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The “paramount” factor in determining whether a stockholder is entitled to inspection, both at the corporate level

and on court order, is the propriety of the stockholder's purpose. [109] Section 220(b) defines “proper purpose”

as “a purpose reasonably related to such person's interest as a stockholder.” [110] Thus, a proper purpose has
been limited to one that belongs to the stockholder-plaintiff rather than to his or her attorney. In one case, for
instance, the Court of Chancery denied a request for books and records because “the trial record established

that the purposes for the inspection belonged to [the plaintiff's] counsel, and not to [the plaintiff] himself.” [110.1]

Conversely, in another case, the court rejected defendant's argument that plaintiff did not have a proper purpose
because "[plaintiff's] counsel did not come to it with a pre-packaged demand letter," counsel "was retained far
in advance and tasked with monitoring the [plaintiff's] portfolio for precisely the sort of conduct alleged in the
Demand," and plaintiff's "testimony regarding its purposes aligns with those professed in the Demand and does

not mirror the situation in Schulman where counsel usurped the process for a different purpose." [110.2]

In general, the propriety of inspection must be determined upon the facts of the particular case. [111] The Court
of Chancery has emphasized that a proper purpose must be one in which the stockholder would be interested

because of his position as a stockholder. [111.1] The term “related to” in section 220 does not mean simply that
the ownership interest and

p. 7-226
p. 7-227

the purpose for which corporate records are sought arose contemporaneously or from the same transaction

or event. [112] The scope of the right also depends upon the extent to which the corporation has furnished the

applicant information as to the conduct of the business. [113] Thus, if the stockholder has already obtained as
much information as he would be entitled to receive or could legitimately obtain from inspection, he cannot

compel further inspection of the books. [114] But the court has denied a corporation's attempt to foreclose
inspection “by sending a self-serving letter” that “does not provide any substantive insight” into the stockholder's

proper topic of investigation. [115] In the case of a close corporation, inspection rights will be liberally construed in

favor of a minority stockholder. [116]

[A] Examples of Proper Purpose

A stockholder may state a “proper purpose” when he seeks to investigate allegedly improper transactions or

mismanagement; [117] to clarify an
p. 7-227

p. 7-228.1

unexplained discrepancy in the corporation's financial statements regarding assets; [118] to investigate the

possibility of an improper transfer of assets out of the corporation; [119] to ascertain the value of his stock; [120]
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to inspect the stock ledger in order to contact other stockholders regarding litigation he has instituted and invite
their association with him in the

p. 7-228.1
p. 7-228.2

case; [121] “[t]o inform fellow shareholders of one's view concerning the wisdom or fairness, from the point of
view of the shareholders, of a proposed recapitalization and to encourage fellow shareholders to seek appraisal”;
[122] “to discuss corporate finances and management's inadequacies and then, depending on the responses,

determine stockholder sentiment for either a change in management or a sale pursuant to a tender offer”; [123]

to inquire into the independence, good faith, and due care of a special committee formed to consider a demand

to institute derivative litigation; [124] to communicate with other stockholders regarding a tender offer; [125] to

communicate with other stockholders in order to effectuate changes in management policies; [126] to investigate

the stockholder's possible entitlement to oversubscription privileges in connection with a rights offering; [127] to
determine an individual's suitability to serve as a

p. 7-228.2
p. 7-228.3

director; [128] to obtain names and addresses of stockholders for a contemplated proxy solicitation; [129] to
inspect documents relating to a “market check” on the terms of financing that may have been influenced by an

interested party; [130] to obtain particularized facts needed to adequately allege demand futility after corporation

has admitted engaging in backdating stock options; [131] or to investigate a private corporation's “serial failure

to convene annual stockholder meetings.” [131.1] The need to evaluate the nonpayment of dividends when

combined with a request to value shares of the corporation has been a proper purpose. [132]

A proxy solicitation is a proper purpose, [133] even when its goal is to propose a resolution solely for moral and

political reasons with no direct view to enhancing the economic value of the corporation. [134] A
p. 7-228.3
p. 7-228.4

stockholder who states he is seeking a list to solicit proxies states a proper purpose even though his role in the
proxy contest is limited to supporting the contest and supplying the list to one who will orchestrate and pay for

the proxy contest. [135] However, the stockholder must have a bona fide intention to solicit proxies to conduct

an examination based on that purpose. [136] In addition, the Court of Chancery has cautioned that inspection
demands made in support of a proxy solicitation must be examined closely and the inspection carefully limited:

Recent experience teaches that the potential for abuse is very much alive when the Section 220
demand is made—as this one is—in the context of an impending or ongoing proxy contest. While
a Section 220 books and records action is a summary proceeding that demands prompt attention
from this court, it can be difficult to process from start to finish on a schedule that accommodates
the foreshortened time frame of an ongoing proxy fight. This is especially true where the stockholder
makes a broad demand and expects to be able to publicly disclose in its proxy materials otherwise
confidential documents or information obtained from the corporation after trial. In that situation, the
court is not only required to try and decide the case in the space of a few weeks, but also is expected
to make itself available to referee the inevitable series of disputes arising from the corporation's
interest in maintaining the confidentiality of its information and the stockholder's interest in using
otherwise confidential information in furtherance of its proxy solicitation. In these circumstances,
a stockholder must of necessity, make a narrow request calling for the production of only a small

number of categories of particular documents. [137]

p. 7-228.4
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p. 7-228.5

A mere statement of a purpose to investigate possible mismanagement or wrongdoing, without more, will
not entitle a stockholder to broad section 220 inspection relief. Rather, a stockholder must demonstrate by a

preponderance of the evidence that there exists a credible basis to find probable corporate wrongdoing. [138] The
stockholder need not actually prove the wrongdoing by a preponderance of the evidence but must show more

than a mere disagreement with a business decision. [139] The evidence necessary to establish a credible basis is
discussed in section 220.07.

