— (D). ()] E1##99% T 51083H
VIR (1982). [H199%& 9 =1284-90H (1982) =&,

(97) CLARK, supra note 26, at 654. = 2 — 3 — 7 MIT & 1F 5 HHAREALH]E O L AL
#H O B 1 B ARG E DT IZ D0 TIE. Theodore F. Bowes, Should
New York’s “Security for Expenses” Act be Amended?, 2 Syracust L. Rev. 37,
39-40 (1950); Note, Security for Expenses Legislation-Summary, Analysis, and
Critique, 52 CoLum. L. Rev. 267 (1952); Daniel J. Dykstra, The Revival of the
Derivative Suit, 116 U. Pa. L. Rev. 74, 88-89 (1967) % &M,

(98) See Sergei S. Zlinkoff, The American Investor and the Constitutionality of
Section 61-B of the New York General Corporation Law, 54 YALE L.J. 352, 367-
68 (1945); Hamermesh, supra note 77, at 155 n.4l. 72, T D HITD W TIE,
Hornstein, supra note 91, at 124 % B4,

(99) Id. at 124-25. 758, Y ED S22 Tl Note, supra note 90, at 53% S,

(100) See George D. Hornstein, New Aspects of Stockholders’ Derivative Suits,
47 CoLum. L. Rev. 1, 5 (1947); Note, supra note 90, at 54.

(101) See Hornstein, supra note 91, at 124-25, 144; Hornstein, supra note 100, at
5,32 (REIF2HXFELIIHL (2) B THRIAT S LT, 196THFEDOT T =T
—H 2RO YIEICER U T, AR AR 1T U THEHIAY 72 AR % i~ 72 Folk
O RRWSEA s ictod, RERICHRREERHESBRE SN S 2R3 AL 72D T
& B, Folk i3, Folk M&HILHE W CHMAFEHS O RMOMLE LTBHLT
W%, FoLK REPORT, supra note 23, at 105). kD = 2 —3 — 7 Mk EO LR
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HERIEE T 6b g 2 #HEHI O N IZ D0 T, Note, supra note 90, at 54; JLiR « BiigA:
(11) 278EH & &M, * 7z, Victor House, Stockholders’ Suits and the Coudert-
Mitchell Laws, 20 N.Y.U. L.Q. Rev. 377, 379 (1945); Bowes, supra note 97, at
B-5LZBVTH, = a—F—IHicB o 2 MAIRMAH I T 2 #H 2 sh T
Wb,

(102) 723, FrbRZEM%E » 2 HARRMHIE O & &L %20 < 2 I >0 TR,
Zlinkoff, supra note 98, at 372-90; Note, supra note 90, at 54-55; JLiR « Rij$EE
(1) 278-81EH % &4,

(103) FoLk REPORT, supra note 23, at 97-101.

(104) Id. at 97-98.

(105) Id. at 101, 103.

(106) Folk #ifFHICBULWTBMIN T3 (d. at 109) 19604 DRHIHFE LD
ERBCBOTHNSATOEA Y 7 4 V= TIHOBRMFIE O NI DN T
3. AT (89 &M,

(107) FoLk REPORT, supra note 23, at 102.

(108) 7236, Folk &, 777 = 7~ LIcHARRALHIE 2 BET N ETHLH
H&ELT, UTOMEOIEM, FHERT Y 2 7S E2FRTEH52TE
BRBEREBDZSRXBNELS FAFESHEF T 5, Id. at 106-7.

(109) Id. at 103-4.

(110) Id. at 104-5. Folk 32D K5 B RMOMME LT, =2 —3F—7MickIT 3
FRRR B % € D 5 AR LA 2 36 U 7 Hornstein @ #fs (Hornstein, supra
note 100, at 5) &ML T3, FoLk REPORT, supra note 23, at 105.

(111) Id. at 105-6.

