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NOTI CE 
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APPEAL f r om an or der  of  t he Ci r cui t  Cour t  f or  Ozaukee 

Count y,  Tom R.  Wol f gr am,  Judge.   Reversed and cause remanded.   

 

¶1 LOUI S B.  BUTLER,  JR. ,  J.   Thi s case concer ns a l i mi t ed 

l i abi l i t y  company ( LLC)  member ' s r equest  t o i nspect  company 

r ecor ds and i s bef or e us on cer t i f i cat i on f r om t he cour t  of  

appeal s,  pur suant  t o Wi s.  St at .  § ( Rul e)  809. 61 ( 2003- 04) . 1  

Mar i e Kast en,  a non- managi ng member  of  t he f or mer  Dor al  Dent al  

USA,  LLC ( Dor al  Dent al ) ,  appeal s f r om an or der  of  t he Ozaukee 

Count y Ci r cui t  Cour t ,  Honor abl e Tom R.  Wol f gr am,  denyi ng her  

                                                 
1 Al l  r ef er ences ar e t o t he 2003- 04 ver si on of  t he st at ut es 

unl ess ot her wi se not ed.    
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r equest  t o i nspect  copi es of  company el ect r oni c mai l s ( e- mai l s)  

and document  dr af t s,  and an or der  of  summar y j udgment  di smi ssi ng 

her  act i on t o compel  Dor al  Dent al  t o compl y wi t h her  i nspect i on 

r equest s. 2    

¶2 The ci r cui t  cour t  deni ed Mar i e' s  r equest  t o i nspect  e-

mai l s and document  dr af t s on gr ounds t hat :   ( 1)  t he e- mai l s and 

document  dr af t s wer e nei t her  " r ecor ds"  under  

Wi s.  St at .  § 183. 0405( 2)  nor  " Company document s"  under  Dor al  

Dent al ' s  oper at i ng agr eement  and,  t her ef or e,  wer e not  subj ect  t o 

i nspect i on;  and ( 2)  Dor al  Dent al  was unabl e t o make avai l abl e 

f or  i nspect i on t he r equest ed i t ems because t hey wer e st or ed on 

comput er  equi pment  t hat  was no l onger  under  Dor al  Dent al ' s 

cont r ol .    

¶3 The cour t  of  appeal s cer t i f i cat i on asks us t o addr ess 

t he f ol l owi ng quest i ons:  

1)   Whet her  Wi s.  St at .  § 183. 0405,  par t  of  t he 
Wi sconsi n Li mi t ed Li abi l i t y  Company Law ( WLLCL) ,  
gr ant s a br oad r i ght  of  member  access t o l i mi t ed 
l i abi l i t y  company r ecor ds t hat ,  absent  cont r ar y 
l anguage i n t he LLC oper at i ng agr eement ,  embr aces 
i nf or mal  and nonf i nanci al  r ecor ds;   

                                                 
2 Dor al  Dent al  moved t o suppl ement  t he r ecor d wi t h mat er i al s 

of f er ed t o show t hat  t he i ssues r ai sed i n t hi s appeal  wer e moot .   
We or der ed t he mot i on hel d i n abeyance pendi ng our  deci s i on i n 
t hi s case.   Copi es of  t he mat er i al s submi t t ed wi t h t hi s mot i on 
wer e f i r st  br ought  t o t he at t ent i on of  t he cour t  when t hey wer e 
di scussed i n Dor al  Dent al ' s  i ni t i al  br i ef  and i ncl uded i n i t s 
appendi x.   We pr evi ousl y gr ant ed a mot i on of  Mar i e Kast en t o 
st r i ke t hese mat er i al s f r om Dor al  Dent al ' s  br i ef  and or der ed 
Dor al  Dent al  t o f i l e a new br i ef - i n- chi ef .   We now deny Dor al  
Dent al ' s  mot i on t o suppl ement  t he r ecor d.     
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2)   I f  t he cour t  det er mi nes t hat  t he st at ut e 
gr ant s member s a br oad i nspect i on r i ght ,  whet her  e-
mai l s can be cl assi f i ed as " r ecor ds"  under  Wi s.  St at .  
§ 183. 0405( 2)  such t hat  t hey ar e subj ect  t o a member ' s 
i nspect i on.  

We bel i eve t hat  t he cer t i f i cat i on r ai ses novel  quest i ons of  

st at ut or y i nt er pr et at i on.   However ,  t he case bef or e us does not  

pr esent  t he pr eci se quest i ons t hat  t he cer t i f i cat i on r ai ses.   

 ¶4 Wi sconsi n St at .  § 183. 0405( 2)  gr ant s LLC member s t he 

r i ght  t o i nspect  " any .  .  .  l i mi t ed l i abi l i t y  company r ecor d, "  

" unl ess ot her wi se pr ovi ded i n an oper at i ng agr eement . "   Dor al  

Dent al ' s  oper at i ng agr eement  gi ves member s t he r i ght  t o i nspect  

" Company document s"  as wel l  as " r ecor ds. "   See Dor al  Dent al  

Oper at i ng Agr eement ,  §§ 6( k) ( i )  ( pr ovi di ng r i ght  t o i nspect  

" al l  .  .  .  r ecor ds" )  and 8( e)  ( pr ovi di ng a r i ght  t o i nspect  and 

copy " Company document s" ) .    

¶5 We concl ude Dor al  Dent al ' s  oper at i ng agr eement  

pr ovi des gr eat er  member  r i ght s of  i nspect i on t han 

Wi s.  St at .  § 183. 0405( 2)  because " Company document s"  i s a 

br oader  cat egor y of  st or ed i nf or mat i on t han " r ecor ds. " 3  We 
                                                 

3  A l i mi t ed l i abi l i t y  company ( LLC)  i s r equi r ed t o keep at  
i t s  pr i nci pal  pl ace of  busi ness cer t ai n r ecor ded i nf or mat i on.   
Wi s.  St at .  § 183. 0405( 1) .   The t ypes of  i nf or mat i on r equi r ed t o 
be kept  by § 183. 0405( 1)  ar e f or mal  wr i t i ngs,  such as r ecor ds of  
each member ' s cont r i but i on t o t he LLC,  t ax r et ur ns,  f i nanci al  
st at ement s,  copi es of  al l  oper at i ng agr eement s,  and t he l i ke.   
Al so r equi r ed t o be kept  ar e t he val ue of  each member ' s 
cont r i but i on t o t he LLC,  r ecor ds of  t he t i mes at  whi ch or  t he 
event s upon whi ch addi t i onal  cont r i but i ons ar e agr eed t o be made 
by each member ,  any event s upon whi ch t he LLC i s t o be di ssol ved 
and i t s busi ness wound up,  and ot her  wr i t i ngs as r equi r ed by t he 
oper at i ng agr eement .   Wi s.  St at .  § 183. 0405( 1) ( e) .   I t  i s  t hese 
ot her  wr i t i ngs cont ai ned i n t he oper at i ng agr eement  t hat  may 
exceed t he scope of  t he ot her  enumer at ed i t ems cont ai ned wi t hi n 
t he st at ut e.   



No.  2005AP995   

 

4 
 

t her ef or e do not  addr ess whet her  " i nf or mal "  st or ed i nf or mat i on 

and e- mai l s ar e " r ecor ds"  f or  pur poses of  

Wi s.  St at .  § 183. 0405( 2) . 4  Const r ui ng Dor al  Dent al ' s  oper at i ng 

agr eement ,  we concl ude t hat  " Company document s"  embr aces 

document  dr af t s and some company e- mai l s.   We t her ef or e concl ude 

t he ci r cui t  cour t ' s  r ul i ng t o t he cont r ar y was i n er r or .  

¶6 As pr ovi ded by Wi s.  St at .  § 183. 0405 and Dor al  

Dent al ' s  oper at i ng agr eement ,  an LLC member  may make an 

i nspect i on onl y " upon r easonabl e r equest . "   We concl ude t hat  t he 

r easonabl eness i nqui r y seeks t o bal ance t he st at ut e' s bi as i n 

f avor  of  t he member ' s r i ght  of  i nspect i on agai nst  t he bur den t he 

speci f i c  r equest  may pl ace upon t he company.   We const r ue t he 

l anguage " upon r easonabl e r equest "  t o per t ai n t o t he f i nanci al  

bur dens a r equest  may pl ace upon t he company,  as wel l  as t he 

t i mi ng and f or m of  i nspect i on.   

¶7 We t her ef or e r ever se t he ci r cui t  cour t ' s  or der s 

denyi ng Mar i e Kast en' s r equest  t o i nspect  e- mai l s and document  

dr af t s and di smi ssi ng her  decl ar at or y act i on on summar y 

j udgment .   We r emand t hi s mat t er  t o t he c i r cui t  cour t  t o 

r econsi der  Mar i e' s r equest  of  Jul y 2004 t o i nspect  e- mai l s and 

document  dr af t s i n a manner  consi st ent  wi t h t hi s opi ni on.    

I  

¶8 Dor al  Dent al  was or gani zed on Apr i l  29,  1996,  by,  

among ot her s,  Cr ai g Kast en ( Cr ai g) ,  who was t hen mar r i ed t o 

                                                 
4 We di sagr ee wi t h t he assumpt i on under l y i ng t he cour t  of  

appeal s '  cer t i f i cat i on t hat  e- mai l s ar e al ways " i nf or mal "  
communi cat i ons.   See i nf r a,  ¶46.    
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Mar i e Kast en ( Mar i e) .   Dor al  Dent al ' s  pr i mar y busi ness was 

cr eat i ng and admi ni st er i ng dent al  pr ogr ams f or  heal t h 

mai nt enance or gani zat i ons ( HMOs)  and st at e gover nment s.   I n t he 

year  2000,  Dor al  Dent al  r epor t ed r evenues of  $98. 3 mi l l i on.   

Mar i e asser t s ( and Dor al  Dent al  does not  di sput e)  t hat  much of  

Dor al  Dent al ' s  success was due t o t he ut i l i t y  of  c l ai ms 

pr ocessi ng sof t war e devel oped by Cr ai g.   I n ear l y 2001,  Cr ai g 

and Mar i e di vor ced,  wi t h each t aki ng a 23. 13% i nt er est  i n Dor al  

Dent al .   MOA I nvest ment s,  a company managed and par t - owned by 

Dor al  Dent al  Chi ef  Execut i ve Of f i cer  Gr eg Bor ca,  hel d 51. 4% of  

Dor al  Dent al ,  t he l i on' s shar e of  t he i nt er est  i n t he company 

not  hel d by Cr ai g or  Mar i e.    

¶9 I n Febr uar y 2003 Mar i e began asser t i ng her  r i ght s 

under  t he oper at i ng agr eement  and Wi s.  St at .  § 183. 0405( 2)  t o 

i nspect  and copy company r ecor ds and document s.   Mar i e st at es 

t hat  she made t hese r equest s because negot i at i ons had begun wi t h 

pot ent i al  buyer s f or  t he sal e of  Dor al  Dent al ,  and she was 

concer ned t hat  such a t r ansact i on woul d adver sel y i mpact  her  

i nt er est  i n t he company.   Mar i e asser t s t hat  af t er  r evi ewi ng 

document s pr oduced i n r esponse t o her  i ni t i al  i nspect i on 

r equest ,  she " began t o suspect  t hat  Dor al ' s  management  was 

engagi ng i n var i ous act i ons adver se t o her  i nt er est s,  such as 

t he t r ansf er ,  wi t hout  adequat e consi der at i on of  Dor al ' s  asset s,  

i ncl udi ng t he [ sof t war e]  at  t he hear t  of  t he Company' s success,  

t o ent i t i es whi ch Cr ai g Kast en/ MOA [ I nvest ment s]  owned,  but  she 

di d not . "   
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¶10 Mar i e asser t s t hat  sever al  of  t he document s t hat  Dor al  

Dent al  pr oduced i n r esponse t o her  i nspect i on r equest s gave her  

cause f or  concer n.   Mar i e not es t hat  a copy of  a mul t i - par t  

r est r uct ur i ng pl an she obt ai ned showed t hat  Dor al  Dent al  was t o 

be acqui r ed by Dor al  Syst ems,  I nc. ,  a company owned by Cr ai g i n 

whi ch Mar i e had no i nt er est ,  and event ual l y pl aced under  t he 

owner shi p of  At hena I nsur ance Technol ogi es Cor por at i on,  a 

company t hat  woul d be hel d by Cr ai g and MOA I nvest ment s.   Mar i e 

f ur t her  poi nt s t o handwr i t t en not es of  an August  2001 meet i ng 

r egar di ng a r est r uct ur i ng pr oposal  t hat  appear ed t o ask what  

" c l ai ms"  Mar i e mi ght  have i f  t he pr oposal  wer e adopt ed.   She 

al l eges t hat  a company e- mai l 5 Cr ai g sent  t o ot her  Dor al  Dent al  

execut i ves and i t s at t or ney,  st at i ng t hat  he " woul d r at her  sel l  

Dor al  Dent al  f or  +$90 mi l l i on and f ocus on gr owi ng t he emer gi ng 

compani es[ , ] "  i ndi cat es t hat  Cr ai g i nt ended t o st eer  f ut ur e 

gr owt h oppor t uni t i es away f r om Dor al  Dent al .   

