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—. BENGE: EREAEH TERADANRANESEEE

AR AME AL B3 A B A B S AR H A A . AR HA BN, AFBAR, 28ZFER
NEIRFIGEHCE , BBk A SRR, B, TERER I T BRIR S &8 R Z AR
f PO, MRAEAE SORIEH, H/NBR SHEBURAR . AR SAE)ZZ G LR FR . HAl & mhR™
A Y AR TAS EAXIAR . PRBEIBAR AEAUR I8 (5 BRI IR A 1 F-Be. e B M A
i s B R BARAE A BT e AR 2 A OGS X LA A A Bt mT L S e b i A BT 42 1
DRI ST AKE o DRER I P2 I R B A e RIBAR B R o RO, FE45 A R B BEAR AR . IR
BRI, FEIC LB ANHAIR) . 2 RSB il RE A7 AE 22 57 o DRI A IBEAR e 2 W) A 12 3ok
AR PSR A F ORI p HAT AN RS2 ) . — SR AR sl B D S B 1 5 M) i e R AL
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C27 filn, 7€ 2017 FF M5 S B A BUA B A BURAR AR 4 28 DILIR A m BB (2017) JR3E 648
SPATEE ] b, EF SR B A R AR SR AT SR A A m A R, — AT R R T O XN R BE T LA T 3
e, M R AT N REE B T LB, AT B VIR A AN R R B T UL T X, R0 CROWN CANOPY
HOLDINGS SRL 45 A dopiobfoll B3 A7 BRA RURA B AL 43 1R [ il s N REBE (2014) PR (R W
T S158 45 ], — B IRBEIN A ] TR R RE A B ROR B AR AT T E) B4y A F) T A ANREAE N AR B AL S 55 3=
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C37 ., 7ERRFIE GRAAE W 290 AR VrRAein o ] SR A ) A2 B 24 w95 B v R A Wl 1 55
RO —Frh, —f . BRI T AR A A A S BN IRIRE R, BRSNS WEAET M, 2 hips://
aiqicha. baidu. com/wenshu?wenshuld=7afcd408a9c5{62aabbd76df2a7606d0aa89{76e, fxJaifilnlitla]. 2021 4E 3 H 10 H,

(4] SOt (BARAIER. MR TAEENEEERD, # QLBSEH) 2007 1R85 8 #.,

050 MBI NARTR], P /R o A AR P e 28 ) VR G P e 28 ) o Al e 28 | AR Bk H A T AS D 3 3 3k A
ANFEFZEN 5, FUREARAA T A R Gy, HEATHRACEZ; IRAERA AR R T R A E 24, ik
B s .

(6] ZUEiEm, TV RAREFIRCES . BEA R RAR S B 1R 85— HH G35 IR 50 e K 3R 11 B i A e )
BOORESE) 2010 4F58 4 4.
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A EAROLS E LB OL - ITIXELLAED B B 1) S EA 2

IEAARE, R FE A A 28 W) AH VA HERLIE T 6 ML 42 BB 2w AR 3 i IBE 2 ) M) i 14 T
AL, 1N 2020 4F 9 H e EONRERATAIAR Y (il B2y m) B AT k) I A8 1k
PEIBEON F A T AL 228 DA S AR AR 5 A A . C8 ) ARSI EAS LR . Ak BRI iR ]
R A BT R R T AR X A R BT B2 R B o DR JRgef BB 2 w) A A e Aol 45 # e
Ko BN PEe w) o s A B 5 AN TR B 2 w55 S e A B S Fe R . il
PR B e s RS AT N SRR FE AR BEA R BT . TEBLIE O s A IR N
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PN IR S PR AT A Bl o AT R M A A 2442 e 2 W) DR BEAR sl 2l FH 42 B A F 2L
FBL.
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EILEEL SN P ok el /N RS R G A TR PR 5 379 5 /N1 R el /A =00 T D
W R AT AR B A AT R ARh P AR AT T P BB 2 R R 45 B R T2 HL, ©9 20 SR, BRI IS Bk ay
W], T4 LA T AN BT 2 BBE 2 W B A B AS, 0 T 45 B 28 W) BEAR AL A5 IR 9 BoA B 2R
Ko WeEREE, TR AR AR INERIE B9 O FH B AR 2B B AF I REUE I AR 2 1k
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(73 ZWWMRL, £l GERFFAFZM T REA AR A RAY 5D, 8 GR35 « ASGEEREAD )
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U8 ZIMEA A CHHARE] T XX AT AR . 55 20 2650 2 0 . AR A BRIl S BRa il AL, T3
Py BNV R IE B S [ 2208 B0 BT U LA SR G H 25 BB R AL AT o A s W 2 w3l FH 52 B s AN BOR BUAS TE 24
FIUT R S BUT B S AR 0 DX R R THE 7 26 36 45505 1 388 1 OE . "SI ) ST # SR A
FHEAT LA RIS Sy . (—) FUATH S B AU F A B R A P i A4 7