The investigation of possible mismanagement must also be “to some end,” and the plaintiff must explain “what it
will do with the information

p. 7-228.5
p. 7-228.6

or an end to which that investigation may lead.” [140] Thus, the Court of Chancery denied an inspection to
investigate possible wrongdoing in support of “an appropriate suit,” where the plaintiff was not a stockholder at

the time of the alleged wrongdoing, and any claim would have been barred by a release and time-barred. [141]

In Southeastern Pennsylvania Transportation Authority v. AbbVie Inc., the Court of Chancery held that a
stockholder who sought books and records solely for the purpose of bringing a derivative action for breach of
fiduciary duty lacked a proper purpose for conducting an inspection under section 220 where the corporation
had an exculpatory charter provision and the stockholder had not identified a credible basis for believing that

the directors had engaged in non-exculpated conduct. [141.1] This does not mean that a director's breaches of

exculpated duties “can never be a basis to support a Section 220 request,” however. [141.2] Rather, a stockholder
could have a purpose other than pursuing a derivative suit, such as seeking an audience with the board or

pursuing a proxy contest. [141.3] Additionally, even if a corporation has an exculpatory charter provision, this
would not prevent a stockholder from stating a proper purpose under section 220 to pursue derivative claims
based on non-exculpated claims of wrongdoing, such as that the directors acted in bad

p. 7-228.6
p. 7-228.7

faith, or that officers (who are not protected by an exculpatory charter provision) breached their fiduciary duties.
For instance, in Amalgamated Bank v. Yahoo! Inc., the Court of Chancery distinguished AbbVie and held
that the stockholder in that case had stated a proper purpose for purposes of section 220 based on claims
of mismanagement against the directors, notwithstanding the existence of an exculpatory charter provision,

because there was a credible basis to infer that the directors had not acted in good faith. [141.4]

Similarly, in another case, the Court of Chancery held that the plaintiff failed to prove a proper purpose because
the derivative action contemplated by the plaintiff would be time-barred. However, the court also noted that a
“potentially viable affirmative defense,” such as laches, would not “necessarily defeat a books and records effort”
because “[s]ometimes developing the record to withstand possible affirmative defenses requires more effort than
is practicable for a books and records action” and also “[s]ometimes conduct that cannot be challenged because
of a time-bar

p. 7-228.7
p. 77-229

defense can, nevertheless, inform consideration of other potentially wrongful conduct that is not yet time-barred.”
[141.5]

Where the alleged purpose is to explore a possible sale of stock, there is no requirement that concrete steps
to sell the stockholders' shares have been taken in order to rely upon that purpose as a basis for seeking

inspection. [142] The Court of Chancery has held that the statutory right to information for a proper purpose
cannot be terminated by the controlling stockholder's view of what is financially in the best interest of the
corporation or by his view as to whether any effort that stockholders undertake will likely prove fruitless or

“academic.” [143]
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The fact that the stockholder may also have a “further or secondary purpose in seeking the list is irrelevant” once

he shows that “his primary purpose is reasonably related to [stockholder] status.” [144] In fact, if a stockholder
“tenders a purpose which is proper the corporation cannot defeat his claim to the list by showing that he has
another purpose, or that he is really more interested in the list for other reasons. It must join issue on the purpose

p. 77-229
p. 7-230

he has tendered and show that purpose to be improper. If it does not do so, it does not meet its burden of proof

under the statute.” [145]

[B] Examples of Improper Purpose

Examples of an “improper” purpose include instituting annoying or harassing litigation against the corporation;
[146] attempting to force the corporation to buy out a stockholder's interest; [147] seeking a stock list in furtherance
of a plan to bring economic pressure on a third corporation, the majority of whose stock is owned by the

defendant corporation; [148] seeking a stock list for purposes of finding missing stockholders and soliciting

payment from such stockholders; [149] seeking a stock list to have it available in the event that the stockholder

might need it in the future; [150] and obtaining a list of stockholders to sell. [151] In addition, valuing the
corporation for

p. 7-230
p. 7-231

the sole purpose of acquiring it, unrelated and without regard to the acquiror's particular and preexisting

investment in the corporation, is not a proper purpose for inspecting a corporation's books and records. [152]

A fishing expedition or mere “idle curiosity” is not a proper purpose to justify inspection. [153] Nor can section

220 serve as a vehicle to force a corporation to change its accounting practices. [154] One case concluded
that a plaintiff did not have a proper purpose in seeking the names of the beneficiaries of an express trust to
communicate directly with them, because only the trustee of an express trust can vote the shares of stock

registered on the books in the name of a trust or a trustee. [155] Nor does a plaintiff
p. 7-231
p. 7-232

have a proper purpose under section 220 where he seeks information for an administrative appeal as an

employee. [156] A statement that a plaintiff needs corporate books and records to facilitate its own use of equity

accounting for its investment also does not state a proper purpose. [157] It is also improper to seek inspection of
books and records to facilitate the prosecution of claims in another action brought to enforce individual rights.
[158] In certain circumstances, a plaintiff also may not use a section 220 action against a company to attempt to
develop a separate and distinct cause of action against financial advisors to that company during a transaction.
[159] Moreover, “a plaintiff does not plead a proper purpose in a Section 220 action when the only end use for the
requested documents that may be

p. 7-232
p. 7-233

inferred is to assist in the prosecution of a federal action where discovery is stayed under the [Private Securities

Litigation Reform Act of 1995].” [160] Likewise, it is improper for a plaintiff to file a books and records action to
seek information to use in a second derivative complaint and relitigate the issue of demand futility after his first

derivative complaint has been dismissed with prejudice. [161] Similarly, the Court of Chancery has held that
where a motion to dismiss is pending in a related, simultaneously filed derivative action, a plaintiff does not
demonstrate a proper purpose for invoking section 220 to investigate demand futility because the court has
not yet had an opportunity to test the sufficiency of the allegations and determine whether a plaintiff should be

permitted to amend its complaint. [162] Nor is it generally a proper purpose to seek books and records in support
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of a related, earlier-filed plenary action that could otherwise be sought through discovery in that action. [162.1]

Finally, a plaintiff “must point the Court to something other than a precipitous drop in stock price before Section

220 inspection rights may be granted.” [163]

A stockholder whose initial purpose was improper may be entitled to inspection if circumstances have changed.
Thus, the Court of Chancery has permitted inspection by a stockholder whose initial purpose was to exert
pressure to enable him to acquire the corporation. When the

p. 7-233
p. 7-234

stockholder later became a “locked-in” minority stockholder of the nonpublic corporation, the court ruled that the
stockholder should be permitted to seek information pertaining to valuation of its shares to which any similarly

situated minority stockholder would be entitled. [164]