¶11 Fr om Febr uar y t o Oct ober  2003,  Mar i e made numer ous 

r equest s of  Dor al  Dent al  manager s and t hei r  at t or neys t o i nspect  

company r ecor ds.   Dor al  Dent al  f ul f i l l ed t o Mar i e' s sat i sf act i on 

some of  t hese r equest s but  not  ot her s.   I n November  2003 Mar i e 

f i l ed an act i on i n Ozaukee Count y Ci r cui t  Cour t  seeki ng an or der  

pur suant  t o t he oper at i ng agr eement  and Wi s.  St at .  § 183. 0405 

r equi r i ng Dor al  Dent al  t o pr ovi de Mar i e wi t h copi es of  document s 

                                                 
5 Dor al  Dent al  pr oduced some e- mai l s i n r esponse t o Mar i e' s 

i nspect i on r equest s bef or e ul t i mat el y denyi ng f ur t her  r equest s 
f or  e- mai l s on gr ounds Mar i e was not  ent i t l ed t o i nspect  t hem 
under  Wi s.  St at .  § 183. 0405( 2)  and t he oper at i ng agr eement .  
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not  yet  pr oduced and t o r espond t o her  r equest s f or  i nf or mat i on 

about  Dor al  Dent al ' s  at t empt s t o sel l  t he company.   Dor al  Dent al  

st at es t hat  pr i or  t o and dur i ng t he ensui ng l i t i gat i on,  i t  

pr ovi ded f or  Mar i e' s i nspect i on over  t hi r t een boxes cont ai ni ng 

35, 000 document s.  

¶12 I n Apr i l  2004 some of  Dor al  Dent al ' s  asset s,  i nc l udi ng 

some comput er  equi pment ,  wer e sol d t o Dent aQuest  Vent ur es ( DQV)  

f or  appr oxi mat el y $95 mi l l i on.   Mar i e r ecei ved $17. 9 mi l l i on 

f r om t he sal e. 6  I n Jul y 2004 Mar i e f i l ed a mot i on t o compel  

pr oduct i on of  document s not  yet  pr ovi ded f or  i nspect i on by Dor al  

Dent al .   The mot i on sought  i nspect i on of  el ect r oni c f i l es and 

document  dr af t s f i r st  r equest ed i n t wo June 2004 l et t er s t o 

Dor al  Dent al .   Speci f i cal l y,  t he mot i on r equest ed t he f ol l owi ng:   

" For  t he year s 2001 t o t he pr esent ,  e- mai l s by/ t o/ f r om Gr eg 

Bor ka,  Cr ai g Kast en or  Li sa Sweeney" ;  " [ a] l l  i nt er nal  

communi cat i ons bet ween t he of f i cer s or  di r ect or s of  Dor al  ( e-

mai l ,  memo or  cor r espondence)  f or  t he year s 2001 t o t he 

pr esent " ;  and " dr af t s of  .  .  .  sal es document s and exhi bi t s. "   

Mar i e pr oposed t hat  a comput er  exper t  pr ovi ded at  her  expense 

" make a copy of  t he e- mai l  ser ver . "    

¶13 Dor al  Dent al  opposed Mar i e' s r equest  t o i nspect  e-

mai l s and ot her  el ect r oni cal l y s t or ed f i l es,  asser t i ng t hat  " al l  

comput er s wer e sol d, "  and t hat ,  r egar dl ess,  t he r equest  was 

unr easonabl e under  Wi s.  St at .  § 183. 0405( 2)  and t he oper at i ng 

                                                 
6 Fol l owi ng t he sal e,  Dor al  Dent al  changed i t s name t o DD 

Sal e,  LLC.   For  t he sake of  c l ar i t y,  we r ef er  t o t he company as 
Dor al  Dent al  t hr oughout .  
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agr eement  because i t  cont ai ned no l i mi t at i on as t o subj ect  

mat t er ,  and sought  al l  e- mai l s over  a t hr ee- year  per i od.   Dor al  

Dent al  ar gued t hat  t he e- mai l s l i kel y number ed i n t he hundr eds 

of  t housands and t hat  i t  woul d have t o r evi ew each e- mai l  t o 

segr egat e t hose cont ai ni ng i nf or mat i on t o whi ch Mar i e was not  

ent i t l ed,  i ncl udi ng at t or ney- cl i ent  communi cat i ons and per sonal  

communi cat i ons not  r el at ed t o company busi ness.    

¶14 The ci r cui t  cour t  hel d a hear i ng on Jul y 30,  2004,  on 

t he mot i on t o compel .   I n a bench deci s i on,  t he c i r cui t  cour t  

concl uded t hat  e- mai l s wer e not  " Company document s"  under  t he 

oper at i ng agr eement ,  and,  f ur t her ,  t hat  Dor al  Dent al  coul d not  

pr oduce t he e- mai l s because t he comput er  equi pment  cont ai ni ng 

t hese document s was no l onger  i n i t s possessi on:   

 I  guess I  have t he most  pr obl em wi t h t he e- mai l s.   
They' r e not  document s or  r ecor ds.   They' r e j ust  
communi cat i ons.   I t ' s  l i ke not es or  a t el ephone cal l .   
I  mean i t ' s  —— e- mai l s i n my vi ew ar e cer t ai nl y 
ent i r el y di f f er ent ,  coupl ed wi t h t he f act  t hat  t hey 
don' t  have possessi on of  t he machi nes t hat  ar e s t or i ng 
t he el ect r oni c dat a.    

The ci r cui t  cour t  concl uded t hat  e- mai l s wer e not  subj ect  t o 

i nspect i on under  t he WLLCL or  t he oper at i ng agr eement :  

 Fi r st  of  al l ,  I  t hi nk t he t er m " document s"  i s 
br oader  t han t he t er m " r ecor ds. "   I t  may wel l  
encompass t hi ngs whi ch woul d not  f al l  under  t he 
cont empl at i on of  t he st at ut e.   And as such,  I  t hi nk 
t hat  t he agr eement  pr ovi des a br oader  basi s upon whi ch 
t o r equest  i nf or mat i on t han t he st at ut e i t sel f  does.  

 I  don' t  t hi nk t hat  emai l s f al l  under  t he 
def i ni t i on of  document s.   They j ust  don' t .   They' r e 
communi cat i ons.   I t ' s  l i ke aski ng someone t o pr ovi de a 
summar y of  a t el ephone conver sat i on.   I t  may be 
memor i al i zed el ect r oni cal l y,  but  i t  c l ear l y i n my vi ew 
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i s not  a document ,  nor  a dr af t  t hat  may be cont ai ned 
on t hose emai l s.   They' r e s i mpl y not  document s i n my 
opi ni on as t hat  was cont empl at ed by t he t er ms of  t he 
oper at i ng agr eement .  

The ci r cui t  cour t  added:  

 The ot her  basi s f or  my r ul i ng as t o t he emai l s i s 
t hat ,  qui t e f r ankl y,  I  t hi nk t hey' r e out  of  t he 
cont r ol  of  t he company at  t hi s poi nt .   They' r e 
cont ai ned on machi nes t hat  t hey don' t  have.   Ther e may 
be ot her  ways t o get  t hose document s,  but  I  don' t  
t hi nk t hat  I  coul d under  anyt hi ng compel  Dor al  t o go 
and get  t hem.   I  don' t  t hi nk t hey have t he abi l i t y  t o 
do t hat ,  nor  do t hey have t o go out  and act ual l y 
cr eat e somet hi ng.   I  don' t  t hi nk t hat ' s t hei r  
r esponsi bi l i t y .   

 ¶15 On August  2,  2004,  Mar i e ser ved a subpoena on DQV t o 

obt ai n copi es of  t he har d dr i ves of  t he comput er s Dor al  Dent al  

sol d t o DQV,  and copi es of  back- up t apes cont ai ni ng e- mai l  and 

ot her  el ect r oni c dat a pr oduced t hr ough Apr i l  2,  2004,  t he dat e 

Dor al  Dent al  was sol d t o DQV.   Mar i e and DQV r eached an 

agr eement  wher eby a comput er  exper t  woul d copy,  at  Mar i e' s 

expense,  t he har d dr i ves of  comput er s used by Ronal d Br ummeyer  

and Li sa Sweeney,  t wo DQV empl oyees who had f or mer l y wor ked f or  

Dor al  Dent al .   The comput er  exper t  woul d t hen pr ovi de a wr i t t en 

r epor t  of  hi s f i ndi ngs f or  Mar i e and DQV,  who woul d meet  t o 

conf er  r egar di ng t he pr oduct i on " of  any such e- mai l  t hat  may be 

r el evant "  t o t he act i on agai nst  Dor al  Dent al .    

¶16 I n r esponse,  Dor al  Dent al  f i l ed a mot i on f or  a 

pr ot ect i ve or der  t o pr event  Mar i e f r om obt ai ni ng a copy of  t he 

el ect r oni c f i l es f r om DQV.   The ci r cui t  cour t  deni ed Dor al  

Dent al ' s  mot i on,  concl udi ng t hat  Dor al  Dent al  no l onger  had an 

i nt er est  i n document s cont ai ned on t he comput er  equi pment  i t  had 
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sol d t o DQV.   Mar i e asser t s t hat  she has not  obt ai ned access t o 

t hese f i l es,  however ,  " due t o DQV' s acqui escence t o Def endant ' s 

i nsi st ence t hat  Dor al  and i t s counsel  be al l owed t o ' scr een'  t he 

e- mai l s t o det er mi ne what  shoul d be pr oduced"  t o her .   The 

ci r cui t  cour t  f or mal i zed i t s r ul i ng r egar di ng t he pr ot ect i ve 

or der ,  and i t s pr i or  r ul i ng denyi ng Mar i e' s r equest  t o obt ai n e-

mai l s and dr af t s f r om Dor al  Dent al  di r ect l y,  i n a Januar y 2005 

wr i t t en or der .    

¶17 I n November  2004 Dor al  Dent al  f i l ed a mot i on f or  

summar y j udgment .   Mar i e r equest ed t hat  a hear i ng on t he mot i on 

be st ayed because she had yet  t o obt ai n a copy of  t he el ect r oni c 

f i l es f r om DQV.   She al so r equest ed t hat  t he c i r cui t  cour t  

consi der  f i r st  whet her  cer t ai n cor r espondence bet ween Dor al  

Dent al ' s  manager s and i t s at t or neys was subj ect  t o t he 

cr i me/ f r aud except i on t o t he r ul e of  at t or ney- cl i ent  pr i v i l ege.   

The ci r cui t  cour t  deni ed Mar i e' s  mot i on f or  a s t ay.   I t  t hen 

gr ant ed Dor al  Dent al ' s  mot i on f or  summar y j udgment ,  concl udi ng 

t hat  Dor al  Dent al  had " compl i ed wi t h [ al l  r equest s f or  r ecor d 

i nspect i on]  t hat  t hey wer e supposed t o compl y wi t h. "    

¶18 Mar i e appeal ed t o t he cour t  of  appeal s,  and t he cour t  

of  appeal s cer t i f i ed t hi s case t o addr ess t he scope of  an LLC 

member ' s r i ght  of  i nspect i on,  and whet her  t hi s r i ght  encompasses 

t he r i ght  t o i nspect  e- mai l s and document  dr af t s.  

I I  

 ¶19 Thi s case r equi r es us t o exami ne t he r ecor d i nspect i on 

pr ovi s i ons of  Wi sconsi n' s Li mi t ed Li abi l i t y  Company Law ( WLLCL)  

cont ai ned i n Wi s.  St at .  § 183. 0405,  and t he i nspect i on 
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pr ovi s i ons of  t he oper at i ng agr eement  of  Dor al  Dent al  USA,  LLC.   

St at ut or y i nt er pr et at i on and cont r act  i nt er pr et at i on ar e mat t er s 

of  l aw subj ect  t o our  i ndependent  r evi ew.   See Got t sacker  v.  

Monni er ,  2005 WI  69,  ¶13,  281 Wi s.  2d 361,  697 N. W. 2d 436.    

¶20 Thi s case was di sposed of  by t he c i r cui t  cour t  on 

summar y j udgment .   We r evi ew a gr ant  of  summar y j udgment  de 

novo,  benef i t i ng f r om t he ci r cui t  cour t ' s  anal ys i s,  but  appl y i ng 

t he same met hodol ogy as t he c i r cui t  cour t .   Dai r y l and Gr eyhound 

Par k,  I nc.  v.  Doyl e,  2006 WI  107,  ¶15,  295 Wi s.  2d 1,  719 N. W. 2d 

408.     