(93 ZREHI. GEREBARMEEE AR EME), 8 GEHERIE) 2019 455 4 1.
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BAN I3 BCARSZ A s w5, B4 2 m] B9 ARG SR I RIAFE BRI G R, HEEX
FEIRN w) Y BEA B AR LS o

T, PR A BRI AR IR RN R B AL, IR SRR IR wl B JRR T i
JITRE R A (R0 55 W AAR 6L AR Y TR IR A RN H I — IR AR AU A . XX
OSaRPESS R IR T AR AH AN AR AT w5 T T AR G AR SRR A IR ] A
T FRA A NFLIRA 2B, AR IR TR EIRA AR 58407 fa]fE
PE, TR, B Al A AR e w4 R L B iR i i Al 25, SC B R BT
BT o BB A 58 2 O BOBAR B B Al N R B T2, Birdas e 28 w) AR S B A g
BT NN A AR A IR A L 55 19 AR, IR AR IR CORIRAR) T FH 4% i oz
A P REE o P PE IR A R X — A g NS “TEHZ” E HABRAR R 25 . QRN o3 ] — R
BENNASPISL B 2 B w O JBAR R ) o h /N BOR AR, ) 25 T B0 IR 2 w1 JEAR X
PP A R BRI S5 B S AL 58 V8 25 o IE B A AR P e XU, 1R F i A A% A3 IA
S, KT IR w] A RO A B T IR 28wl W 55 231 RS . S5 BGE s A ACH],  DAARBE /NI AR
Sy BB A E N NAS W AT A, TR TR/ INBAR S A © YA s S BE R B . MUSE D BB 9 75 Thi
RERE, FIEAOFAERAR AR RIRA 7] H 2B E BRI AR, #FHf ., &
AT A IEAT MBS (right of inspection) FYBUR], (11

2. ARG REI . —FhRRIR BT A A A NS

B AR ZE S (pass through theory) HIEECARIAM (Melvin Aron Eisenberg) ##H %t
PEH . BWIIR A BROR R B, T A A RAR RIALX S A A A, H— R A AT
fifi, BARBRERA FI B AR S1E . K R MBI A B BRI AT, R 3 2 Bs Jie 2 w)
RS BN I IBAR o C120 A DR ALY 2 D) 2 o I AR R TR ALY 28 B R SR TR 1 . B )
AT AFERT, BRITEANAS IS 2450 2 T4 T4 % S0 BOCHE A 48 X0 S Mo b, 45
T2 W) P P A e 2 AR i N ) 2 A A R AR, B S 45 20 w1 B R 5 AT IR ARAY , €13

WA SRS B WL AR S, T F) . SETRE N T RISF AT 85 A BE A W JBOR AU AL
Fl o I BEAR 28 i (83 N A AFTERBE ] B i B o (5 P LA SRRk 20 w) (9 JRAR 5 aok B ) B 422 1]
FAFATHEAH, R, PRI N A AN ZFEE 1. — D ATE AN IR, ASR i LA
PEAT AR A FEAKHN AR . ANBEREAFBEL R B BARXS A O 587 19 2 ) FI LR S5 F B8 A 72
g1 AR, TEREFARIZIE, JREANEA BRI R, [HAT AR 7E % Y)Y A 25 3K

(10J  See Nail Hawke, Corporate Liability. Sweet & Maxwell, 2000, p.611.