If a corporation has ceased to exist as an entity, it may be difficult to establish the propriety of any purpose for
inspection of the list of former stockholders. Thus, in Willard v. Harrworth Corp., a stockholder of a corporation
whose charter had expired was refused a right to inspect the list of stockholders who had not turned in their

shares of the dead corporation pursuant to a plan of reorganization. [165] His purpose was apparently to alter
the plan of reorganization, force an accounting from the persons winding up the dead corporation's affairs, and

possibly to force a vote on revival of the charter. [166]

What is (or is not) plaintiff's true purpose is clearly an issue of fact. Where the corporation establishes factually
that a demand is made for purposes adverse to the corporation's best interests, that defense would constitute a

legally valid basis for denying relief under section 220. [167]

Even when a stockholder's stated purpose for an inspection is undeniably proper, the court may nonetheless

conclude that the stated purpose is pretextual. [168] If the stockholder's actual purpose for an inspection is
improper, courts will deny inspection, in keeping with their “duty to police [ section 220] proceedings ‘to prevent

possible abuse of the shareholder's right of inspection.’” [169] Such a showing is generally factually
p. 7-234

p. 7-234.1

intensive, and, as mentioned above, it is not enough simply to demonstrate that a secondary improper purpose

exists. [170]

[C] Specificity of Stated Purpose

In Northwest Industries, Inc. v. B.F. Goodrich Co., a stockholder's demand for inspection stated as its purpose
“to communicate with the other stockholders of your company with reference to a special meeting

p. 7-234.1
p. 7-235

of the stockholders of your company.” [171] The Delaware Supreme Court, divided 2 to 1, held that this statement
was insufficient for the corporation “to determine whether there was a reasonable relationship between [the]

purpose, i.e., the intended communication, and [the stockholder's] interest” as such. [172]

Prior to Northwest Industries, the Court of Chancery had sustained an even less revealing statement of purpose:
“to communicate with … fellow stockholders of [a director-stockholder's own corporation] concerning the affairs

of the Corporation.” [173] These words were thought sufficiently specific, since the purpose could be readily
inferred from an impending proxy fight expected to culminate at the annual meeting.

Since Northwest Industries was decided, the Court of Chancery, on occasion, has distinguished it and sustained
statements of purpose. In Kerkorian v. Western Air Lines, Inc., the court held that a statement that inspection
was sought both to communicate “on matters relating to our mutual interest as stockholders and for the purpose
of soliciting … proxies in connection with the annual meeting of stockholders” was sufficiently specific, since
solicitation of proxies is “well established as a proper statutory purpose reasonably related to a stockholder's
© 2019 CCH Incorporated and its affiliates and licensors.
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interest” and enables the court to determine the existence of a reasonable relation between the communication

and one's “interest as a stockholder.” [174] Thus, it was held that a corporation may not insist that the stockholder
reveal the substance of an intended communication where his purpose for demanding inspection is the

solicitation of proxies. [175]

In Mite Corp. v. Heli-Coil Corp., the Court of Chancery found sufficiently specific a stockholder's statement that
it sought a stockholder list in order to communicate with other stockholders about a proposed exchange offer

that would be submitted to stockholders at a special meeting on a date certain. [176] The court did not require the
stockholder to state what its position would be on the proposed exchange offer or what it planned to say to other

stockholders. [177]

p. 7-235
p. 7-236

In Weisman v. Western Pacific Industries, Inc., the Court of Chancery clarified the distinction between Northwest
Industries, on the one hand, and Kerkorian and Mite Corp. on the other:

[U]nless a demand in itself unspecific as to purpose can in some way successfully be given
an expanded reading viewed in the light of surrounding circumstances, such as an impending
stockholders' meeting at which a vote is to be taken affecting plaintiff's interest as a stockholder or
an offer for tenders of stock, a vague demand without more must a fortiori be deemed insufficient.
Thus, it would appear clear that when an unspecific demand unrelated to an imminent stockholders'
meeting or a tender offer or the like which will affect plaintiff's interest as a stockholder is made as
here …, such an unspecific demand necessarily fails to meet the strict requirement of the statute.
[178]

When a plaintiff alleges breach of fiduciary duty, the corporation may require that the demand provide some
factual support for the plaintiff's suspicions. In Weiland v. Central & South West Corp., the plaintiff demanded
that the corporation bring suit against certain officers and directors for alleged mismanagement and breaches

of fiduciary duty. [179] After a special committee appointed by the corporation found no indication of any
wrongdoing, the plaintiff sought to inspect books and records to determine whether the special committee had
adhered to the appropriate legal standards. The court dismissed the suit on the ground that the plaintiff's demand
contained no facts from which one could conclude that the special committee's investigation was conducted

improperly or that the committee members were interested or failed to exercise due care. [180]

Footnotes
109 CM&M Grp., Inc. v. Carroll, 453 A.2d 788, 792 (Del. 1982).

110 8 Del. C. § 220(b). In the first edition of this treatise, Professor Folk commented: “This is broad enough to
encompass prior judicial decisions; it does not enlarge or restrict the scope of those rulings.” Ernest L. Folk, III,
The Delaware General Corporation Law, § 220, at 251 (1st ed. 1972).

110.1 Wilkinson v. A. Schulman, Inc., C.A. No. 2017-0138-VCL, slip op. at 4 (Del. Ch. Nov. 13, 2017).

110.2 Inter-Local Pension Fund GCC/IBT v. Calgon Carbon Corp., C.A. No. 2017-0910-MTZ, slip op. at 28 (Del.
Ch. Jan. 25, 2019) (noting that "[w]hile the facts of this case draw close to the edge of permissibility under
Schulman, they do not cross it") (citing Schulman, C.A. No. 2017-0138-VCL, slip op. at 5 (Del. Ch. Nov. 13,
2017)).

111 CM&M Grp., 453 A.2d 788, 792; Gen. Time Corp. v. Talley Indus., Inc., 240 A.2d 755, 756 (Del. 1968).

111.1 See Schulman, C.A. No. 2017-0138-VCL, slip op. at 4, 7-8 (Del. Ch. Nov. 13, 2017).
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112 Lynn v. EnviroSource, Inc., C.A. No. 11770, slip op. at 6 (Del. Ch. May 10, 1991) (where purpose was to
seek information for administrative appeal as employee, fact that employee had obtained stock as a result
of same transaction upon which appeal was based was not sufficient to make purpose “related to” status as
stockholder), aff'd, 608 A.2d 728 (Del. 1991).