I I I  

¶21 We begi n by di scussi ng t he l egal  backgr ound of  t he 

WLLCL,  and t he appl i cabl e l anguage of  Wi s.  St at .  § 183. 0405 and 

t he oper at i ng agr eement .  

A 

¶22 We f i r st  consi der ed Wi sconsi n' s l i mi t ed l i abi l i t y  

company st at ut e t wo year s ago i n Got t sacker .   Ther e,  we not ed 

t hat  t he LLC i s a hybr i d busi ness f or m t hat  combi nes st r uct ur al  

el ement s of  t he cor por at i on and t he par t ner shi p f or ms:    

Fr om t he par t ner shi p f or m,  t he LLC bor r ows 
char act er i st i cs of  i nf or mal i t y of  or gani zat i on and 
oper at i on,  i nt er nal  gover nance by cont r act ,  di r ect  
par t i c i pat i on by member s i n t he company,  and no 
t axat i on at  t he ent i t y l evel .   Fr om t he cor por at e 
f or m,  t he LLC bor r ows t he char act er i st i c of  pr ot ect i on 
of  member s f r om i nvest or - l evel  l i abi l i t y .   

Got t sacker ,  281 Wi s.  2d 361,  ¶15. 7   
                                                 

7 For  addi t i onal  di scussi on of  t he hi st or y and devel opment  
of  t he LLC,  see Got t sacker  v.  Monni er ,  2005 WI  69,  ¶¶13- 17,  281 
Wi s.  2d 361,  697 N. W. 2d 436.    
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¶23 Wi sconsi n enact ed i t s LLC st at ut e,  t he Wi sconsi n 

Li mi t ed Li abi l i t y  Company Law ( WLLCL) ,  Chapt er  183 of  t he st at e 

st at ut es,  i n 1993.   I d. ,  ¶18.   The dr af t er s of  t he WLLCL 

bor r owed concept s f r om t he st at e par t ner shi p and cor por at i on 

st at ut es,  Chapt er s 179 and 180 r espect i vel y,  and t he 1992 

Pr ot ot ype Li mi t ed Li abi l i t y  Company Act ,  a pr oduct  of  an ABA 

Busi ness Law Sect i on subcommi t t ee.   I d.    

¶24 The WLLCL cont ai ns an expl i c i t  st at ement  of  st at ut or y  

pur pose,  whi ch pr ovi des,  i n par t ,  t hat  " [ i ] t  i s  t he pol i cy of  

t hi s chapt er  t o gi ve maxi mum ef f ect  t o t he pr i nci pl e of  f r eedom 

of  cont r act  and t o t he enf or ceabi l i t y  of  oper at i ng agr eement s. " 8 

Wi s.  St at .  § 183. 1302( 1) .   LLCs and LLPs:   A Wi sconsi n Handbook 

§ 1. 11 ( r ev.  ed.  1999) ,  wr i t t en by t he member s of  t he St at e Bar  

Busi ness Law Commi t t ee who dr af t ed t he WLLCL,  expl ai ns t hat  t he 

commi t t ee member s sought  t o encour age LLCs t o adopt  t hei r  own 

r ul es by oper at i ng agr eement ,  whi l e est abl i shi ng def aul t  

st at ut or y r ul es t hat  wer e s i mpl e enough t o be used by " mom and 

pop"  oper at i ons:     

[ F] l exi bi l i t y  wi t hi n t he act  and f r eedom of  cont r act  
among member s wer e t he over r i di ng goal s [ of  t he 
WLLCL] .  .  .  .  [ T] he WLLCL i ncor por at ed f l exi bl e 
def aul t  pr ovi s i ons t hat  wer e des i gned t o appl y  onl y i f  
t he oper at i ng agr eement  di d not  addr ess t he 
i ssue.  .  .  .   

The par amount  i mpor t ance of  f l exi bi l i t y  and f r eedom of  
cont r act  i s  evi dent  t hr oughout  t he WLLCL.   Al l  

                                                 
8 " Oper at i ng agr eement "  i s def i ned wi t hi n Chapt er  183 as " an 

agr eement  i n wr i t i ng,  i f  any,  among al l  of  t he member s as t o t he 
conduct  of  t he busi ness of  a l i mi t ed l i abi l i t y  company and i t s 
r el at i onshi ps wi t h i t s member s. "   Wi s.  St at .  § 183. 0102( 16) .    
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st at ut or y pr ovi s i ons deal i ng wi t h gover nance,  
member shi p,  f i nance,  di ssol ut i on and even f i duci ar y 
dut i es may be var i ed by t he oper at i ng agr eement .   The 
dr af t er s i nt ended t he oper at i ng agr eement  t o gi ve 
member s t he oppor t uni t y t o est abl i sh t he r eal  l aw 
appl i cabl e t o t he LLC,  even wi t h t he at t endant  r i sk t o 
t he unsophi st i cat ed i nvest or .  

Not wi t hst andi ng t hi s appr oach,  i t  was al so i nt ended 
t hat  t he LLC f or m be sui t abl e f or  t he " mom and pop"  
gr ocer y st or e.   The dr af t er s hoped t hat  t he LLC woul d 
pr ovi de an i nexpensi ve and si mpl e vehi c l e t hat  di d not  
r equi r e l egal  gui dance at  ever y st ep.   I ndeed,  i t  was 
vi sual i zed t hat  an oper at i ng agr eement  woul d not  even 
be r equi r ed f or  many LLCs or  t hat  t he agr eement  woul d 
mer el y f ocus on t he speci f i cs of  t he busi ness deal ,  
per mi t t i ng t he st at ut e t o f i l l  i n t he gaps.   Thus,  t he 
def aul t  pr ovi s i ons wer e dr af t ed wi t h a common- sense 
busi ness appr oach. 9  

¶25 The def aul t  r ul es concer ni ng t he r i ght s of  LLC member s 

t o i nspect  company r ecor ds,  and t he dut i es of  LLC manager s t o 

di scl ose i nf or mat i on t o member s,  ar e pr ovi ded i n 

Wi s.  St at .  § 183. 0405.   Subsect i on ( 1)  of  § 183. 0405 set s f or t h 

t he r ecor ds a l i mi t ed l i abi l i t y  company must  keep at  i t s  

pr i nci pal  pl ace of  busi ness.   These i ncl ude a l i s t  of  member s,  

and,  i f  appl i cabl e,  manager ( s) ;  copi es of  t he ar t i c l es of  

or gani zat i on and al l  amendment s t her et o;  copi es of  t ax r et ur ns 

and f i nanci al  s t at ement s;  copi es of  al l  oper at i ng agr eement s,  

al l  amendment s t her et o,  and oper at i ng agr eement s no l onger  i n 

ef f ect ;  t he val ue of  each member ' s cont r i but i on t o t he LLC;  

i nf or mat i on concer ni ng addi t i onal  cont r i but i ons t o be made by  

                                                 
9 We not e t hat  t he dr af t er s i nt ended " t hat  t he LLC woul d 

pr ovi de an i nexpensi ve and si mpl e vehi c l e t hat  di d not  r equi r e 
l egal  gui dance at  ever y st ep. "   Some LLCs may deci de t hat  t he 
i nspect i on r ul es of  t he WLLCL do not  meet  t hei r  needs and 
t her ef or e adopt  t hei r  own r ul es.   
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each member ;  event s upon whi ch t he LLC i s t o be di ssol ved;  and 

any ot her  wr i t i ngs r equi r ed under  t he oper at i ng agr eement . 10  
                                                 

10 Wi sconsi n St at .  § 183. 0405( 1)  pr ovi des:  

A l i mi t ed l i abi l i t y  company shal l  keep at  i t s 
pr i nci pal  pl ace of  busi ness al l  of  t he f ol l owi ng:  

( a)  A l i s t ,  kept  i n al phabet i cal  or der ,  of  each past  
and pr esent  member  and,  i f  appl i cabl e,  manager .  The 
l i s t  shal l  i ncl ude t he f ul l  name and l ast - known 
mai l i ng addr ess of  each member  or  manager ,  t he dat e on 
whi ch t he per son became a member  or  manager  and t he 
dat e,  i f  appl i cabl e,  on whi ch t he per son ceased t o be 
a member  or  manager .  

( b)  A copy of  t he ar t i c l es of  or gani zat i on and al l  
amendment s t o t he ar t i c l es.  

( c)  Copi es of  t he l i mi t ed l i abi l i t y  company' s f eder al ,  
st at e and l ocal  i ncome or  f r anchi se t ax r et ur ns and 
f i nanci al  st at ement s,  i f  any,  f or  t he 4 most  r ecent  
year s or ,  i f  such r et ur ns and st at ement s ar e not  
pr epar ed f or  any r eason,  copi es of  t he i nf or mat i on and 
st at ement s pr ovi ded t o,  or  whi ch shoul d have been 
pr ovi ded t o,  t he member s t o enabl e t hem t o pr epar e 
t hei r  f eder al ,  st at e and l ocal  i ncome t ax r et ur ns f or  
t he 4 most  r ecent  year s.  

( d)  Copi es of  al l  oper at i ng agr eement s,  al l  amendment s 
t o oper at i ng agr eement s and any oper at i ng agr eement s 
no l onger  i n ef f ect .  

( e)  Unl ess al r eady set  f or t h i n an oper at i ng 
agr eement ,  wr i t t en r ecor ds cont ai ni ng al l  of  t he 
f ol l owi ng i nf or mat i on:  

1.  The val ue of  each member ' s cont r i but i on made t o t he 
l i mi t ed l i abi l i t y  company as det er mi ned under  s.  
183. 0501( 2) .  

2.  Recor ds of  t he t i mes at  whi ch or  t he event s upon 
whi ch any addi t i onal  cont r i but i ons ar e agr eed t o be 
made by each member .  

3.  Any event s upon whi ch t he l i mi t ed l i abi l i t y  company 
i s t o be di ssol ved and i t s busi ness wound up.  
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¶26 Wi sconsi n St at .  § 183. 0405( 2)  addr esses t he r i ght  of  a 

member  t o i nspect  company r ecor ds.   I t  pr ovi des as f ol l ows:  

" Upon r easonabl e r equest ,  a member  may,  at  t he member ' s own 

expense,  i nspect  and copy dur i ng or di nar y busi ness hour s any 

l i mi t ed l i abi l i t y  company r ecor d r equi r ed t o be kept  under  sub.  

( 1)  and,  unl ess ot her wi se pr ovi ded i n an oper at i ng agr eement ,  

any ot her  l i mi t ed l i abi l i t y  company r ecor d,  wher ever  t he r ecor d 

i s l ocat ed. "   Chapt er  183 does not  def i ne what  const i t ut es an 

LLC " r ecor d, "  or  i ndi cat e what  const i t ut es a " r easonabl e 

r equest "  f or  i nspect i on.   

¶27 The WLLCL f ur t her  addr esses a member ' s r i ght  t o 

company i nf or mat i on by i mposi ng a dut y upon LLC manager s t o 

di scl ose " t r ue and f ul l  i nf or mat i on of  al l  t hi ngs af f ect i ng t he 

[ LLC]  member s t o any member  .  .  .  upon r easonabl e r equest  of  t he 

member  or  [ t he member ' s]  l egal  r epr esent at i ve. "   Wi sconsi n St at .  

§ 183. 0405( 3)  pr ovi des i n f ul l :   

Member s or ,  i f  t he management  of  t he l i mi t ed l i abi l i t y 
company i s vest ed i n one or  mor e manager s,  manager s 
shal l  pr ovi de,  t o t he ext ent  t hat  t he c i r cumst ances 
r ender  i t  j us t  and r easonabl e,  t r ue and f ul l  
i nf or mat i on of  al l  t hi ngs af f ect i ng t he member s t o any 
member  or  t o t he l egal  r epr esent at i ve of  any member  
upon r easonabl e r equest  of  t he member  or  t he l egal  
r epr esent at i ve.  

¶28 Her e,  Dor al  Dent al ' s  oper at i ng agr eement  i ncl uded t wo 

pr ovi s i ons r egar di ng a member ' s r i ght  of  i nspect i on t hat  wer e 

ef f ect i ve when Mar i e made t he Jul y 2004 i nspect i on r equest  t hat  

                                                                                                                                                             
4.  Ot her  wr i t i ngs as r equi r ed by an oper at i ng 

agr eement .  
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i s t he f ocus of  t hi s appeal . 11  Sect i on 6( k) ( i )  of  Dor al  Dent al ' s 

oper at i ng agr eement  pr ovi ded as f ol l ows:  

 Books of  Account .   The manager  shal l  mai nt ai n 
f ul l  and accur at e books of  account  f or  t he Company at  
t he pr i nci pal  Company of f i ce.   Each Member  shal l  have 
access and t he r i ght  t o i nspect  and copy such books 
and al l  ot her  Company r ecor ds at  al l  r easonabl e t i mes.  