(1) ZUWHERE: (NENEIR), BAH M 2018 4ERR, 5 264 1,

(12) See Melvin Aron Eisenberg, Megasubsidiaries: The Effect of Corporate on Corporate Control, 84 Harv. L. Rev. ,
1577, 1588 -1589 (1971).

(13) SR EM . (ARGERIEALA BT ), JEaiRE: ikt 2006 4ERR. 45 75 BT,
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HATEEARH], O R, FEAR A 2w B AR R B 428 BBE 2 W) B8 I ARG TR R o S8 4] i 4
IR 2 OIS . TR AR BOR 2 i A B R, IR AR e w4 AR D 1 DR B
JRIEATE XS5 GRS FE R S5 AR TR 2 SEBUERUR] o 2 ITE Fi A N 228 48 3
JEZ IR A — R A R SRR, P Rl AR 44 B B AUMIE BN 5, ok A
ISR
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SFEEME . ZARIREAT A Az B . B AT, — B . BARBCR ] [ A
PATIBEAL, O KRR Z AT E TA7 0 A U, AN e T, (Ha, “ JLEAUH] & I 52 R
s JoASSZ R AR Q60 AT AR BE 276, HARAFAE Bl A e . IBORT T
RN EAE—E RN, BT RIS IE S, 2F, HABFEMAR 45 it A3t R g5,
B2 BNE MR Y. [z, BBGZ S BRI ORI 2232 BRA RO AR T . AR I AR N AT 5T
o 70 PN R R A BAA T 2 20 TP LA Rl R 4H . D, FRATTAT DU R B S 4
PRSI A8 (AR S0 A, o T DA A A 65 355 B S U 12D R 5 1 AR i P s ol
RIS RBAR AL TR — BRI C8 P RUg R, L, B H RGP B =] A B
ARA 2t 11 G BRI R LA T A AR LG B, 2800 H i LA RR ]

=. RENQ TR T E RS 0RFE R R S R oh 52 B

JRAR N2 w4 I 2 w) A A B ACELAG BR (4 TE Y PR ik, BOME SE B e W B AT AT
PE. 6. H . BB EM SRR A S BRI TR B RARTE— 2 S5 X R I A ) A
ArBUAL . SOGHATE AR RSO 1 e I RLE .

(—) EH

Lo JBARAE 2N w5 e 2 w) A DR A ) R e

FESEE , BRAE B B G R BB iR PR AR A B i, e, JROAR SR AN AR T 1Y
FEH A AT AR, RS A T IR TR e . B ORI 2 A1)
(Model Business Corporation Act) HHLE . AR HUE A FEAS BR T X5 S 11K 8 10 A AL, i 2 X%
A STHRFEAE N IR FIIC % (books and records) SEFEATE B MIALH], 2L F IR E A Al -
X8 a) AR 24 W) A B AL, AE Sl A S, A T AR 2 il A T 6 A s e 2 ]
FGHAT TINGE s AEZ AR T 28 v i 42 I 2 i) s A5 A=A R 1 1) R U A A A [] (R WA 853

(14 ZWRGT 63, Fik#, EBEFILC.

(15) % HykpH R 4G “BURIAT X TR AR EWREIEIE L WisE. (S0 G&) M « AT, & -l
. GEERELIL). B, SKIIESEE, S GE 2004 4ER, 45 702 BT.)