113 State ex rel. Cochran v. Penn-Beaver Oil Co., 143 A. 257, 260 (Del. 1926).

114 CM&M Grp., 453 A.2d 788, 792; Mercantile Trading Co. v. Rosenbaum Grain Corp., 154 A. 457, 460 (Del. Ch.
1931); State ex rel. Miller v. Loft, Inc., 156 A. 170, 172 (Del. Super. Ct. 1931).

115 Louisiana Mun. Police Emps.’ Ret. Sys. v. Morgan Stanley & Co., Inc., C.A. No. 5682-VCL, slip op. at 14 (Del.
Ch. Mar. 4, 2011).

116 Cf. Wright v. H.E. Clark Interests, Inc., C.A. No. 2075, slip op. at 9 (Del. Ch. Mar. 17, 1966).

117 Nodana Petroleum Corp. v. State ex rel. Brennan, 123 A.2d 243, 246 (Del. 1956). See also Inter-Local
Pension Fund GCC/IBT v. Calgon Carbon Corp., C.A. No. 2017-0910-MTZ, slip op. at 38 (Del. Ch. Jan. 25,
2019) (holding that plaintiff "provided some evidence from which I can infer legitimate issues of possible
mismanagement or wrongdoing"); Oklahoma Firefighters Pension & Ret. Sys. v. Citigroup Inc., C.A. No.
9587-ML (VCN), slip op. at 12-14 (Del. Ch. Apr. 24, 2015) (holding plaintiffs established proper purpose to
investigate oversight claims where fraud at subsidiary level was significant and red flags raised “questions
over whether proper risk management and detection systems were in place, or were properly followed”);
Hallandale Beach Police Officers & Firefighters' Personnel Ret. Fund v. Lululemon Athletica Inc., C.A. Nos.
8552-VCP & 9039-VCP, trans. at 30 (Del. Ch. Apr. 2, 2014) (finding that plaintiffs had “a legitimate interest
under Section 220 in understanding how the board addresses situations potentially implicating insider
trading”); Paul v. China MediaExpress Holdings, Inc., C.A. No. 6570-VCP, slip op. at 1, 10 (Del. Ch. Jan. 5,
2012) (granting section 220 request where plaintiff alleged credible basis to warrant suspicion of corporate
mismanagement arising from reports that company had engaged in fraud and falsified its financial statements);
Robotti & Co., LLC v. Gulfport Energy Corp., C.A. No. 1811-VCN, slip op. at 9-10 (Del. Ch. July 3, 2007)
(finding sufficient evidence of mismanagement to satisfy proper purpose requirement in context of rights
offering); Wynnefield Partners Small Cap Value, L.P. v. Niagara Corp., C.A. 1261-N, slip op. at 38 (Del. Ch.
June 19, 2006) (granting inspection of “10b-17 notice, if any, and all documents related to its filing and …
communications with the SEC, NASD, DTC and Niagara's transfer agent” relating to alleged violations of SEC
rules), aff'd, 907 A.2d 146 (Del. 2006); Haywood v. AmBase Corp., C.A. No. 342-N, slip op. at 12 (Del. Ch.
Aug. 22, 2005) (factually supported allegations that CEO was “overcompensated to the point of corporate
mismanagement and waste” stated proper purpose for inspection); Cohen v. El Paso Corp., C.A. No. 551-
N, slip op. at 5-6 (Del. Ch. Oct. 18, 2004) (finding plaintiff's purpose for demand was proper when requested
books and records related directly to claims of waste and mismanagement); Khanna v. Covad Commc'ns
Grp., Inc., C.A. No. 20481-NC, slip op. at 12 (Del. Ch. Jan. 23, 2004); Freund v. Lucent Techs., Inc., C.A.
No. 18893, slip op. at 7 (Del. Ch. Jan. 9, 2003) (granting inspection of books and records and holding that
SEC's investigation into company's accounting practices, company's revision of its financial statements, and
commencement of litigation by other stockholders following decline in value of company's stock supplied
“‘some credible basis' to support an inference of waste or mismanagement”); Magid v. Acceptance Ins. Cos.,
C.A. No. 17989-NC, slip op. at 7-9 (Del. Ch. Nov. 15, 2001) (plaintiff's expert testified that management's
failure to adjust insurance company's loss reserves “constituted a reasonable basis for concluding that
mismanagement may have occurred”); Dobler v. Montgomery Cellular Holding Co., C.A. No. 18499, slip op. at
9 (Del. Ch. Oct. 19, 2001) (“[i]t is also well-settled that investigation into corporate waste and mismanagement
is a proper purpose for a books and records inspection under § 220 ”); Saito v. McKesson HBOC, Inc., C.A.
No. 18553, slip op. at 10 (Del. Ch. July 10, 2001) (finding plaintiff stated proper purpose for demand where
he sought to investigate corporate waste and mismanagement and record contained “credible evidence of
possible wrongdoing”), aff'd in pertinent part, 806 A.2d 113 (Del. 2002); Everett v. Hollywood Park, Inc., C.A.
No. 14556, slip op. at 9 (Del. Ch. Jan. 19, 1996); U.S. Die Casting & Dev. Co. v. Sec. First Corp., 711 A.2d
1220, 1225 (Del. Ch. 1996) (granting inspection of books and records where reasonably prudent stockholder
might have inferred that action taken by management in abrogating merger agreement was “thinly veiled
attempt at entrenchment”), aff'd in pertinent part, 687 A.2d 563 (Del. 1997); Skoglund v. Ormand Indus., Inc.,
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372 A.2d 204, 211 (Del. Ch. 1976). The fact that mismanagement might give rise to the corporation's liability to
a class of stockholders does not render the purpose improper. The possibility of harm to a corporate defendant
is insufficient to deny relief under section 220. Deephaven Risk Arb Trading Ltd. v. UnitedGlobalCom, Inc.,
C.A. No. 379-N, slip op. at 18 (Del. Ch. Aug. 30, 2004) (citing Compaq Computer Corp. v. Horton, 631 A.2d 1,
4 (Del. 1993)).