(112) 727 L. Folk i3, 777 = 7 MESHIESGEZ E s R EBHEIEEZ 75 7 «
T RRMEEICHAET S EEFETIHAGEREL T, 20 &5 BHAIC Folk
MHELWEZBZAEELTAN 7 x IV THICB T BHIE 2 EERE & U HREE

HERIE AR Uc, BARMITIE, Folk (3. BHFT I &4 F 703 B 5 T d 2 #isr
I DRI X B RO AR 2 N THAB S WA I, [FRBOF
fimath e 32 0O REH (holders of its securities) % F] 3 5 #2475 0]
REMEMZ L ENS T &, i3, [Pt oggAEkEh 55| (transaction
complained of) IZBMLTHAENEND I & | ZRET ZHEAIT, FHEBERMET
NEHROBEARE LB T NIB RSB EED BRI HELRET L%
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RE U, Id. at 107-8 (BIEDOWNHEERTT 2B LR =)L - mifgit:
(89) 122-24H%EZBHICL710).

(113) Morris (¥, ARFE 1HH 2 FZEL1H L KB THRI L2 XS 1T, 196TFED T
ZY 2 T REEOYIEITEE U T, MBI ISR R 2 BE T B 2 &I
Bt U,

(114) Memorandum from Irving Morris to the Committee, October 1, 1964, supra
note 31, at 3-6.

(115) Comment, supra note 31, at 888 (¥ 7 = T D I IE, HREREFRD
FRESTF SN2 EEHEFUD-T2lcd, T 2 THSHEREREZITB W
THARRER I RN REARFR oL I L3 Ao Eah3).

(116) DeL. CobE ANN. tit. 8,8327 (1967) (X ZER/IRT 2 iz, bR =icH ik
R JiHEE QD 1T9H%EBHIZ L), B8, 196T4ED T 57 = 7 —fatkik otk
IEEZEDFERNC DL T, AifgE (48) 25,

(117) 2 Epwarp P. WELcH ET AL, FOLK ON THE DELAWARE GENERAL CORPORATION LAW
§327.12 (bth ed. Supp. 2012- 2); DeL. Cobe ANN. tit. 8, § 327. BRIz, &5
Vo= TR EHE32TRIE. UTO LS ICHET 2 (X EBRT 5BIciE, JLiR
=R - FiBE QD 1T9H2BEI1Z L),

§E327% HEOKKFRR ; KAFRAOER

KEOHRTIT L » TR SN 2B EREFRITB TR, FFRIcB L THERA
CASRZ 2B ORFICSHORETH -7 2 &, it Hokizzokicik
OIERIZE » THCICRE L7c 2 EARFIRINBITNIEFZ ST,

(118) DgL. Cu. Cr. R. 23.1; 2 WELCH ET AL., supra note 117, §327.1. 7a 8, U LoD
20T, itp - fiiigE (28) 158-60H & B,

(119) 728, 196MEOFHIHESMEOYUEIZ X 0, Rl OFRREMS % E D 5 fHIRTE
HHEIZ DT OMEEZ FUHR BRI T 2 BE R, RE4OFICHES NS
TEEiot, LT, ZOBITI9604E D BfIF AL AKIT B MM T IcfE
SOGEPHETH 2 BOED DI SN 7z, 2 MopeL Bus. Corp. Act ANN § 7.40,
at 7-290 (4th ed. 2011 rev.).

(120) See MopEL Bus. Corp. Act § 7.40 (1984).

(121) Committee on Corporate Laws, Proposed Revisions of the Model Business

Corporation Act Affecting Actions by Shareholders, 37 Bus. Law. 261, 265-66
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(1981); Elliot Goldstein, Revision of the Model Business Corporation Act, 63
Tex. L. REv. 1471, 1477-78 (1985); 2 MopkL Bus. Corp. Act ANN § 7.40, at 7 -290
(4th ed. 2011 rev.).

(122) 2 MobgL Bus. Corp. AcT ANN 8 7.40, at T -290 (4th ed. 2011 rev.).

(123) See MobEL Bus. Corp. Act § §7.40-7.47 (2011) (REEICId. 1TAMRA E0:
EEDBHE (T414). BEO, HEIC X 3HFHORFRIZOOTED 5 BLE
(1.42%) FiBhh T 5). BfdEEARIC BT 2 EREFDICHT 2 8UE
DOHNEFIZDONTIE, Albert, supra note 90, at 47-49% B H,,

(124) BARMIZIZ, 79 RAAIM, T—=AY V=M, avoF N, —a—Yr—Y—
M =a—3 =70 J—RFAZMBLER VAT HD TOOINITHRE
P e 2 HRRMIHIE S BN TS E SN b, Seeid. at 49-72.