(161 FE&F%. (RIEEND, LRt it 2009 46, 55 520 - 521 BT,

(7 W HEE. (ARG E Y176, St 2006 £, 28 69 5,

(183 BGHZ 135, 48 (50); 152, 339 (344).
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M 72T LU AT

MR, W RAR A B IRAR A B AGE T AR S, mT 2 i) 59 BB 45 23 7] i ik
ML sk, BN, G, BROrECiE. AR HidE, SR, LU TR IRARTE L
w] TR A 45 S B AT ORI ST A (e E T & AR R C190 B ANy, % 5d vk IR A
FAERLEXAUH] (absolute right), TN ER—FLA0H R “h TIESNKHK, 728 n
IR S0 TR AR MR (qualified right), S RACHR A4 1L 1 BRAI . 25 kL 1 31
SCREs RZ A AR A B B A TE S R 2R UE ST AT, 200 TR by Rrhr AR AR S S A
AU AR AN ST . HA CBR A B AU 2k 285 1967 4R 0E, TEl BB BB 5E
%o MIBIEEH CEERIAEMN S A 5 26 220 AN A, BRI R =420, 8
—, PR B AR AR s 2D S, A DUE B O A AR N R W AR AR N () F2 B
W AR R S = S H AR B, 22 SRR R BRI A i A7 A A BAR SCHE Ry B AR
NIEHEHB [Delaware General Corporation Law, Del. Code Ann. tit. 8, section 220 (1993) 1,

IR, — BN BRI AR R 28 /) B A B ARG T TIART . Ltk nAlAE e N 1977
SN AN, WRLE B A I BRAR A XA ) KA A AL [Cal. Corp. Code § 1601 (a) 1. (%¢
PLAEPH ST 28 w1 ) RV SRR W A JBOAR A B RN A 1 1A Rl B B A ie s . AR A4 E . At Ik
Fc 5% DA AN 7 2y B B0 0K R 2 5 (Delaware General Corporation Law, Del. Code. tit. 8,
§220), #RMT, SEE ORERDILA R O TRAR A BIAUE L TRUE . 75238 Hia, il
SCERLUE BYJBR 1 A I BOF ARl 2 A AL, OO R @ vE iy e, M IR fr M
E s HSOCHE R AN SEERLE o S — B T SCEE ML I, RGP 408 25 3 v 38 4 47 T
KpE, 23

2. AR 2 v v 4 I 2 ) A e A ) ik P R

TESEEAEART X TR BB 28 Tl 15 55 A B AU A RO LR e 8
BN . T A TR YA 5 AT s A R BOR A B B AR TR . 29 S TR X
VRUATRIBE R SR s BEAS )Y BAR T 5~ 2 vl 0 T 85 A Bl At b 2T AT, €257 FEm]EERF . [A]
TEIBARXS 2N w) T IR A A A DR BOR =AW B 5. AR Bl AR 6T -2 ) i 154)
BOFRBNSCEFTHUE » A BT M IC I HAT AT 5 0260 HR, 2R HA A S TRA

(193 SUWEME. GRRICRARMIEREETHERE) . # Grdtiks) 2010 458 10 #,

[20] See Fred S. McChesney, “Proper Purpose”, Fiduciary Duties, and Shareholder—Raider Access to Corporate Informa-
tion, 68 U. Cin. L. Rev., 1202-1205 (2002).

(21 7E FRZEM AW PHIN: Shaw v. Agri—Mark, Inc., 663 A.2d 464, 468 (Del. 1995); Rainbow Navigation,
Inc. v. Pan Ocean Navigation, Inc., 535 A.2d 1357, 1360 (Del. 1987).

(22) FE FFIZEMH B8N T 4 % H A5 IF 24 H #9: State ex rel. Waldman v. Miller—Wohl Co., 28 A.2d 148, 153
(Del. Super. Ct. 1942); State ex rel. Miller v. Loft, Inc., 156 A. 170, 172 (Del. Super. Ct. 1931). BXHI {5 (4% 0 AEEG . 1
RIFUEARRERWIA D] B 09, PSR A2 W A B vT UGS BAANIE 2 H T hias.

(23] See Steven L. Emanuel, Corporations, Aspen Publishers Inc., 2005, p. 97.

(247 See Phillip I. Blumberg, The Law of Corporate Groups—Procedural Problems in the Law of Parent and Subsidiary
Corporations , Little. Brown, 1983, p.373.