118 Dobler, C.A. No. 18499, slip op. at 10 (Del. Ch. Oct. 19, 2001); State ex rel. Miller v. Loft, Inc., 156 A. 170, 175
(Del. Super. Ct. 1931).

119 Dobler, C.A. No. 18499, slip op. at 10 (Del. Ch. Oct. 19, 2001); Avigdor v. Avbrco, Inc., C.A. No. 5688, slip op.
at 2 (Del. Ch. Oct. 4, 1978).

120 CM&M Grp., Inc. v. Carroll, 453 A.2d 788, 792 (Del. 1982); Ravenswood Inv. Co., L.P. v. Winmill & Co., C.A.
No. 7048-VCN, slip op. at 9 (Del. Ch. May 30, 2014); Caspian Select Credit Master Fund Ltd. v. Key Plastics
Corp., C.A. No. 8625-VCN, slip op. at 15 (Del. Ch. Feb. 24, 2013); Polygon Global Opportunities Master
Fund v. West Corp., C.A. No. 2313-N, slip op. at 8 (Del. Ch. Oct. 12, 2006); Schoon v. Troy Corp., C.A. No.
1677-N, slip op. at 6 (Del. Ch. June 27, 2006), reargument denied, (Del. Ch. July 24, 2006); Dobler, C.A. No.
18499, slip op. at 7 (Del. Ch. Oct. 19, 2001); Radwick Pty. Ltd. v. Medical, Inc., C.A. No. 7610, slip op. at 6
(Del. Ch. Nov. 7, 1984); Clark Enters., Inc. v. Hollywell Corp., C.A. No. 6554, slip op. at 2-3 (Del. Ch. Apr.
13 1982); Mills v. Fruit Auction Sales Co., C.A. No. 6468 (Del. Ch. Oct. 1, 1981). Inspection for valuation
purposes is all the more pertinent when the corporation is closely held, its shares are not publicly traded, and
no readily available index of their value exists. Ostrow v. Bonney Forge Corp., C.A. No. 13270, slip op. at
28-29 (Del. Ch. Apr. 6, 1994) (stating that prospect of initial public offering presents proper corporate purpose
for stockholder access). See also Bosse v. WorldWebDex Corp., C.A. No. 4443-CC, slip op. at 2 (Del. Ch.
July 30, 2009); Thomas & Betts Corp. v. Leviton Mfg. Co., 685 A.2d 702 (Del. Ch. 1995), aff'd, 681 A.2d 1026
(Del. 1996). However, the right to inspect books and records for the purpose of the valuation of shares extends
only to such records that are “essential and sufficient” to enable the stockholder to establish value, and it is
the function of the court to make that determination. Neely v. Oklahoma Publ'g Co., C.A. No. 5293, slip op.
at 7 (Del. Ch. Aug. 15, 1977); see also Coleman v. Cologix Holdings, Inc., C.A. No. 2017-0141-SG, trans. at
52-53 (Del. Ch. Mar. 9, 2017) (granting section 220 request for inspection of documents reflecting allocation of
merger consideration for purpose of valuing stock, while denying request for documents related to tax advice
obtained by company). The business of the company should not be interfered with by the inspection of its
affairs that are not essential to the task of establishing value. Id., slip op. at 7. See also Bosse, C.A. No. 4443-
CC, slip op. at 2 (Del. Ch. July 30, 2009) (denying access to stockholder list because court determined it was
not necessary or essential to stockholder's stated purpose of valuing his stock and determining his ownership
interest in company). In addition, determining the value of one's stock is only a proper purpose if the plaintiff
identifies “a particular need or reason for the valuation.” Mehta v. Kaazing Corp., C.A. No. 2017-0087-JRS,
slip op. at 14 (Del. Ch. Sept. 29, 2017) (holding plaintiff did not demonstrate that valuing his interests justified
inspection).

121 State ex rel. Foster v. Standard Oil Co. of Kansas, 18 A.2d 235, 238 (Del. Super. Ct. 1941); see also Compaq,
631 A.2d 1, 5-6 (proper purpose where stockholder sought to solicit support of other similarly situated
stockholders, not only to seek monetary redress for their individual economic injuries, but also to prevent
further acts of fraud or mismanagement from disrupting fair market value of stock); Trans World Airlines, Inc. v.
State ex rel. Porterie, 183 A.2d 174 (Del. 1962). There is a strong presumption, however, against the propriety
of section 220 actions brought to supplement or supplant discovery in earlier-filed plenary actions. CHC Invs.,
LLC v. FirstSun Capital Bancorp, C.A. No. 2018-0610-KSJM, slip op. at 7 (Del. Ch. Jan. 24, 2019) ( "Using
Section 220 inspections to investigate pending plenary claims undermines well-established discovery law.").

122 Weiss v. Anderson, Clayton & Co., C.A. No. 8488, slip op. at 5 (Del. Ch. May 22, 1986).

123 Leroy v. Hardwicke Cos., C.A. No. 7023, slip op. at 4 (Del. Ch. Feb. 16, 1983).

124 Grimes v. DSC Commc'ns Corp., 724 A.2d 561, 566 (Del. Ch. 1998); see also Louisiana Mun. Police Emps.’
Ret. Sys. v. Morgan Stanley & Co., Inc., C.A. No. 5682-VCL, slip op. at 14 (Del. Ch. Mar. 4, 2011) (“The
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highly deferential standard for reviewing a demand-refusal decision makes it critical that an accountability
mechanism exist in the form of a limited right to information under Section 220.”).

125 Vista Res., Inc. v. Camelot Indus. Corp., C.A. No. 6744, slip op. at 3 (Del. Ch. Mar. 30, 1982); Bear, Stearns &
Co. v. Pabst Brewing Co., C.A. No. 5456, slip op. at 4 (Del. Ch. Nov. 25, 1977); Mite Corp. v. Heli-Coil Corp.,
256 A.2d 855 (Del. Ch. 1969) (to communicate regarding exchange offer).

126 Marathon Partners L.P. v. M&F Worldwide Corp., C.A. No. 018-N, slip op. at 25 (Del. Ch. July 30, 2004).

127 Deephaven Risk Arb Trading, Ltd. v. UnitedGlobalCom, Inc., C.A. No. 379-N, slip op. at 19-21, 25-26 (Del. Ch.
July 13, 2005).