Sect i on 8( e)  of  t he oper at i ng agr eement  pr ovi des:   

 Company Books.   Upon r easonabl e r equest ,  each 
Member  shal l  have t he r i ght ,  dur i ng or di nar y busi ness 
hour s,  t o i nspect  and copy Company document s at  t he 
r equest i ng Member ' s expense.    

Dor al  Dent al ' s  oper at i ng agr eement  i s s i l ent  on t he company 

manager s '  dut y t o di scl ose i nf or mat i on t o Dor al  Dent al  member s.  

B 

¶29 Dor al  Dent al  cont ends t hat  Wi s.  St at .  § 183. 0405 

shoul d not  be r ead t o aut hor i ze member s t o make unl i mi t ed r ecor d 

r equest s t hat  amount  t o " cor por at e pr oct ol ogy exams. "   Dor al  

Dent al  ar gues t hat  a member ' s r i ght  t o i nspect  company r ecor ds 

hi nges on t he r easonabl eness of  t he r equest ,  c i t i ng l anguage of  

§ 183. 0405( 2)  t hat  aut hor i zes i nspect i ons " upon r easonabl e 

r equest . "   I t  asser t s t hat  t he oper at i ng agr eement  s i mi l ar l y 

pr ovi des t hat  Dor al  Dent al  manager s need compl y onl y wi t h 

" r easonabl e"  member  r equest s t o access r ecor ds.   I t  f ur t her  

                                                 
11 Dor al  Dent al  not es t hat  i t s oper at i ng agr eement  was 

amended on June 1,  2005,  t o l i mi t  a member ' s r i ght  t o i nspect  
r ecor ds t o copi es of  i ncome t ax r et ur ns,  copi es of  t he cur r ent  
and past  oper at i ng agr eement s and consent  r esol ut i ons by 
member s,  and mi nut es of  al l  meet i ngs by member s.   We consi der  
Mar i e' s Jul y 2004 r equest  under  t he ver si on of  t he oper at i ng 
agr eement  i n ef f ect  at  t he t i me of  her  r equest .   
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not es t hat  t he r equi r ement  of  § 183. 0405( 3)  t hat  t he 

member / manager s or  manager s of  an LLC pr ovi de " t r ue and f ul l  

i nf or mat i on of  al l  t hi ngs af f ect i ng t he member s t o any member "  

i s onl y " t o t he ext ent  t hat  t he c i r cumst ances r ender  i t  j ust  and 

r easonabl e. "    

¶30 Dor al  Dent al  asser t s t hat  t he t ypes of  document s 

descr i bed i n Wi s.  St at .  § 183. 0405( 1)  ( member  l i s t s,  t ax 

r et ur ns,  copi es of  t he oper at i ng agr eement ,  val ues of  member  

cont r i but i ons,  di ssol ut i on event s and " ot her  wr i t i ngs as 

r equi r ed by an oper at i ng agr eement " )  ar e i l l ust r at i ve of  t hose 

t hat  we shoul d consi der  t o be " r ecor ds"  under  § 183. 0405( 2) .   I t  

f ur t her  not es t hat  subsect i on ( 2)  does not  r ef er ence e- mai l s or  

dr af t s of  document s.   

 ¶31 When const r ui ng a st at ut e,  we begi n wi t h t he st at ut or y 

l anguage.   St at e ex r el .  Kal al  v.  Ci r cui t  Cour t ,  2004 WI  58,  

¶45,  271 Wi s.  2d 633,  681 N. W. 2d 110.   " I f  t he meani ng of  t he 

st at ut e i s pl ai n,  we or di nar i l y  st op t he i nqui r y. "   I d.  

( c i t at i on omi t t ed) .   Never t hel ess,  t he scope,  cont ext  and 

pur pose of  a st at ut e ar e r el evant  t o a pl ai n- meani ng 

i nt er pr et at i on of  an unambi guous st at ut e " as l ong as t he scope,  

cont ext ,  and pur pose ar e ascer t ai nabl e f r om t he t ext  and 

st r uct ur e of  t he st at ut e i t sel f ,  r at her  t han ext r i nsi c sour ces,  

such as l egi s l at i ve hi st or y. "   I d. ,  ¶48.   " A st at ut e' s pur pose 

or  scope may be r eadi l y appar ent  f r om i t s pl ai n l anguage or  i t s 

r el at i onshi p t o sur r oundi ng or  c l osel y- r el at ed st at ut es——t hat  

i s,  f r om i t s cont ext  or  t he st r uct ur e of  t he st at ut e as a 

coher ent  whol e. "   I d. ,  ¶49.   When a st at ut e cont ai ns an expl i c i t  
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st at ement  of  l egi s l at i ve pur pose or  scope,  we may consi der  i t  

when ascer t ai ni ng a st at ut e' s pl ai n meani ng.   I d.   

¶32 We begi n by exami ni ng t he r ecor d i nspect i on pr ovi s i ons 

of  t wo cl osel y- r el at ed st at ut es,  t he cor por at i on and par t ner shi p 

st at ut es.   As we not ed above,  t he LLC i s a hybr i d of  t hese t wo 

busi ness f or ms,  and t he dr af t er s of  Wi sconsi n' s LLC st at ut e 

bor r owed f r eel y  f r om t hese est abl i shed f or ms i n cr af t i ng t he 

WLLCL.   LLCs and LLPs:   A Wi sconsi n Handbook,  § 1. 16.   

¶33 Wi sconsi n St at .  § 179. 05( 1)  of  Wi sconsi n' s Uni f or m 

Li mi t ed Par t ner shi p Act  enumer at es t he r ecor ds a l i mi t ed 

par t ner shi p must  keep.   Sect i on 179. 05( 2)  t hen pr ovi des t hat  

r ecor ds under  t hat  subsect i on " ar e subj ect  t o i nspect i on and 

copyi ng at  t he r easonabl e r equest ,  and at  t he expense,  of  any 

par t ner  dur i ng or di nar y busi ness hour s. "   Sect i on 179. 05 does 

not  i ncl ude expl i c i t  r equi r ement s concer ni ng t he f or m,  t i mi ng 

and pur pose of  t he r equest .   Li ke t he WLLCL,  t he l i mi t ed 

par t ner shi p st at ut e pr ovi des an i nt er est  hol der  wi t h t he r i ght  

t o i nspect  and copy r ecor ds " at  t he r easonabl e r equest "  of  t he 

i nt er est  hol der .   However ,  t he l i mi t ed par t ner shi p st at ut e 

appear s t o r est r i ct  t he r i ght  t o i nspect  r ecor ds t o t hose 

enumer at ed by t he st at ut e,  whi l e t he WLLCL cont ai ns no such 

l i mi t at i on;  LLC member s may i nspect  and copy " any ot her  LLC 

r ecor ds"  i n addi t i on t o t hose enumer at ed i n 

Wi s.  St at .  §  183. 0405( 1) ,  " unl ess ot her wi se pr ovi ded i n an 

oper at i ng agr eement . "   § 183. 0405( 2) .   

¶34  The cor por at i on i nspect i on st at ut e,  Wi s.  St at .  

§ 180. 1602( 2) ( b) ,  cont ai ns numer ous l i mi t at i ons on shar ehol der  
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access t o cor por at e r ecor ds,  i ncl udi ng r equi r ement s t hat  t he 

r equest s be made " i n good f ai t h and f or  a pr oper  pur pose, "  and 

t hat  t he r equest  i dent i f y " wi t h r easonabl e par t i cul ar i t y"  t he 

r ecor ds sought  and t he pur pose of  t he r equest .   Mor eover ,  an 

i nspect i on r equest  must  t ar get  onl y t hose r ecor ds t hat  " ar e 

di r ect l y connect ed wi t h [ t he r equest er ' s]  pur pose. "   See 

§ 180. 1602( 2) ( b) 3. - 5. 12   

                                                 
12 Wi sconsi n St at .  § 180. 1602 pr ovi des,  i n par t :  

( 2) ( a)  Except  as pr ovi ded i n par .  ( c)  and sub.  ( 4) ,  a 
shar ehol der  of  a cor por at i on who sat i sf i es par .  ( b)  
may i nspect  and copy,  dur i ng r egul ar  busi ness hour s at  
a r easonabl e l ocat i on speci f i ed by t he cor por at i on,  
any of  t he f ol l owi ng r ecor ds of  t he cor por at i on:  

1.  Excer pt s f r om any mi nut es or  r ecor ds t hat  t he 
cor por at i on i s r equi r ed t o keep as per manent  r ecor ds 
under  s.  180. 1601( 1) .  

2.  Account i ng r ecor ds of  t he cor por at i on.  

3.  The r ecor d of  shar ehol der s,  except  as pr ovi ded i n 
s.  180. 1603( 3) .  

( b)  To i nspect  and copy any of  t he r ecor ds under  par .  
( a) ,  t he shar ehol der  must  sat i sf y al l  of  t he f ol l owi ng 
r equi r ement s:  

1.  The shar ehol der  has been a shar ehol der  of  t he 
cor por at i on f or  at  l east  6 mont hs bef or e hi s or  her  
demand under  subd.  2,  or  t he shar ehol der  hol ds at  
l east  5% of  t he out st andi ng shar es of  t he cor por at i on.  

2.  The shar ehol der  gi ves t he cor por at i on wr i t t en 
not i ce t hat  compl i es wi t h s.  180. 0141 of  hi s or  her  
demand at  l east  5 busi ness days bef or e t he dat e on 
whi ch he or  she wi shes t o i nspect  and copy t he 
r ecor ds.  

3.  The shar ehol der ' s demand i s made i n good f ai t h and 
f or  a pr oper  pur pose.  
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¶35 Dor al  Dent al  ur ges us t o l ook t o t he cor por at i on 

i nspect i on st at ut e f or  gui dance i n i nt er pr et i ng 

Wi s.  St at .  § 183. 0405.   Dor al  Dent al  asser t s t hat  t he expl i c i t  

l i mi t at i ons on a shar ehol der ' s r ecor d i nspect i on demand 

cont ai ned i n t he cor por at i on s t at ut e st r i ke a pr oper  bal ance 

bet ween t he shar ehol der ' s l egi t i mat e need f or  i nf or mat i on and 

t he cor por at i on' s need t o be pr ot ect ed f r om r epeat ed,  har assi ng 

r ecor d r equest s.   I t  ar gues t hat  l anguage l i mi t i ng a member ' s 

                                                                                                                                                             
4.  The shar ehol der  descr i bes wi t h r easonabl e 
par t i cul ar i t y hi s or  her  pur pose and t he r ecor ds t hat  
he or  she desi r es t o i nspect .  

5.  The r ecor ds ar e di r ect l y connect ed wi t h hi s or  her  
pur pose.  

( c)  A per son t hat  has del i ver ed t he r esol ut i on under  
s.  180. 1150( 4)  may,  by gi v i ng wr i t t en not i ce t o t he 
r esi dent  domest i c cor por at i on,  as def i ned i n s.  
180. 1150( 1) ( c) ,  t hat  compl i es wi t h s.  180. 0141,  
i nspect  and copy t he r ecor d of  shar ehol der s of  t he 
r esi dent  domest i c cor por at i on,  i n per son or  by agent  
or  at t or ney at  any r easonabl e t i me f or  t he pur pose of  
communi cat i ng wi t h t he shar ehol der s i n connect i on wi t h 
t he speci al  shar ehol der s '  meet i ng under  s.  
180. 1150( 5) .  

( 3)  The r i ght s under  t hi s sect i on may not  be abol i shed 
or  l i mi t ed by t he domest i c cor por at i on' s ar t i c l es of  
i ncor por at i on or  byl aws.  

( 4)  Thi s sect i on does not  af f ect  any of  t he f ol l owi ng:  

( a)  The r i ght  of  a shar ehol der  t o i nspect  r ecor ds 
under  s.  180. 0720 or ,  i f  t he shar ehol der  i s i n 
l i t i gat i on wi t h t he cor por at i on,  t o t he same ext ent  as 
any ot her  l i t i gant .  

( b)  The power  of  a cour t ,  i ndependent l y of  t hi s 
chapt er ,  t o compel  t he pr oduct i on of  cor por at e r ecor ds 
f or  exami nat i on.  
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r i ght  t o i nspect  r ecor ds t o r equest s t hat  ar e " r easonabl e"  

est abl i shes a s i mi l ar  bal ance i n t he LLC cont ext  bet ween t he 

i nspect i on r i ght  of  member s and t he need t o pr ot ect  compani es 

f r om i mpr oper  r ecor d r equest s.     