(25) ZWRi5| (247, Phillip L Blumberg 5, %5 373 -374 3,

(267 See Monte Panitz v. F. Perkman & Company, Inc. 173 S. W. 3d 421 (2004).
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AR HUAFIR SR, 270 Bl 20 w2 LURVERY B BB s BT . ©280 A RE R i &)
NRIB BRI T AR EA ARG &5, FFANEERRA &, Wi R AR E I KE, H
ATETAFRBIEANS R NEBNE SRR . BEA R T AR F USSR LT . B
AR AN T8 Wl ZA AR PR 299, i, 2003 4%, Fhi e i i i 7E Weinstein Enterprises,
Inc. v. Orloff Z& B0, YOHERHEA T H) Weinstein 28 7 7] LU HHITFA ) (Mays A#D #)
“SEBRAE )7 RBOR T A A SRS ML SR A o X T SE PRy BRI kB B T
ZIASZ AR SLIC AR, IR . AR DR BRI E . S Ah . SRENABETE AR B
AR R TP e 2 m) A B AL S0 v s E— 20 X A B AL oA FUIRZS A 28 WA el Y e — O 7
PARLYE .

FE A2 TR “IES HR” MR IES H R BRI, am AT A A SERBR
“IESHB” MIEEA . $AA RRRE A R MR URIA s A5 R0, DURIBT 22 /] 20 40
JET A E, O E AR RIPRE B K B e 28t AT B SR s FIWRER A9 - (E SO A H i D SRR
R ARARIR . AT DA, o) FAD AR 4 ) LU 20 W) 45 2R 50 ) 6 i 3R AS AR 44 0
ARIEYMHEM” BN AIHEEMEL AN RGO RBONE YA 4R, HERAR
s SELAE . kst “RIESHBY” P RN T R BOR PTRE, (BATE e TRE B 2y
RIZAIE, B IS, FESCE . BRI RIAN OGS 55 EA T4 A sl £ I BURI I AR B 7135 B
A, [ARE . BRI A A AR BURIN .

TEMEL T, S 4 R ZHON O 8 % B S A e, 0 ERE ROR A B A [ T
ISR A ARIZ N — PSR H . — LU RERE 2 R A A B P BB 2 ) i A B AT DL 1A
. HAERMARAT AL R B0 TR PERR . Blin,  CRRRife N M mlik) 26 220 (b) AM
E s AEREA RIS T A AR SGIE SR A SEPR A A MR, ol 28wl A7 2% 2 /Y
PERBUBAF A GIC R AR OL T o A BORA N sl SO M sl A AR B, 3 i 5 v i A =
LEHHEME . AT PR BEH B, R U IE 8] X 28 w728 w4 RS R SRt
Frai. B, ABmREAREORZ HITM, B -2 m) Ik AT % 19 A 56 A 70 S A wl el
T A S HAAR SRR A W Z M TR e s i . 7R BT R OAUE L R W A R 4R
H X2 AE IR RO S AT A IR I BoR B IEAh, 55 220 (o ZrhBT X AN [m) £ 158 Xof 5 i L 7E A
TEZES . AP GON R4 B aliE A IC R . 2RUE ST A F—TJ7 . d HAE B R e H Y
ANIE YN 5 AL DX R N 2w AR AIC A, D 24t BEAORAEIE W] 52T . IR A B
HRRE S 558, B2 ORIEEIEA A1) 725 16,02 (O Txt “IEX4HM” MRLE T LT f#

(27 See State ex rel. United Brick & Tile Company v. Wright, 339 Mo. 160 (1936); Pauley Petroleum, Inc. v. Continental
Oil Company, 43 Del. Ch. 366 (1967).

(28] See Matthew A. Kitchen, The Right of A Parent’s Shareholders to Inspect the Books and Records of Subsidiaries:
None of their Business? 74 U. Cin. L. Rev. , 1089, 1095 (2006).

(29) ZUWLi5| (243, Phillip I Blumberg 5, 45 368 - 370 1L,

(30 Weinstein Enterprises, Inc. v. Orloff, 870 A.2d 499 (Del. 2005).

(31) See Delaware General Corporation Law, Del. Code Ann. tit. 8, § 220 (b).