128 Pershing Square, L.P. v. Ceridian Corp., 923 A.2d 810, 818 (Del. Ch. 2007) (noting that to justify inspection
under this basis, “a stockholder must establish a credible basis to infer that a director is unsuitable, thereby
warranting further investigation”).

129 Gen. Time Corp. v. Talley Indus., Inc., 240 A.2d 755 (Del. 1968); E.L. Bruce Co. v. State ex rel. Gilbert, 144
A.2d 533, 534 (Del. 1958); Insuranshares Corp. v. Kirchner, 5 A.2d 519, 521 (Del. 1939); Devon v. Pantry
Pride, Inc., C.A. Nos. 7843 & 7849, slip op. at 3 (Del. Ch. Nov. 21, 1984); Heyman Assocs. #1 v. GAF Corp.,
C.A. No. 7091, slip op. at 1 (Del. Ch. Feb. 14, 1983); Kerkorian v. W. Air Lines, Inc., 253 A.2d 221, 223 (Del.
Ch.), aff'd, 254 A.2d 240 (Del. 1969).

130 Rock Solid Gelt Ltd. v. SmartPill Corp., C.A. No. 7100-VCN, slip op. at 16 (Del. Ch. Oct. 10, 2012).

131 Melzer v. CNET Networks, Inc., 934 A.2d 912, 913 (Del. Ch. 2007); see also Paul v. China MediaExpress
Holdings, Inc., C.A. No. 6570-VCP, slip op. at 13-14 (Del. Ch. Jan. 5, 2012) (holding that plaintiff demonstrated
proper purpose to investigate demand futility arising from reports that company had engaged in fraud and
falsified its financial statements). In Paul, the Court of Chancery explained that to prove a proper purpose
under section 220, the plaintiff need not prove that he would qualify as a representative plaintiff in a later class
or derivative action but rather only that he would have standing to bring either a direct or derivative claim
against the company following the requested document inspection. Id., slip op. at 13.

131.1 KT4 Partners LLC v. Palantir Techs., Inc., C.A. No. 2017-0177-JRS, slip op. at 32 (Del. Ch. Feb. 22, 2018).

132 Dobler v. Montgomery Cellular Holding Co., C.A. No. 18499, slip op. at 7 (Del. Ch. Oct. 19, 2001).

133 Polygon Global Opportunities Master Fund v. West Corp., C.A. No. 2313-N, slip op. at 14 (Del. Ch. Oct. 12,
2006); Hatleigh Corp. v. Lane Bryant, Inc., 428 A.2d 350, 352 (Del. Ch. 1981).

134 Food & Allied Serv. Trades Dept. v. Wal-Mart Stores, Inc., C.A. No. 12551, slip op. at 7-8 (Del. Ch. May 19,
1992) (labor organization sought to ensure corporation's compliance with its legal obligations in interest of
laborers in China).

135 Hirschfeld v. Emery Air Freight Corp., C.A. No. 9806, slip op. at 6-7 (Del. Ch. Apr. 22, 1988).

136 Polygon Global, C.A. No. 2313-N, slip op. at 14 (Del. Ch. Oct. 12, 2006); Hatleigh Corp. v. Lane Bryant, Inc.,
C.A. No. 6259, slip op. at 5 (Del. Ch. Oct. 20, 1980); AAR Corp. v. Brooks & Perkins, Inc., C.A. No. 6222-NC,
slip op. at 3-4 (Del. Ch. Aug. 12, 1980).

137 Highland Select Equity Fund, L.P. v. Motient Corp., 906 A.2d 156, 164-165 (Del. Ch. 2006) (footnote omitted),
aff'd, 922 A.2d 415 (Del. 2007). See Disney v. Walt Disney Co., 857 A.2d 444, 449 (Del. Ch. 2004) (assuming
“that the burden on the moving party would be heavy” to remove confidentiality protections in context of active
proxy solicitation), remanded with questions, No. 380, 2004 (Del. Mar. 31, 2005) (Order), modified by Disney
v. Walt Disney Co., C.A. No. 234-N (Del. Ch. June 20, 2005); Disney, C.A. No. 234-N, slip op. at 9 (Del. Ch.
June 20, 2005) (stating that stockholder “has no fiduciary obligation to make complete or candid disclosures”
and that stockholder's selective disclosure of information “would lead the Company to disclose even more
otherwise non-public information in order to put [stockholder's] disclosure in, what the corporation believes to
be, the proper context. There is no reason to believe that such a process would necessarily advance the best
interests of the corporation or its stockholders.”). See also Highland Select Equity Fund, L.P. v. Motient Corp.,
C.A. No. 2092-VCL (Del. Ch. Mar. 14, 2007) (explaining on remand that overly broad demand, which “served
as part of [plaintiff's] platform in its proxy contest,” established that plaintiff was acting with improper purpose).
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138 Sec. First Corp. v. U.S. Die Casting & Dev. Co., 687 A.2d 563, 565 (Del. 1997); Seinfeld v. Verizon Commc'ns,
Inc., 909 A.2d 117, 123, 125 (Del. 2006); Mehta v. Kaazing Corp. C.A. No. 2017-0087-JRS, slip op. at 17 (Del.
Ch. Sept. 29, 2017); Deephaven Risk Arb Trading Ltd. v. UnitedGlobalCom, Inc., C.A. 379-N, slip op. at 18
(Del. Ch. Aug. 30, 2004); Helmsman Mgmt. Servs. v. A & S Consultants, 525 A.2d 160, 165-166 (Del. Ch.
1987). See also Beatrice Corwin Living Irrevocable Tr. v. Pfizer, Inc., C.A. No. 10425-JL, slip op. at 14 (Del.
Ch. Aug. 31, corrected, Sept. 1, 2016) (requiring “evidence of ‘actionable corporate wrongdoing’”) (citing Se.
Pennsylvania Trans. Auth. v. AbbVie Inc., C.A. No. 10374-VCG, slip op. at 34 (Del. Ch. Apr. 15, 2015), aff'd,
No. 239, 2015 (Del. Jan. 20, 2015) (Order)).