¶36 However ,  consi der at i on of  t he WLLCL' s i nspect i on 

pr ovi s i on i n l i ght  of  i t s  cor por at e count er par t  onl y ser ves t o 

hi ghl i ght  t he di f f er ences bet ween t he st at ut es.   The cor por at i on 

st at ut e i ncl udes a host  of  expl i c i t  r equi r ement s not  pr ovi ded i n 

t he WLLCL' s i nspect i on st at ut e,  i ncl udi ng t hat  t he r equest er  

ei t her  hol d at  l east  f i ve per cent  of  t he company' s shar es or  be 

a shar ehol der  f or  at  l east  s i x  mont hs pr i or  t o t he r equest ;  t hat  

t he r equest  be made i n wr i t i ng,  and at  l east  f i ve days pr i or  t o 

t he desi r ed i nspect i on dat e;  and t hat  t he r ecor ds r equest ed be 

di r ect l y connect ed t o t he pur pose of  t he r equest .   

Wi s.  St at .  § 180. 1602( 2) ( b) .    

¶37 Addi t i onal l y,  t he cor por at i on st at ut e l i mi t s 

shar ehol der  i nspect i on r i ght s t o t he t ypes of  r ecor ds enumer at ed 

i n Wi s.  St at .  §  180. 1602( 2) ( a) .   The WLLCL,  by cont r ast ,  

cont ai ns no expl i c i t  r est r i ct i ons on t he t i me and pl ace of  

i nspect i on,  and al l ows access t o " any .  .  .  l i mi t ed l i abi l i t y  

company r ecor d, "  unl ess ot her wi se pr ovi ded by t he oper at i ng 

agr eement .   Wi s.  St at .  § 183. 0405( 2) .   I ndeed,  t he t r anspar ency 

of  t he busi ness f or m est abl i shed by t he def aul t  r ul es of  t he 

WLLCL i s f ur t her  i l l ust r at ed by i t s uni que r equi r ement  t hat  

manager s pr ovi de " t r ue and f ul l  i nf or mat i on of  al l  t hi ngs 

af f ect i ng t he member s t o any member   .  .  .   upon r easonabl e 
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r equest  of  t he member . "   Wi s.  St at .  § 183. 0405( 3) .   Ther e i s no 

anal ogue t o t hi s pr ovi s i on i n t he cor por at i on st at ut e.   

¶38 By t he pl ai n l anguage of  Wi s.  St at .  § 183. 0405( 2) ,  an 

LLC member  may i nspect  anyt hi ng t hat  i s a " r ecor d, "  and access 

wi l l  be gr ant ed t o t he member  " upon r easonabl e r equest . "   Thus,  

t he scope of  a member ' s r i ght  of  i nspect i on under  t he def aul t  

i nspect i on pr ovi s i ons of  § 183. 0405( 2)  i s except i onal l y br oad,  

and hi nges on what  const i t ut es an LLC " r ecor d, "  and t he degr ee 

and ki nd of  r est r i ct i ons on access t hat  " upon r easonabl e 

r equest "  may i mpose.   

¶39 Thi s i nt er pr et at i on i s consi st ent  wi t h t he pur poses of  

s i mpl i c i t y and f r eedom of  cont r act  t hat  ar e at  t he hear t  of  t he 

WLLCL.   As we sai d i n Got t sacker ,  t he over r i di ng goal  of  t he 

WLLCL was " t o cr eat e a bus i ness ent i t y pr ovi di ng l i mi t ed 

l i abi l i t y ,  f l ow- t hr ough t axat i on,  and si mpl i c i t y. " 13  Got t sacker ,  

281 Wi s.  2d 361,  ¶19 ( c i t at i on omi t t ed) .   See LLCs and LLPs:   A 

Wi sconsi n Handbook at  § 1. 11 ( " [ I ] t  was  .  .  .   i nt ended t hat  

t he LLC f or m be sui t abl e f or  t he ' mom and pop'  gr ocer y 

st or e.  .  .  .    I ndeed,  i t  was vi sual i zed t hat  an oper at i ng 

agr eement  woul d not  even be r equi r ed f or  many LLCs. " ) ;  

Wi s.  St at .  § 183. 1302( 1)  ( " I t  i s  t he pol i cy of  [ t he WLLCL]  t o 

gi ve maxi mum ef f ect  t o t he pr i nci pl e of  f r eedom of  cont r act  and 

t o t he enf or ceabi l i t y  of  oper at i ng agr eement s. " ) .    

                                                 
13 I n Got t sacker ,  we r ecogni zed t hat  t he dr af t er s of  t he 

WLLCL hoped t hat  a Wi sconsi n LLC woul d pr ovi de an i nexpensi ve 
vehi c l e t hat  di d not  r equi r e l egal  counsel  at  ever y st ep,  and 
t hat  a Wi sconsi n LLC be t r eat ed as a par t ner shi p f or  t ax 
pur poses.   Got t sacker ,  281 Wi s.  2d 361,  ¶19.   
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¶40 The def aul t  i nspect i on r ul es pr ovi ded i n 

Wi s.  St at .  § 183. 0405( 2)  wer e desi gned f or  l ess sophi st i cat ed 

compani es t hat  woul d be l ess l i kel y t o cr af t  t hei r  own 

i nspect i on r ul es i n an oper at i ng agr eement .   Accor di ngl y,  t he 

def aul t  pr ovi s i ons do not  i ncl ude cumber some r est r i ct i ons on 

r ecor ds access t hat  mi ght  bur den such busi nesses.   Conver sel y,  

t he st at ut or y scheme envi s i ons t hat  l ar ger ,  mor e sophi st i cat ed 

compani es wi t h mul t i pl e member s may chose t o adopt  i nspect i on 

r ul es t hat  may be mor e sui t ed t o t hei r  needs,  and t he st at ut e 

per mi t s t hem t o do so by t he oper at i ng agr eement . 14   

¶41 I n t hi s case,  we not e t hat  t he i nspect i on pr ov i s i ons 

of  t he oper at i ng agr eement  ar e not  i dent i cal  t o t hose of  

Wi s.  St at .  § 183. 0405( 2) .   Whi l e t he oper at i ng agr eement ,  l i ke 

t he st at ut e,  pr ovi des f or  i nspect i on " upon r easonabl e r equest , "  

t he agr eement  pr ovi des member s a r i ght  t o i nspect  " document s"  as 

wel l  as " r ecor ds. "   We t her ef or e exami ne f i r st  whet her ,  under  

l anguage of  t he oper at i ng agr eement ,  i nf or mal  st or ed 

i nf or mat i on,  document  dr af t s and e- mai l s may be " r ecor ds"  and/ or  

" document s. "    

C 

¶42 As not ed above,  sect i on 6( k) ( i )  of  Dor al  Dent al ' s  

oper at i ng agr eement  pr ovi des t hat  " [ e] ach Member  shal l  have 

                                                 
14 Under  t he WLLCL,  l ar ger ,  mor e sophi st i cat ed LLCs ar e f r ee 

t o adopt  mor e r est r i ct i ve i nspect i on r ul es t hat  may i ncor por at e 
f eat ur es of  t he cor por at i on i nspect i on st at ut e.  Of  cour se,  t he 
st at ut or y scheme al so per mi t s LLCs t o adopt  i nspect i on r ul es 
t hat  ar e l ess r est r i ct i ve t han t he def aul t  st at ut or y r ul es,  as 
Dor al  Dent al  di d her e by i t s oper at i ng agr eement .    
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access and t he r i ght  t o i nspect  and copy such books and al l  

ot her  Company r ecor ds at  al l  r easonabl e t i mes. "   Lat er ,  sect i on 

8( e)  pr ovi des as f ol l ows:   " Upon r easonabl e r equest ,  each Member  

shal l  have t he r i ght ,  dur i ng or di nar y busi ness hour s,  t o i nspect  

and copy Company document s at  t he r equest i ng Member ' s expense. "    

¶43 The WLLCL does not  def i ne " r ecor d. "   Li kewi se,  Dor al  

Dent al ' s  oper at i ng agr eement  does not  def i ne " r ecor d"  or  

" Company document . " 15   

¶44 We t her ef or e consul t  a di ct i onar y t o ascer t ai n t he 

common meani ng of  t hese wor ds.   See St at e v.  Deni s L. R. ,  2005 WI  

110,  ¶40,  283 Wi s.  2d 358,  699 N. W. 2d 154.   Mer r i am- Webst er ' s 

Col l egi at e Di ct i onar y ( 11t h ed.  2003)  def i nes " r ecor d"  as " an 

aut hent i c of f i c i al  copy of  a document  deposi t ed wi t h a 

l egal l y  desi gnat ed of f i cer , "  i d.  at  1040,  and " document "  as 

" a wr i t i ng conveyi ng i nf or mat i on"  or  " a comput er  f i l e 

cont ai ni ng i nf or mat i on i nput  by a comput er  user  and usual l y  

cr eat ed wi t h an appl i cat i on ( as a wor d pr ocessor ) . "   I d.  at  

368.   Mer r i am- Webst er ' s def i ni t i on of  " r ecor d" ——" an aut hent i c 

of f i c i al  copy of  a document " ——i ndi cat es t hat  a " document "  i s a 

                                                 
15 We not e t hat  i t ems an LLC must  keep " at  i t s  pr i nci pal  

pl ace of  busi ness"  under  § 183. 0405( 1)  ar e r ef er r ed t o i n 
subsect i on ( 2)  as " r ecor ds. "   See § 183. 0405( 2)  ( " a member  
may .  .  .  i nspect  and copy .  .  .  any l i mi t ed l i abi l i t y  company 
r ecor d r equi r ed t o be kept  under  sub.  ( 1) " ) .   As not ed ear l i er ,  
supr a,  ¶25,  t hese i t ems i ncl ude a l i s t  of  member s,  t ax r et ur ns,  
and ot her  i t ems t hat  r ecor d f i nanci al  and or gani zat i onal  
essent i al s of  an LLC.   However ,  whi l e subsect i on ( 2)  i ndi cat es 
r ecor di ngs of  t hese essent i al s ar e " r ecor ds, "  i t  does not  l i mi t  
" r ecor ds"  t o onl y t hese t ypes of  i t ems.   Li kewi se,  t he cont ext  
i n whi ch t he t er m " Company document s"  appear s i n t he oper at i ng 
agr eement  i s of  l i t t l e assi st ance t o us.  
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br oader  cat egor y of  st or ed i nf or mat i on t han " r ecor d, "  capt ur i ng 

al l  " r ecor ds"  and many t ypes of  st or ed i nf or mat i on t hat  woul d 

not  be " r ecor ds. "   However ,  sect i on 8( e)  of  t he oper at i ng 

agr eement  does not  per mi t  i nspect i on of  " document s, "  but  r at her  

" Company document s. "   We concl ude t hat  Dor al  Dent al ' s  oper at i ng 

agr eement ,  by per mi t t i ng i nspect i on of  " Company document s"  as 

wel l  as t he st at ut or i l y- pr ovi ded " r ecor ds, "  af f or ds access t o 

mor e f or ms of  s t or ed i nf or mat i on t han t he def aul t  i nspect i on 

pr ovi s i ons of  t he WLLCL.   Thus,  we do not  addr ess whet her  t he 

r i ght  t o access " any ot her  r ecor ds"  under  Wi s.  St at .  

§ 183. 0405( 2)  embr aces " i nf or mal  and nonf i nanci al  r ecor ds, "  

and/ or  e- mai l s and document  dr af t s.   We exami ne i nst ead what  

const i t ut es a " Company document "  subj ect  t o member  i nspect i on 

under  Dor al  Dent al ' s  oper at i ng agr eement ,  and,  speci f i cal l y,  

whet her  e- mai l s and document  dr af t s may be " Company document s. "    

¶45 The ci r cui t  cour t  concl uded t hat  e- mai l s and document  

dr af t s wer e cat egor i cal l y nei t her  " r ecor ds"  nor  " Company 

document s"  and t her ef or e wer e not  subj ect  t o i nspect i on.   The 

ci r cui t  cour t  r easoned t hat  e- mai l  was a " communi cat i on, "  

s i mi l ar  t o a t el ephone cal l ,  and not  a " r ecor d"  or  a " Company 

document . "    

¶46 We agr ee wi t h t he c i r cui t  cour t  t hat  some e- mai l s may 

pr oper l y be cat egor i zed as pr i vat e communi cat i ons bet ween t he 

sender  and t he r ecei ver  t hat  ar e nei t her  " Company document s"  nor  

" r ecor ds. "   Never t hel ess,  t he c i r cui t  cour t ' s  v i ew f ai l s t o 

account  f or  t he ubi qui t y of  e- mai l  i n t oday' s busi ness wor l d and 

t he many pur poses f or  whi ch e- mai l  i s  now used.   E- mai l  i s  a 
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pr i mar y t ool  of  moder n busi ness communi cat i on.   One mar ket  

r esear ch f i r m est i mat es t hat  i n 2006,  t her e wer e 128. 7 mi l l i on 

busi ness e- mai l  user s,  and t hat  t he t ypi cal  busi ness user  sent  

and r ecei ved 600 e- mai l s per  week.   Davi d Fer r i s,  I ndust r y 

St at i st i cs ( 2006) ,  ht t p: / / www. f er r i s. com/ r esear ch- l i br ar y/  

i ndust r y- st at i st i cs.    