(32) See Delaware General Corporation Law, Del. Code Ann. tit. 8 § 220 (2003).
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B BRI S AE 1 K A e BT 0t v e ) R AR T A B B DA R A R N A S BRIk ] Y T B
R, B0 MRE (AAMBELAFTE) 5624 (b &, MIARARRN TS ANHEBBER, LSR5 K
PHEER, A NS, JALRIE A AT RLAE A m 8 B ] X AR S8 5% . IR 2 Witk A7 4
Bel s VRSSO . IAMEDLR . FPA AT 50 LL M AR ERSBCE  BR AR sl A A R B 6
AN UL E B BRARTE TR A Rl R 22500 . 28 "l SRR RIBRAR 42 B e A s JC 250 A H
FRARIEY, OO [FRNAEE “IEHA” H i LXK M B AR A T 26 X0 E

(7 HA

I & R /NN R i /N E SR L E A O N

HAMETT VL Z 0T, AHSCH LA R AR X6 ) T4 e 2 W 2 185 g 22 A Dl AP S 7 4k 2331
PRI HEAT ST IR AR, K HA A R A — 8 5 B Y T LA AT, 0390 R -2 w6l 14 e 4 58 4> i BE
ArER, HAES EC SO A A — 0, M ETE R IR Ry, BRI
AR A A A A TR A T AR, 560 4P BEA BRI A Al . L — 27
S /NI &= A T B N T /A S U SRt 7 O = W 5 1 5 2 - i A = RS /A ) N
HRSPBIER, ERHARNHERG, BEREMBARKAR, 1998 FAREFHELERT
(BEFARIEHISER D) frdt . A @i, 1R —M ORI B BRI T B, YR B A
AR BRARSINMFARRAR S . BORF ARG E AT XA R LR A R F R UFIASEROR
e Ja RHZ T SR HEA T BV T T T BEA BRAR AR AR 7 48, BT

H A 1999 473 18 ORI 57 1 REA 7 1 ARG 728 i 2t I 8 1) A Do) AS A A DGR . B
AN T AR A RATIRA B 300 LA By, FEREBEVF AT Y ATHE T, AT DIXE 2 "l i 21 Ik k17
A CHASH (k) 565 293 4422 8) ., B8 [alAf, [A5F A AR A U L B Ve T (a4 =~ ol
DIXTFA R AR SUOE R EHATE R (HASH (Fik) 5 244 5%, 55 260 402 4. 5 263 5k 4
O . SO, EHUE T REA R W F A B T m R S5 R R R AT R A AR CH AR
(FIR) 26 274 462 3), 2005 4 HASHIAG B (A FIVE) FE4R 433 2 dk i X —#e .,
A B — DY KRB AR T gkE, 69

2. AKX ) s IRE 2 W) At R ASCE FH 1 KL

1975 4F, HAS L E 5 SRR A RAGHI B, 2805 T 1995 4EMIREE , 5 2eHE 2005 AR08 (A
AL RIS, R BRI RLE MIEBE R B . T ARRINE . BRIRA . B
LI . ST IR Z A o 2 R0 SR B AR 2 A RCEAT 4 X, AN P 22 ) 1 2 1 ) R G
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Abstract; With the development of modern social group companies, the right to know such as
shareholders’ inspection right of holding company to its subsidiaries should be guaranteed by law.
The holding company’s shareholder is a core stakeholder of a subsidiary, and it is justified to pro-
tect their right to know, which can be explained by theory of disregard of corporate personality
and shareholder’s pass through theory. At the same time, the abuse of the right to know should
be prevented. Extraterritorial laws and practices stipulate the holding company’s shareholders’
right to know about the subsidiaries and its conditions of exercise. When establishing the system
of the right to know of the shareholders of the holding company to the subsidiary, China should
confirm the ways to introduce inspection right system , restrict the legal circumstances, clearly
check the scope of the object information, clarify the time and place of the inspection, and im-
prove the relief procedures when someone hinders the exercise of the right to access, so as to
keep the balance of guarantee and prevention of abuse of inspection right.

Key Words: holding company, inspection right, disregard of corporate personality, pass through

theory, legitimate intention
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