139 Paul v. China MediaExpress Holdings, Inc., C.A. No. 6570-VCP, slip op. at 9-10 (Del. Ch. Jan. 5, 2012);
Haywood v. AmBase Corp., C.A. No. 342-N, slip op. at 12 (Del. Ch. Aug. 22, 2005); Mattes v. Checkers
Drive-In Rests., Inc., C.A. No. 17775, slip op. at 17 (Del. Ch. Mar. 28, 2001); Everett v. Hollywood Park, Inc.,
C.A. No. 14556, slip op. at 11 (Del. Ch. Jan. 19, 1996). See Elow v. Express Scripts Holding Co., C.A. Nos.
12721-VCMR & 12734-VCMR, slip op. at 16-18, 21 (Del. Ch. May 31, 2017) (finding desire to investigate
wrongdoing or mismanagement to be proper purpose and stating that stockholder is not required to prove by
preponderance of evidence that wrongdoing is actually occurring); Wynnefield Partners Small Cap Value, L.P.
v. Niagara Corp., C.A. No. 1261-N, slip op. at 21 (Del. Ch. June 19, 2006), aff'd, 907 A.2d 146 (Del. 2006).
See also Louisiana Mun. Police Emps.’ Ret. Sys. v. Lennar Corp., C.A. No. 7314-VCG, slip op. at 7 (Del. Ch.
Oct. 5, 2012) (“To permit stockholders to demand corporate books and records based on the ‘mere suspicion’
of wrongdoing would ‘invite mischief’ and expose companies to ‘indiscriminate fishing expeditions.’”) (quoting
Seinfeld, 909 A.2d 117, 122).

140 Graulich v. Dell Inc., C.A. No. 5846-CC, slip op. at 14-15 (Del. Ch. May 16, 2011) (quoting W. Coast Mgmt. &
Capital, LLC v. Carrier Access Corp., 914 A.2d 636, 646 (Del. Ch. 2006)).

141 Graulich, C.A. No. 5846-CC, slip op. at 15-16, 23-24 (Del. Ch. May 16, 2011). See id., slip op. at 17 n.55
(distinguishing Saito v. McKesson HBOC, Inc., 806 A.2d 113 (Del. 2002) as describing right to inspection of
records predating ownership where stockholder otherwise had proper purpose for inspection).

141.1 AbbVie, C.A. No. 10374-VCG, slip op. at 32-33 & n.107 (Del. Ch. Apr. 15, 2015).

141.2 AbbVie, C.A. No. 10374-VCG, slip op. at 33 n.107 (Del. Ch. Apr. 15, 2015); see also Amalgamated Bank v.
Yahoo! Inc., 132 A.3d 752, 786 (Del. Ch. 2016) (“Exculpation is not an impediment to the potential use of
information obtained pursuant to Section 220 for taking action other than filing a lawsuit.”).

141.3 Amalgamated Bank, 132 A.3d 752, 786; see also Rodgers v. Cypress Semiconductor Corp., C.A. No.
2017-0070-AGB, slip op. at 12 (Del. Ch. Apr. 17, 2017) (“Unlike in AbbVie, I find here that the pursuit of
derivative litigation is not [plaintiff's] sole motivation for investigating wrongdoing. [Plaintiff's] Demand states
several purposes, including his desire ‘to communicate with stockholders of the Company regarding matters
of common interest,’ to ‘evaluate the suitability of all current members of the Board to continue serving as
directors of the Company,’ and ‘to evaluate possible litigation or other corrective measures.’”).

141.4 Amalgamated Bank, 132 A.3d 752, 785-787; see also Inter-Local Pension Fund GCC/IBT v. Calgon Carbon
Corp., C.A. No. 2017-0910-MTZ, slip op. at 41 (Del. Ch. Jan. 25, 2019) ( "Because none of the Fund's
purposes or Requests bear exclusively on exculpated claims, AbbVie does not preclude any purpose
or Request."); Lavin v. West Corp., C.A. No. 2017-0547-JRS, slip op. 24-25 (Del. Ch. Dec. 29, 2017)
(distinguishing AbbVie on ground that the claim in AbbVie was deemed not “justiciable” and “it was clear to
the court that no amount of additional information would aid the stockholder in pleading or prosecuting the
contemplated plenary action.”).

141.5 Wolst v. Monster Beverage Corp., C.A. No. 9154-VCN, slip op. at 4-8 (Del. Ch. Oct. 3, 2014) (concluding
further that the pendency of federal securities law class action was not a basis for tolling the statute of
limitations or period of time for evaluating laches defense to potential derivative action).

142 Macklowe v. Planet Hollywood, Inc., C.A. No. 13450, slip op. at 8 (Del. Ch. Sept. 29, 1994) (noting that when
minority stockholder in closely held corporation whose stock is not publicly traded needs to value his shares
in order to decide whether to sell them, normally only way to accomplish this is by examining appropriate
corporate books and records).
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143 Ostrow v. Bonney Forge Corp., C.A. No. 13270, slip op. at 29-30 (Del. Ch. Apr. 6, 1994) (finding that
stockholders were not required to accept noncritically statements of controlling stockholder that corporation
was not in position to repurchase its shares under existing stockholders' agreement; stockholders were
entitled to value their shares, to have access to information to test defendant's positions, and to try to arrange
financing to enable corporation to buy some or all of their stock).

144 Gen. Time Corp. v. Talley Indus., Inc., 240 A.2d 755, 756 (Del. 1968) (allegations that stockholder's
acquisition of shares violated federal securities statutes held irrelevant to establishment of proper purpose to
inspect); Kerkorian v. W. Air Lines, Inc., 253 A.2d 221, 225 (Del. Ch.), aff'd, 254 A.2d 240 (Del. 1969) (target
corporation's unproven allegations that stockholder's acquisition of shares violates Federal Aviation Act of
1958 were “irrelevant with respect to the propriety of his purpose”). See also CM&M Grp., Inc. v. Carroll, 453
A.2d 788, 792 (Del. 1982) ; Sutherland v. Dardanelle Timber Co., C.A. No. 671-N, slip op. at 20-21 (Del. Ch.
May 16, 2006) ; Dobler v. Montgomery Cellular Holding Co., C.A. No. 18499, slip op. at 8-9 (Del. Ch. Oct. 19,
2001).