SO 1AFIZ = 2 — 3 — 7 JHITB O TE U o TRIEEHEZ E 9 2 HRR ]

FEISIEALI N Tip 6, BRERKIRBICB T 2 E o3, AR E 0L
THIELEMBT S HORLRIEEMOD LS ICE L ENB, BRIIC
3. 20 &5 RO A T 5 5k E LT OIS 2 /R0
e, B @i‘ﬂﬁiﬂitﬁ‘ﬂf‘*% FTWEWINZ B T 2 RO REF O K LS H L
SNBEICoTeEIND, Z LT, = 2—3— 7 HIZB O THRMH AT
LI N TH S23FERET 5 &, ARG, skERERBIGT 2 EH
72 HHl (significant deterrent) TR -7cEdNn b, Ubofis XUOHROHR
& AT 2 7o DT b I O T D UL Tk, Note, supra note 90, at 59-
67; CLARK, supra note 26, at 654-55%2 B, £/, —2—I—7MicB T 5 HE
PALHIEE O L L% O BB I DU Tid, Dykstra, supra note 97, at 88-94; John
C. Coffee, Jr. & Donald E. Schwartz, The Survival of the Derivative Suit: An
FEvaluation and a Proposal for Legislative Reform, 81 CoLum. L. Rev. 261, 261-
62 (1981); Hamermesh, supra note 77, at 157-58 & &1,

(125) 7248, Miller v. Victor, No. 14-cv-1819 (PKC), 2015 WL 892276, at *2 (S.D.
N.Y. Mar. 2, 2015) B8 W TiE, FHEIE. HEBRAT 5B XUFRRSMA
PRAET MR EAEL T HRRMIRIEIC B T 2 Rk E 2R 723 2 &N TE B
BN sNTH 5,

(126) N.Y. Bus. Corp. Law § 627.

(127) Hamermesh, supra note 77, at 156-57.

(128) Albert, supra note 90, at 74. F7c, Albert (3. SR UFKR 2T S n5 b
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1578 (meritorious) FIRZEW T X OFREMERET 2 HENFE LBV EE
AohbEib~5b, € LT, Albert i3, FHHOHROIERE VI HH LD &,
MR EEET A6 (d. at 474912 B0 T, FAEONAMBBBENTHE) O X
SIZHH S H BB O W EREISF L TH L2 2 EE2FH 5 &0 Bl
MBS (prudent) M TH % Labi~ 3, Id. at 74-76.

(129) Roach v. Franchises Int’l Inc., 300 N.Y. S.2d 630 (N.Y. App. Div. 1969).

(130) Id. at 631-33.

(131) Roach Iz i3, MFD = 2 — 3 — 7 Mk Lo AR ELALEIEE 13 [RIH1E
DAL I NICM W E T EAEF—DNETH - 720 See id. at 632-33.

(132) Id. at 631-34.

(133) Id. at 634.

(134) Id. at 635.

(135) Id. at 636.

(136) RfigE1x2 (1) BH,

(137) AHigE1xk2 (2) B,

(138) AfigE1%2 (3) BH,

(139) AHi%H 2 %% 1 HB R,

(140) AREi%H 2 %% 2 HB M,

(141) AHi% 2335 31 1 B,

(142) AR 2 %5 3 H 2 R,

(143) AHi%E 2 33 31 3 B,

(144) A= 1% 1 %S,

(145) A= 2 i 1 KB K,

(146) AF5 1 Hi% 2 #5451 HBH,

(147) AF5 1 % 2 55 2 HB M,

(148) &% 2 8% 2 3% 1 HBH,

(149) 475 2 fi%s 2 35 2 HB M,

(150) AEH LA 2 XM ITL BLP 2, BoIT, AEF2MB2HE 3L &
LU 2B,

(151) AEE 1 Hi%E 2 35 3 1H 3 B,

(152) ABE 2 Hith 2 3k 3 1H 3 B,
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(A1) BeRgteic, M =RAni =R IR LR T8k I o Bl & 927 )
(Shsdpr. 2019) B L7