¶47 For  most  busi nesses,  e- mai l  has al l  but  r epl aced 

har dcopy cor r espondence and memor anda.   Mi chael  McCr yst al ,  

Wi l l i am C.  Gl ei sner  I I I ,  & Mi chael  Kubor n,  Copi ng wi t h t he Legal  

Per i l s  of  Empl oyee Emai l ,  Wi sconsi n Lawyer ,  Mar ch 1999,  at  48 

( " Emai l  i s  r api dl y becomi ng a vehi c l e f or  i nt r a- of f i ce 

communi cat i on t hat  i s as i mpor t ant ,  i f  not  mor e i mpor t ant ,  t han 

' snai l '  mai l  and har dcopy memor anda. " ) .   A cat egor i cal  hol di ng 

t hat  e- mai l  i s  never  a " Company document "  under  

Wi s.  St at .  § 183. 0405( 2)  woul d be bl i nd t o t he day- t o- day vol ume 

of  e- mai l  i n t he moder n busi ness set t i ng and t he busi ness-

r el at ed pur poses f or  whi ch e- mai l  i s  used.   Mor eover ,  such a 

hol di ng woul d f r ust r at e t he pur poses of  t he i nspect i on st at ut e 

by encour agi ng LLC manager s t o conduct  busi ness vi a e- mai l  t o 

avoi d t he scr ut i ny of  non- managi ng member s.   

¶48 However ,  wi t hout  addr essi ng t he quest i on of  whet her  

al l  e- mai l  cr eat ed and st or ed on company equi pment  i s 

necessar i l y  a " document , "  we do not  bel i eve t hat  al l  of  t he 

r equest ed e- mai l s i n t hi s case ar e necessar i l y  " Company 

document s"  subj ect  t o Mar i e' s i nspect i on under  t he Dor al  Dent al  

oper at i ng agr eement .   When const r ui ng t he l anguage of  a 

cont r act ,  we gi ve meani ng t o ever y wor d,  avoi di ng const r uct i ons 
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" whi ch r ender [ ]  por t i ons of  a cont r act  meani ngl ess,  i nexpl i cabl e 

or  mer e sur pl usage. "   Goebel  v.  Fi r st  Fed.  Sav.  and Loan Ass' n 

of  Raci ne,  83 Wi s.  2d 668,  680,  266 N. W. 2d 352 ( 1978) .   We 

const r ue " Company"  t o l i mi t  " document s"  avai l abl e f or  i nspect i on 

t o t hose r el at i ng t o t he busi ness.   St or ed i nf or mat i on of  a 

st r i ct l y per sonal  or  soci al  nat ur e,  such as per sonal  e- mai l s 

t hat  do not  t ouch upon busi ness mat t er s,  ar e not  " Company 

document s"  subj ect  t o i nspect i on under  t he oper at i ng agr eement . 16 

Subj ect  t o t hi s l i mi t at i on,  we t her ef or e concl ude t hat  

i nf or mat i on t hat  i s st or ed as e- mai l  may be a " Company document "  

subj ect  t o a member ' s r easonabl e i nspect i on r equest  under  t he 

oper at i ng agr eement .   Because t he ci r cui t  cour t  concl uded 

i nf or mat i on t hat  i s st or ed as e- mai l  was cat egor i cal l y not  a 

" Company document , "  i t s  deci s i on was i n er r or .   See St at e v.  

Hut ni ck,  39 Wi s.  2d 754,  763,  159 N. W. 2d 733 ( 1968) .   

 ¶49 Wi t h r egar d t o Mar i e' s r equest  t o i nspect  company 

document  dr af t s,  we concl ude t hat  such dr af t s ar e c l ear l y " a 

wr i t i ng conveyi ng i nf or mat i on, "  Mer r i am- Webst er ' s def i ni t i on of  

" document . "   Mer r i am- Webst er ' s New Col l egi at e Di ct i onar y at  368.   

Accor di ngl y,  under  t he l anguage of  t he oper at i ng agr eement ,  

                                                 
16 Our  det er mi nat i on t hat  e- mai l s t hat  ar e st r i ct l y per sonal  

or  soci al  i n nat ur e ar e not  " Company document s"  i s based on a 
pl ai n meani ng i nt er pr et at i on of  t he oper at i ng agr eement .   We 
not e t hat  ot her  f act or s not  cont ai ned i n t he r ecor d bef or e us 
may be r el evant  t o a det er mi nat i on of  what  const i t ut es " Company 
document s, "  i ncl udi ng whet her  Dor al  Dent al  had i n ef f ect  a 
company pol i cy r egar di ng t he use of  e- mai l ,  empl oyment  
agr eement s addr essi ng t he owner shi p of  e- mai l  wi t h t hose 
empl oyees whose e- mai l s wer e sought ,  and t he t er ms of  t hese 
pol i c i es and/ or  agr eement s.   
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document  dr af t s ar e subj ect  t o i nspect i on upon a member ' s 

r easonabl e r equest .   We do not  addr ess her e whet her  a document  

dr af t  may be a " r ecor d"  wi t hi n t he meani ng of  

Wi s.  St at .  § 183. 0405( 2) .   

¶50 We have t hus concl uded t hat  t he oper at i ng agr eement  

pr ovi des member  access t o busi ness- r el at ed company e- mai l s and 

document  dr af t s.   Thi s r i ght  i s  subj ect  t o " upon r easonabl e 

r equest "  l anguage cont ai ned i n Wi s.  St at .  § 183. 0405( 2)  and t he 

oper at i ng agr eement ,  whi ch we consi der  i n t he next  sect i on.   We 

pause f i r st ,  however ,  t o consi der  what  i mpact ,  i f  any,  t he 

r equi r ement  of  § 183. 0405( 3)  t hat  LLC manager s pr ovi de 

" i nf or mat i on"  about  " al l  t hi ngs af f ect i ng t he member s"  may have 

upon a r equest  t o i nspect  LLC r ecor ds or  document s.    

¶51 Wi sconsi n St at .  § 183. 0405( 3)  i s not  a " r ecor d"  or  

" document "  i nspect i on st at ut e per  se.   Rat her ,  i t  i mposes a dut y 

upon manager s t o pr ovi de,  " upon r easonabl e r equest , "  " t r ue and 

f ul l  i nf or mat i on of  al l  t hi ngs af f ect i ng t he member s, "  whet her  

or  not  t hat  i nf or mat i on i s r ecor ded and st or ed as a " r ecor d"  or  

a " document . "   § 183. 0405( 3) .   I t  est abl i shes a member  r i ght  t o 

" t r ue and f ul l  i nf or mat i on, "  wi t hout  r egar d t o whet her  t hat  

i nf or mat i on i s r ecor ded and st or ed as a " r ecor d"  or  " document . "   

However ,  t he r equest i ng member  i s ent i t l ed under  t hi s sect i on 

onl y t o i nf or mat i on " af f ect i ng t he member s. "   § 183. 0405( 3) .   

Manager s must  pr ovi de such i nf or mat i on t o member s " t o t he ext ent  

t hat  t he c i r cumst ances r ender  [ t he pr ovi s i on of  t he i nf or mat i on]  

j ust  and r easonabl e. "  I d.   
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¶52 We const r ue t he phr ase " al l  t hi ngs af f ect i ng t he 

member s"  t o mean al l  t hi ngs af f ect i ng t he r equest i ng member ' s 

f i nanci al  i nt er est  i n t he company.   To t he ext ent  t hat  r ecor ds 

and document s r equest ed by Mar i e under  Wi s.  St at .  § 183. 0405( 2)  

cont ai n i nf or mat i on af f ect i ng her  f i nanci al  i nt er est  i n t he 

company,  subsect i on ( 3)  r equi r es t hat  t he i nf or mat i on cont ai ned 

i n t he r ecor ds or  document s be f ur ni shed t o Mar i e.    

¶53 Dor al  Dent al  cont ends t hat  Wi s.  St at .  § 183. 0405( 3)  

l i mi t s t he scope of  r ecor ds and document s subj ect  t o i nspect i on 

under  § 183. 0405( 2)  and sect i ons 6( k) ( i )  and 8( e)  of  t he 

oper at i ng agr eement  t o r ecor ds and/ or  document s t hat  " af f ect "  

t he member ' s i nt er est .   However ,  not hi ng i n t he t ext  of  

subsect i ons ( 2)  and ( 3)  suggest s t hat  t he t wo shoul d be r ead t o 

l i mi t  each ot her .   Had t he l egi s l at ur e i nt ended t o l i mi t  t he 

scope of  i nspect i on pr ovi s i on t o onl y t hose " r ecor ds"  t hat  

af f ect  a member ' s member shi p i nt er est ,  i t  woul d have done so i n 

t he t ext  of  t he i nspect i on pr ovi s i on.   

D 

¶54 Ear l i er ,  we r ej ect ed Dor al  Dent al ' s  ar gument  t hat  

l anguage i n Wi s.  St at .  § 183. 0405 and t he oper at i ng agr eement  

pr ovi di ng access t o LLC r ecor ds onl y " upon r easonabl e r equest "  

i mposed on LLC member s t he speci f i c  l i mi t at i ons on i nspect i on 

r i ght s set  f or t h i n t he cor por at i on st at ut e.   See supr a,  ¶34- 37.   

We r et ur n now t o t hi s l anguage t o det er mi ne what  const i t ut es a 

" r easonabl e r equest "  wi t h r espect  t o LLC member  i nspect i on 

r i ght s.   
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 ¶55 For  her  par t ,  Mar i e ar gues t hat  " upon r easonabl e 

r equest "  does not  r el at e t o t he scope of  r ecor ds subj ect  t o 

i nspect i on,  onl y  t o t he t i mi ng of  t he i nspect i on and t he f or m of  

pr oduct i on r equest ed.   Mar i e asser t s t hat  wher e t he l egi s l at ur e 

has pr ovi ded access t o r ecor ds " upon r easonabl e r equest , "  i t  has 

not  r est r i ct ed t he scope of  t he r ecor ds r equest ed,  c i t i ng t he 

i nspect i on pr ovi s i ons of  t he l i mi t ed par t ner shi p st at ut e,  

Wi s.  St at .  § 179. 05.   Mar i e not es t hat  § 179. 05( 2)  al r eady 

l i mi t s a par t ner ' s i nspect i on r i ght  t o r ecor ds r equi r ed t o be 

kept  under  § 179. 05( 1) ,  so t he l i mi t ed par t ner shi p st at ut e' s 

guar ant ee of  access " upon r easonabl e r equest "  i n t hat  st at ut e 

appl i es onl y t o t i me and manner  of  i nspect i on.   Mar i e r easons 

t hat  because § 179. 05( 2)  uses t he phr ase " upon r easonabl e 

r equest "  i n a ver y s i mi l ar  cont ext ,  we shoul d const r ue t he 

phr ase as havi ng t he same meani ng i n Wi s.  St at .  § 183. 0405.  

 ¶56 Dor al  Dent al  cont ends t hat  " upon r easonabl e r equest "  

appl i es t o mor e t han j ust  t he t i mi ng and f or m of  t he i nspect i on,  

but  al so t o t he br eadt h of  t he r equest ,  t o whet her  t he r equest  

i s t i ed t o t he concer ns of  t he r equest er  and t o t he t ypes of  

r ecor ds or  document s r equest ed.   Dor al  Dent al  ar gues t hat  t he 

r easonabl eness r equi r ement  at t empt s t o st r i ke a bal ance bet ween 

member  access t o i nf or mat i on and t he LLC' s abi l i t y  t o conduct  

i t s busi ness.   Dor al  Dent al  asser t s t hat  t he " upon r easonabl e 

r equest "  l anguage pr ohi bi t s r equest s t hat  ar e not  r easonabl y 

l i mi t ed by t he dat e t he r equest ed i t ems wer e cr eat ed,  by t he 

pl ace t he i t ems may be st or ed,  and/ or  by t he r eason f or  t he 

r equest .   Dor al  Dent al  al so ar gues t he r easonabl eness l anguage 
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shoul d be r ead t o l i mi t  t he r i ght  of  i nspect i on t o cer t ai n k i nds  

of  f or mal  r ecor ds,  such as t ax r et ur ns,  f i nanci al  r ecor ds and 

sal es t ax document s.   