145 Mite Corp. v. Heli-Coil Corp., 256 A.2d 855, 858 (Del. Ch. 1969) (emphasis in original); see Wynnefield
Partners Small Cap Value, L.P. v. Niagara Corp., C.A. No. 1261-N, slip op. at 32 (Del. Ch. June 19, 2006),
aff'd, 907 A.2d 146 (Del. 2006). However, where a stockholder who seeks inspection of corporate books and
records has two purposes, one stockholder-related and the other not stockholder-related, the critical inquiry
is whether the stockholder-related purpose predominates over the ulterior purpose. Helmsman Mgmt. Servs.
v. A & S Consultants, 525 A.2d 160, 166 (Del. Ch. 1987). The court will consider any secondary motive in
determining the need to protect the corporation's legitimate interest in fashioning relief and will grant inspection
only with respect to those books and records that are “‘essential and sufficient’” to the stockholder's proper
purpose. Landgarten v. York Research Corp., C.A. No. 8417, slip op. at 9 (Del. Ch. Feb. 3, 1988) (quoting
Helmsman, 525 A.2d 160, 167).

146 State ex rel. Linihan v. United Brokerage Co., 101 A. 433, 437 (Del. Super. Ct. 1917).

147 State ex rel. Nat'l Bank v. Jessup & Moore Paper Co., 88 A. 449, 450 (Del. Super. Ct. 1913) ; Am. Carriers,
Inc. v. Baytree Investors, Inc., C.A. No. 88-2067, 1988 U.S. Dist LEXIS 5052, at *18-19 (D. Kan. May 18,
1988).

148 Carpenter v. Texas Air Corp., C.A. No. 7976, slip op. at 9 (Del. Ch. Apr. 18, 1985).

149 Badger v. Tandy Corp., C.A. No. 6898, slip op. at 4-5 (Del. Ch. Mar. 21, 1983).

150 Hatleigh Corp. v. Lane Bryant, Inc., C.A. No. 6259, slip op. at 5 (Del. Ch. Oct. 20, 1980) ; AAR Corp. v.
Brooks & Perkins, Inc., C.A. No. 6222, slip op. at 4 (Del. Ch. Aug. 12, 1980). But see Knop v. Precious Metals
Holdings, Inc., C.A. No. 6173, slip op. at 3 (Del. Ch. June 26, 1980) (no requirement that stockholders wait
until corporation determines its position on question before stockholders seek stock list, where stockholders
could be denied realistic ability to timely communicate with other stockholders if corporation sets early date for
annual meeting).

151 Gen. Time Corp. v. Talley Indus., Inc., 240 A.2d 755, 756 (Del. 1968) ; State ex rel. Theile v. Cities Serv. Co.,
115 A. 773, 778-779 (Del. 1922).

152 Golden Cycle, LLC v. Global Motorsport Grp., Inc., C.A. No. 16292, slip op. at 5-8 (Del. Ch. June 18, 1998).
BBC Acquisition Corp. v. Durr-Fillauer Med., Inc., 623 A.2d 85, 91 (Del. Ch. 1992). In contrast, valuing a
stockholder's interest in the corporation is a proper purpose. BBC Acquisition, 623 A.2d 85, 92 n.4.

153 Seinfeld v. Verizon Commc'ns, Inc., 909 A.2d 117, 123, 125 (Del. 2006) ; Insuranshares Corp. v. Kirchner,
5 A.2d 519, 521 (Del. 1939) ; Wynnefield Partners Small Cap Value, L.P. v. Niagara Corp., C.A. No. 1261-
N, slip op. at 27 (Del. Ch. June 19, 2006), aff'd, 907 A.2d 146 (Del. 2006) (citing Saito v. McKesson HBOC,
Inc., 806 A.2d 113, 117 n. 10 (Del. 2002)) ; Catalano v. T.W.A., C.A. No. 5352, slip op. at 4 (Del. Ch. Dec.
27, 1977). But see Mattes v. Checkers Drive-In Rests., Inc., C.A. No. 17775, slip op. at 20 (Del. Ch. Mar.
28, 2001) (denying stockholder's request to inspect contract when, among other things, stockholder had
not established probable wrongdoing in relationship between company and contracting party, noting that
documents bearing on relationship between defendant company and third party were publicly available, and
stating “In the[se] circumstances, [plaintiff's] mere curiosity or suspicion about the terms of that relationship do
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not support the entry of an order under Section 220.…”); Skoglund v. Ormand Indus., Inc., 372 A.2d 204, 211
(Del. Ch. 1976) (“if the plaintiffs are otherwise entitled to inspection and examination of the corporate books
and records for the purpose of ascertaining the possible existence of corporate mismanagement and waste,
then their right should not be limited to those transactions and conditions which have been heretofore brought
to their attention and which have aroused their suspicions. Rather it should extend to the corporate minutes
and financial records in general during the period into which they seek to inquire, especially where the time
span is reasonably related to the specific events cited as the basis for the demand”).

154 Thomas & Betts Corp. v. Leviton Mfg. Co., 685 A.2d 702, 712 (Del. Ch. 1995), aff'd, 681 A.2d 1026 (Del.
1996). See also Jefferson v. Dominion Holdings, Inc., C.A. No. 8663-VCN, slip op. at 3 (Del. Ch. Sept.
24, 2014) (“It is not an objective of a Section 220 proceeding to require the corporation to compile various
financial data in a particular format when it has not done so and the stockholder has offered no reason why the
corporation's standard practices should not be respected.”).

155 Stroud v. Milliken, C.A. No. 10732, slip op. at 5 (Del. Ch. Apr. 6, revised, Apr. 10, 1989). However, if a plaintiff
does not have standing to bring a suit against the company, the purpose of seeking records “to initiate ‘an
appropriate suit’ should he find evidence of wrongdoing” is not a proper purpose for a section 220 demand.
Graulich v. Dell Inc., C.A. No. 5846-CC, slip op. at 1 (Del. Ch. May 16, 2011) ; see also Louisiana Mun.
Police Emps.' Ret. Sys. v. Lennar Corp., C.A. No. 7314-VCG, slip op. at 6 (Del. Ch. Oct. 5, 2012) (“[I]f a
stockholder seeks to use Section 220 to investigate corporate wrongdoing for which there is no remedy, or
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Select Equity Fund, L.P. v. Motient Corp., 906 A.2d 156, 167 (Del. Ch. 2006), aff'd, 922 A.2d 415 (Del. 2007).
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