 ¶57 We di sagr ee wi t h Dor al  Dent al  t hat  " upon r easonabl e 

r equest "  l anguage l i mi t s t he t ypes of  r ecor ds t hat  ar e subj ect  

t o i nspect i on.   The st at ut or y l anguage unambi guousl y pr ovi des 

member s wi t h t he r i ght  t o i nspect  " any l i mi t ed l i abi l i t y  company 

r ecor d r equi r ed t o be kept  under  sub.  ( 1)  and,  unl ess ot her wi se 

pr ovi ded i n an oper at i ng agr eement ,  any ot her  l i mi t ed l i abi l i t y  

company r ecor d. "   Wi s.  St at .  § 183. 0405( 2)  ( emphasi s added) .    

¶58 But  we al so di sagr ee wi t h Mar i e t hat  t he phr ase " upon 

r easonabl e r equest "  i n Wi s.  St at .  § 183. 0405( 2)  shoul d be 

i nt er pr et ed i n t he same manner  i n whi ch i t  i s  used i n t he 

i nspect i on pr ovi s i ons of  t he par t ner shi p st at ut e,  

Wi s.  St at .  § 179. 05( 2) .   The par t ner shi p st at ut e di f f er s f r om 

t he LLC st at ut e i n t hat  i t  aut hor i zes i nspect i on of  onl y cer t ai n 

speci f i ed r ecor ds,  see § 179. 05( 1) ,  whi l e § 183. 0405( 2)  per mi t s 

i nspect i on of  al l  r ecor ds t he LLC must  keep under  § 183. 0405( 1)  

and " any ot her  l i mi t ed l i abi l i t y  company r ecor d. "   Because t he 

r i ght  t o i nspect  r ecor ds under  t he par t ner shi p st at ut e i s 

al r eady l i mi t ed t o onl y cer t ai n,  speci f i ed r ecor ds,  t he 

" r easonabl eness"  of  such a r equest  woul d not  encompass t he t ypes 

or  scope of  r ecor ds sought  by t he r equest .   By cont r ast ,  an 

i nspect i on r equest  under  t he LLC st at ut e i s not  l i mi t ed t o 

speci f i ed r ecor ds,  as LLC member s may i nspect  any r ecor ds ( or ,  

as her e,  even mor e i t ems under  t he t er ms of  t he oper at i ng 

agr eement ) .   
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¶59 Chapt er  183 does not  expl i c i t l y  addr ess whet her  t he 

r easonabl eness l anguage encompasses t he br eadt h of  t he r equest  

or  whet her  i t  appl i es onl y t o t he t i mi ng and f or m of  t he 

r equest .   Because nei t her  t he l anguage of  Wi s.  St at .  

§ 183. 0405( 2)  nor  t he cont ext  i n whi ch i t  appear s pr ovi des any 

gui dance as t o t he f act or s t hat  may be r el evant  t o whet her  an 

i nspect i on r equest  i s " r easonabl e, "  we concl ude t he pr ovi s i on i s  

ambi guous.   We t her ef or e t ur n t o ext r i nsi c sour ces t o ascer t ai n 

t he meani ng of  " upon r easonabl e r equest "  wi t hi n t he cont ext  of  

Wi s.  St at .  § 183. 0405( 2) .    

¶60 The l egi s l at i ve hi st or y of  t he WLLCL cont ai ns no 

di scussi on of  t he LLC i nspect i on st at ut e i n gener al  t er ms,  much 

l ess any speci f i c  consi der at i on of  " upon r easonabl e r equest . "   

The Wi sconsi n Handbook t o LLCs,  aut hor ed by t he dr af t er s of  t he 

WLLCL,  i s s i mi l ar l y mut e.   Mor eover ,  no Wi sconsi n cases have 

i nt er pr et ed t he i nspect i on pr ovi s i on of  t he WLLCL,  and no cases 

f r om ot her  j ur i sdi ct i ons have i nt er pr et ed si mi l ar  " r easonabl e 

r equest "  l anguage cont ai ned i n LLC i nspect i on pr ovi s i ons of  

ot her  st at es.    

¶61 However ,  ot her  st at e i nspect i on st at ut es pr ovi de 

i nsi ght  i nt o t he meani ng of  Wi sconsi n' s i nspect i on pr ovi s i ons 

and t he phr ase " upon r easonabl e r equest . "   As not ed,  t he LLC i s 

a new busi ness f or m,  and most  st at e LLC st at ut es,  i ncl udi ng 

Wi sconsi n' s,  wer e adopt ed bet ween 1990 and 1995.   1 Lar r y E.  

Ri bst ei n and Rober t  R.  Keat i nge,  Ri bst ei n and Keat i nge on LLCs,  

§ 1: 2 ( 2d ed.  1996) .   Because t he dr af t er s consul t ed ot her  LLC 

st at ut es when dr af t i ng t he WLLCL,  see Got t sacker ,  281 Wi s.  2d 
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361,  ¶18 n.  5,  di f f er ences bet ween t he WLLCL and ot her  st at e LLC 

st at ut es suggest  choi ces t he dr af t er s made t hat  may be r el evant  

t o st at ut or y meani ng.   

¶62 One l eadi ng t r eat i se has sur veyed t he var i ous st at e 

LLC r ecor d i nspect i on st at ut es and has i dent i f i ed f our  gener al  

appr oaches t o LLC r ecor d i nspect i on.   Ri bst ei n and Keat i nge on 

LLCs,  App.  9- 3.   I t  not es t hat  i n appr oxi mat el y hal f  of  t he 

st at es,  LLC member s ar e per mi t t ed t o i nspect  r ecor ds onl y " upon 

demand f or  a pr oper  pur pose, "  i d. ,  a r equi r ement  f ami l i ar  t o 

cor por at i on l aw and i ncl uded i n Wi sconsi n' s cor por at i on st at ut e.   

See Wi s.  St at .  § 180. 1602( 2) ( b) 3.    

¶63 Ot her  st at es,  i ncl udi ng Wi sconsi n,  do not  i ncl ude an 

expl i c i t  " pr oper  pur pose"  r equi r ement ,  but  r equi r e,  i n some 

f ashi on,  t hat  t he i nspect i on r equest  be " r easonabl e. " 17  Ri bst ei n 

and Keat i nge on LLCs,  App.  9- 3.   Ri bst ei n and Keat i nge not e t hat  

r easonabl eness l i mi t at i ons on LLC member  i nspect i on r i ght s 

                                                 
17 These j ur i sdi ct i ons i ncl ude Ar kansas,  Connect i cut ,  t he 

Di st r i ct  of  Col umbi a,  Geor gi a,  I owa,  I daho,  I l l i noi s,  Kansas,  
Loui s i ana,  Mi chi gan,  Nor t h Dakot a,  New Mexi co,  Nevada,  Okl ahoma,  
Or egon,  Rhode I s l and,  Tennessee,  Ut ah,  Vi r gi ni a,  Wi sconsi n,  and 
t he Amer i can t er r i t or i es.   1 Lar r y E.  Ri bst ei n and Rober t  R.  
Keat i nge,  Ri bst ei n and Keat i nge on LLCs,  App.  9- 3 ( 2d ed.  1996) .   
I ndi ana,  whi ch Ri bst ei n and Keat i nge l i s t  among t hose st at es 
wi t hout  a " pr oper  pur pose"  r equi r ement ,  amended t hei r  i nspect i on 
st at ut e t o r equi r e a showi ng of  a " pr oper  pur pose, "  among ot her  
r est r i ct i ons.   I nd.  St at .  53- 625 ( 2006) .   Mi nnesot a,  al so 
i ncl uded on t hi s l i s t  by Ri bst ei n and Keat i nge,  does not  r equi r e 
t hat  a member  show t hat  hi s or  her  r equest  i s made f or  a " pr oper  
pur pose"  when seeki ng t o i nspect  cer t ai n r ecor ds t hat  t he LLC 
must  keep by l aw,  but  does r equi r e a showi ng of  " pr oper  pur pose"  
when t he r equest  i s f or  any LLC r ecor d not  r equi r ed t o be kept  
by st at ut e.    
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cont ai ned i n many st at e LLC st at ut es ar e not  as r est r i ct i ve as 

l i mi t s on cor por at i on shar ehol der  i nspect i on r i ght s,  and as a 

r esul t ,  " cour t s may be mor e l eni ent  i n al l owi ng i nspect i on i n 

LLCs t han i n publ i c l y hel d cor por at i ons. "   Ri bst ei n and Keat i nge 

on LLCs,  App.  9- 3.   The aut hor s expl ai n t hat  cor por at i on 

i nspect i on and di scl osur e st at ut es ar e mor e r est r i ct i ve and 

det ai l ed t han t hose of  LLCs and par t ner shi ps " because of  t he 

need [ f or  cor por at i ons]  t o spel l  out  gr ound r ul es t hat  bot h 

avoi d unr easonabl e and cost l y r equest s by t housands of  

shar ehol der s and ensur e di scl osur e by manager s who ar e r emot e 

f r om t he owner s. "   I d.  at  § 9: 10.    

¶64 Ni ne j ur i sdi ct i ons,  Al abama,  Hawai i ,  I l l i noi s,  

Mont ana,  Sout h Car ol i na,  Sout h Dakot a,  Ver mont ,  t he Vi r gi n 

I s l ands,  and West  Vi r gi ni a,  have adopt ed t he Uni f or m Li mi t ed 

Li abi l i t y  Company Act  ( ULLCA) ,  whi ch cont ai ns a member  r i ght  t o 

i nspect  r ecor ds t hat  i ncl udes no l anguage r equi r i ng t hat  a 

r equest  be " r easonabl e"  or  made f or  a " pr oper  pur pose. "   

Fi nal l y,  t wo st at es,  Nebr aska and Wyomi ng,  have LLC st at ut es 

t hat  do not  i ncl ude an i nspect i on pr ovi s i on.   I d.    

¶65 Those st at es t hat  have adopt ed " pr oper  pur pose"  

l anguage per mi t  LLC manager s t o deny an i nspect i on r equest  based 

on t he member ' s i nt ent ,  r egar dl ess of  whet her  t he r ecor ds sought  

woul d ot her wi se be avai l abl e f or  member  i nspect i on.   Some 

comment at or s have ar gued t hat  st at es t hat  per mi t  i nspect i ons 

wi t hout  t he showi ng of  a " pr oper  pur pose"  may be i nvi t i ng r ecor d 

i nspect i ons t hat  ar e cont r ar y t o t he company' s f i nanci al  heal t h.   

See J.  Wi l l i am Cal l i son and Al l an W.  Vest al ,  " They' ve Cr eat ed a 
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Lamb wi t h Mandi bl es of  Deat h" :   Secr ecy,  Di scl osur e,  and 

Fi duci ar y Dut i es i n Li mi t ed Li abi l i t y  Fi r ms,  76 I nd.  L. J.  271,  

279 ( 1991) .   One st at e l aw t r eat i se ur ges t hat  t he " r easonabl e 

r equest "  r equi r ement  cont ai ned i n t he Loui s i ana st at ut es ( and 

si mi l ar  t o t he WLLCL)  be r ead t o pr ohi bi t  such i nspect i on 

abuses.   I t  war ns t hat   

wi t hout  .  .  .  [ a]  r est r i ct i ve r eadi ng of  t he 
r easonabl e r equest  r equi r ement ,  even an LLC member  who 
was st ar t i ng up hi s own compet i ng busi ness woul d be 
ent i t l ed t o copy hi s LLC' s cont r act s,  cust omer  l i s t s,  
and pr i c i ng cal cul at i ons,  as l ong as he was wi l l i ng t o 
do so wi t h adequat e not i ce and at  a conveni ent  t i me 
and pl ace.   Sur el y,  t hi s i s not  t he r esul t  t hat  t he 
l egi s l at ur e woul d have expect ed had i t  consi der ed t he 
mat t er .     

8 Gl enn G.  Mor r i s and Wendel l  H.  Hol mes,  La.  Ci v .  L.  Tr eat i se,  

Busi ness Or gani zat i ons § 44. 21 ( 1999) .    

 ¶66 We r ead t he absence of  " pr oper  pur pose"  l anguage i n 

Wi s.  St at .  § 183. 0405( 2)  t o i ndi cat e t he dr af t er s of  t he WLLCL 

chose not  t o r equi r e LLC member s t o demonst r at e,  as a t hr eshol d 

mat t er ,  t hat  t hei r  i nspect i on r equest  i s not  made f or  an 

i mpr oper  mot i ve.   Mor eover ,  t hi s i nt er pr et at i on i s i n har mony 

wi t h t he i nt ent  of  t he WLLCL dr af t er s t o f avor  s i mpl e def aul t  

r ul es sui t abl e f or  " mom and pop"  oper at i ons.   However ,  t hi s does 

not  mean t hat  t he st at ut e i s bl i nd t o a member ' s mot i ve f or  

maki ng an i nspect i on r equest .  

 ¶67 We concl ude t hat  a number  of  f act or s may be r el evant  

t o whet her  a r equest  t o i nspect  LLC r ecor ds ( or ,  her e,  " Company 

document s" )  was submi t t ed " upon r easonabl e r equest . "   The scope 

of  i t ems subj ect  t o i nspect i on under  Wi s.  St at .  § 183. 0405( 2) ——
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" any .  .  .  r ecor d[ s] , "  unl ess t he oper at i ng agr eement  pr ovi des 

ot her wi se——i s so br oad t hat  t o per mi t  any i nspect i on r equest ,  no 

mat t er  i t s br eadt h,  coul d i mpose unr easonabl e bur dens upon t he 

oper at i on of  t he company.   Because we do not  bel i eve t hat  t he 

dr af t er s i nt ended t he i nspect i on st at ut e t o t hr eat en t he 

f i nanci al  wel l  bei ng of  t he company,  we r ead " upon r easonabl e 

r equest "  t o per t ai n t o t he br eadt h of  an i nspect i on r equest ,  as 

wel l  as t he t i mi ng and f or m of  t he i nspect i on.  

¶68 We t her ef or e concl ude t hat  one pur pose of  t he l anguage 

" upon r easonabl e r equest "  i s  t o pr ot ect  t he company f r om member  

i nspect i on r equest s t hat  i mpose undue f i nanci al  bur dens on t he 

company. 18  Whet her  an i nspect i on r equest  i s so bur densome as t o 

be unr easonabl e r equi r es bal anci ng t he st at ut e' s  bi as i n f avor  

of  member  access t o r ecor ds agai nst  t he cost s of  t he i nspect i on 

t o t he company.   When appl y i ng t hi s bal anci ng t est ,  a number  of  

f act or s may be r el evant ,  i ncl udi ng,  but  not  l i mi t ed t o:   ( 1)  

whet her  t he r equest  i s r est r i ct ed by dat e or  subj ect  mat t er ;  ( 2)  

t he r eason gi ven ( i f  any)  f or  t he r equest ,  and whet her  t he 

                                                 
18 As not ed,  t he st at ut e r equi r es t hat  t he member  shoul der  

t he cost s of  i nspect i on.   See Wi s.  St at .  § 183. 0405( 2)  
( pr ovi di ng a member  may " i nspect  and copy"  LLC r ecor ds " at  t he 
member ' s own expense" ) .   However ,  we obser ve t hat  ot her  cost s,  
i ncl udi ng l abor  and ot her  i ndi r ect  cost s,  may r esul t  f r om a 
member  i nspect i on r equest .   Expenses i ncur r ed l i t i gat i ng an 
i nspect i on r equest  ar e not  among t hose t hat  may be f act or ed i nt o 
t he r easonabl eness anal ysi s.    
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r equest  i s r el at ed t o t hat  r eason; 19 ( 3)  t he i mpor t ance of  t he 

i nf or mat i on t o t he member ' s i nt er est  i n t he company;  and ( 4)  

whet her  t he i nf or mat i on may be obt ai ned f r om anot her  sour ce.   

¶69 I n t he event  t hat  an LLC i nspect i on r equest  comes 

bef or e a c i r cui t  cour t ,  t he cour t  wi t hi n i t s di scr et i on wi l l  

t ake i nt o account  t hese pur poses when det er mi ni ng whet her  an 

i nspect i on r equest  i s r easonabl e under  Wi s.  St at .  § 183. 0405( 2) ,  

pr ovi ded t he oper at i ng agr eement  does not  r equi r e a di f f er ent  

anal ysi s.   A c i r cui t  cour t ' s  det er mi nat i on of  t he r easonabl eness 

of  a member ' s r equest  wi l l  depend on t he ci r cumst ances of  t he 

case.   Deci s i ons of  t he c i r cui t  cour t  r egar di ng t he 

r easonabl eness of  an i nspect i on r equest  ar e addr essed t o i t s 

di scr et i on.  

E 

¶70 Dor al  Dent al  cont ends t hat  Mar i e' s r equest s of  Jul y 

2004 t o i nspect  e- mai l s and dr af t  document s wer e " unr easonabl y  

br oad. "   The r equest s st at ed as f ol l ows:  

17.  For  year s 2001 t o t he pr esent ,  e- mai l s  
by/ t o/ f r om Gr eg Bor ca,  Cr ai g Kast en or  Li sa 
Sweeney.  

                                                 
19 We not e t hat  whi l e Wi s.  St at .  § 183. 0405( 2)  does not  

r equi r e t hat  a member ' s i nspect i on r equest  be made f or  a " pr oper  
pur pose, "  t he r eason f or  t he r equest  may be a r el evant  f act or  i n 
det er mi ni ng whet her  t he r equest  i s r easonabl e under  
§ 183. 0405( 2) .   Thus,  a r equest  t hat  i s  made f or  an i mpr oper  
pur pose may wel l  be unr easonabl e.   However ,  f or  a r equest  t o 
meet  t he r easonabl eness r equi r ement ,  t he r equest er  need not  
al ways show t hat  t he r equest  was submi t t ed f or  a " pr oper  
pur pose, "  or  even gi ve a r eason f or  t he r equest .    
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18.  Al l  i nt er nal  cor r espondence bet ween t he of f i cer s 
and di r ect or s  of  Dor al  ( e- mai l ,  memo or  
cor r espondence)  f or  t he year s 2001 t o t he 
pr esent .   

Dor al  Dent al  al so ar gues t hat  because Mar i e' s act ual  r equest s 

wer e not  l i mi t ed t o any st at ed concer n,  we shoul d concl ude t hat  

t hey wer e unr easonabl e under  Wi s.  St at .  § 183. 0405.    

 ¶71 As not ed,  a member ' s i nspect i on r equest  need not  

necessar i l y  be t i ed t o a st at ed concer n of  t he member  t o be 

r easonabl e.   However ,  t he quest i on of  whet her  a speci f i c  

i nspect i on r equest  i s r easonabl e under  t he WLLCL and t he 

oper at i ng agr eement  i s a quest i on f or  t he c i r cui t  cour t ,  

appl y i ng t he l egal  st andar ds set  f or t h above.  

¶72 Addi t i onal l y,  t he par t i es di sput e whet her  ser ver s and 

comput er  equi pment  f or mer l y owned by Dor al  Dent al  and now i n t he 

possessi on of  DQV may be subj ect  t o an i nspect i on r equest  under  

t he WLLCL.   Dor al  Dent al  cont ends t hat  no pr ovi s i on of  t he WLLCL 

or  t he oper at i ng agr eement  per mi t s member s t o i nspect  i t ems now 

i n t he possessi on of  t hi r d par t i es.   Dor al  Dent al  st at es t he 

c i r cui t  cour t  made a f i ndi ng of  f act  " t hat  Dor al  sol d t he 

ser ver s at  i ssue"  and t hat  t hi s f i ndi ng was suppor t ed by a 

r epr esent at i on of  Dor al  Dent al ' s  counsel  i n open cour t .   Dor al  

Dent al  asser t s t hat  t he f i ndi ng i s al so suppor t ed by t he f act  

t hat  Mar i e subpoenaed e- mai l s f r om DQV.   Mar i e count er s t hat  a 

r ul e pr ohi bi t i ng member  i nspect i ons when r ecor ds ar e no l onger  

i n t he possessi on of  t he company woul d r esul t  i n compani es 

s i mpl y sel l i ng or  di sposi ng of  ser ver s when t hey wi shed t o avoi d 

an i nspect i on.   She f ur t her  st at es t hat  t he c i r cui t  cour t  di d 



No.  2005AP995   

 

39 
 

not  make a f act ual  f i ndi ng t hat  t he ser ver s t hat  wer e sol d t o 

DQV wer e t he onl y sour ce of  t he i nf or mat i on she seeks.  

¶73 We not e t hat  not hi ng i n t he WLLCL nor  t he oper at i ng 

agr eement  pr event s Mar i e f r om seeki ng i nf or mat i on cont ai ned on 

comput er  equi pment  now i n t he possessi on of  a t hi r d par t y.   That  

i s what  Mar i e di d her e,  obt ai ni ng a subpoena t o make el ect r oni c 

copi es of  comput er  har d dr i ves and ser ver s i n DQV' s possessi on.   

¶74 Regar dl ess,  t o t he ext ent  t hat  t hese i ssues ar i se 

bef or e t hi s cour t  as a r esul t  of  t he c i r cui t  cour t ' s  or der  

denyi ng Dor al  Dent al ' s  mot i on f or  a pr ot ect i ve or der ,  t hey ar e 

not  pr oper l y bef or e us because Dor al  Dent al  has not  f i l ed a 

pet i t i on f or  cr oss- appeal  seeki ng r evi ew of  t he or der .   See 

Wi s.  St at .  § ( Rul e)  809. 10( 2) ( b)  ( " A r espondent  who seeks a 

modi f i cat i on .  .  .  of  anot her  j udgment  or  or der  ent er ed i n t he 

same act i on or  pr oceedi ng shal l  f i l e a not i ce of  cr oss-

appeal . " ) .    

¶75 Whet her  t he i nf or mat i on Mar i e seeks may be avai l abl e 

on ot her  el ect r oni c equi pment  not  sol d t o DQV,  and whet her  Dor al  

Dent al  made a r easonabl e ef f or t  t o di scover  such i nf or mat i on on 

any such equi pment  ar e i ssues f or  t he c i r cui t  cour t .  

¶76 Addi t i onal l y,  Dor al  Dent al  obj ect s t o Mar i e' s r equest  

t o i nspect  e- mai l s on gr ounds t hat  t hey may cont ai n pr i v i l eged 

medi cal  i nf or mat i on,  not i ng t hat  Dor al  Dent al ' s  busi ness i s 

devel opi ng syst ems t o manage heal t h car e i nf or mat i on.   Mar i e 

r esponds t hat  t hi s ar gument  i s a r ed her r i ng because t he Heal t h 

I nsur ance Por t abi l i t y  and Account abi l i t y  Act  r egul at i ons al r eady 

r equi r e t hat  Dor al  Dent al  segr egat e such i nf or mat i on.   We cannot  
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det er mi ne on t he r ecor d bef or e us whet her  Dor al  Dent al ' s  concer n 

i s wel l - f ounded,  and l eave f or  t he c i r cui t  cour t  t o r esol ve t hi s 

i ssue,  i f  necessar y,  on a mor e f ul l y devel oped r ecor d.  

I V 

¶77 I n summar y,  we concl ude t hat  Dor al  Dent al ' s  oper at i ng 

agr eement ,  whi ch pr ovi des access t o " Company document s"  as wel l  

as " r ecor ds, "  gr ant s a r i ght  of  i nspect i on t hat  embr aces 

document  dr af t s and some company e- mai l s.   We t her ef or e concl ude 

t hat  t he c i r cui t  cour t ' s  or der  denyi ng i nspect i on of  company e-

mai l s on gr ounds t hat  t hey wer e,  cat egor i cal l y ,  not  " Company 

document s"  was i n er r or .   

¶78 Addi t i onal l y,  we const r ue t he l anguage " upon 

r easonabl e r equest "  i ncl uded i n Wi s.  St at .  § 183. 0405( 2)  and t he 

oper at i ng agr eement  t o per t ai n t o t he f i nanci al  bur dens a 

r equest  may pl ace upon t he company,  as wel l  as t he t i mi ng and 

f or m of  i nspect i on.   We concl ude t hat  t he r easonabl eness i nqui r y 

seeks t o wei gh t he st at ut e' s bi as i n f avor  of  t he member ' s r i ght  

of  i nspect i on agai nst  t he bur den t he speci f i c  r equest  may pl ace 

upon t he company.   

¶79 We t her ef or e r ever se t he ci r cui t  cour t ' s  or der s 

denyi ng Mar i e Kast en' s r equest  t o i nspect  e- mai l  and document  

dr af t s and di smi ssi ng her  decl ar at or y act i on on summar y 

j udgment .   We r emand t hi s mat t er  t o t he c i r cui t  cour t  t o 

r econsi der  Mar i e' s r equest  of  Jul y 2004 t o i nspect  e- mai l s and 

document  dr af t s i n a manner  consi st ent  wi t h t hi s opi ni on.    

 By the Court.—Rever sed and cause r emanded f or  f ur t her  

pr oceedi ngs consi st ent  wi t h t hi s opi ni on.    
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 ¶80 Just i ce N.  PATRI CK CROOKS di d not  par t i c i pat e.  
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