
C
onventional wisdom and 
good practice would dic-
tate that minutes are taken 
when an annual meeting of 
cooperative housing cor-

poration shareholders and condo-
minium association unit owners are 
held. The 2015 annual meeting sea-
son for co-ops and condominiums 
has largely come to a close—annual 
meetings are most commonly held 
in the spring, after the co-op or con-
dominium’s certified public accoun-
tants have completed their audit of 
the entity’s books and records and 
certified financial statements are 
available for distribution to apart-
ment owners. Now, managers and 
their counsel must decide what to 
do regarding the annual meeting 
minutes. 

For condominiums, boards 
and managers can look for legal 
requirements and guidance to 
New York’s Condominium Act,1 
and for co-ops, to the Business 
Corporation Law.2 However, the 
law offers limited guidance and 
leaves open questions regarding 
not only what should be done 
with annual meeting minutes, 

but even whether they are legally 
required at all.

Minutes play a significant role 
for co-op and condominium en-
tities with regard to their gov-
ernance, as well as interactions 

with apartment owners, prospec-
tive purchasers and vendors. 
This column discusses the rel-
evant statutes and what is legally 
required with regard to annual 
meeting minutes, specifically, 
whether co-ops and condomini-
ums must take annual meeting 
minutes and whether the annual 
meeting minutes must subse-
quently be subscribed and ap-
proved. This column also pro-

vides guidance for boards and 
managers on good practices 
for preparing and subsequently 
dealing with annual meeting min-
utes. This column does not dis-
cuss the use and value of board 
minutes in contracts and litiga-
tion, as this has been addressed 
in a prior column.3

Condominium Meetings

Condominium associations and 
their boards are governed by the 
New York Condominium Act4 
and the association’s bylaws. 
The Condominium Act, the con-
trolling law, contains no express 
provision which requires that 
“minutes” of annual unit owner 
meetings be taken. However, the 
taking of annual meeting min-
utes may still be required under 
the condominium’s bylaws—
and the taking and maintaining 
of minutes is usually implicit in 
the books and record-keeping re-
quirements of condominium as-
sociation documents. 

The Condominium Act does 
provide guidance in the context 
of bylaws by requiring that a con-
dominium’s bylaws must include 
a provision for the “[e]lection 
of a secretary who shall keep a 
record wherein actions of such 
board and of meetings of the unit 
owners shall be recorded.” (em-
phasis added)5 A bylaw provi-
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sion relating to record-keeping 
will typically have language simi-
lar to the following: “The Board 
or the Managing Agent shall keep 
detailed records of the actions of 
the Board, minutes of the meet-
ings of the Board, minutes of the 
meetings of the Unit Owners for 
whom the Board serves and fi-
nancial records and books of ac-
count with respect to the activi-
ties of the Board….” Therefore, 
while the statutory language of 
the Condominium Act does not 
explicitly call for the taking and 
maintaining of annual unit owner 
meeting minutes, there is a re-
quirement that condominium by-
laws provide for the taking of such  
minutes. 

Approval of Minutes

The Condominium Act also does 
not contain any provision relat-
ing to subscription or approval 
of annual meeting minutes. It 
flows logically that, if condomini-
ums are not statutorily obligated 
to take annual meeting minutes, 
then they do not have to approve 
annual meeting minutes either. If 
a condominium is taking annual 
meeting minutes pursuant to a 
bylaw provision, then they are 
only obligated to approve such 
minutes if the bylaws mandate 
approval as well. However, if the 
bylaws or the condominium’s 
board of managers adopt Rob-
erts Rules of Order as the proce-
dural rules to be followed by the 
condominium, “the minutes of 
the annual meeting are read and 
approved at the next [annual] 
meeting…one year later.”6 

In New York, it is not common 
for bylaws to call for the approv-
al of minutes, or to adopt Rob-
ert’s Rules as the authoritative 
procedures to be followed by the 

condominium. It is much more 
common for bylaws to only call 
for meeting minutes to be read 
at the following annual meeting, 
but not “approved.” For example, 
a typical bylaw provision regard-
ing the order of business to be 
conducted at an Annual Meet-
ing calls for the “reading of the 
minutes of the preceding meet-
ing (unless waived),” but this 
“reading” is not required by the 
Condominium Act to be included 
in condominium bylaws. On the 
other hand, if a condominium’s 
bylaws provide that annual meet-
ings are to be governed by Rob-
ert’s Rules—which is not manda-
tory under the Condominium Act 
in New York but are recommend-

ed procedures lauded by courts 
as “models” and in compliance 
with the Condominium Act7—
then annual meeting minutes 
should be “read and approved 
at the next [annual] meeting [of 
condominium unit owners”].8 
(emphasis added) 

Co-op Meeting Minutes

Whereas the Condominium Act 
regulating New York condomini-
ums does not expressly require 
that annual meeting minutes be 
taken, the Business Corporation 

Law (BCL), which governs the 
creation and operations of most 
co-ops in New York, requires the 
taking of annual meeting minutes. 
Under the BCL, co-ops must hold 
an annual shareholder meeting 
to elect directors and handle 
business matters.9 The BCL fur-
ther requires that a corporation, 
including a cooperative housing 
corporation, keep minutes of 
the meetings of its shareholders, 
board and executive commit-
tees.10 In addition, in defining 
the role of the corporate secre-
tary, the BCL provides that the 
“secretary shall keep or cause to 
be kept the minutes of meeting…
of the shareholders.”11 Because 
of these provisions requiring the 
recording of minutes, it flows 
that minutes are required to be 
taken at annual meetings. 

Similar to condominiums, co-
op bylaws also generally contain 
provisions stating that the “sec-
retary shall keep or cause to be 
kept the minutes of meetings of 
the board of directors and of the 
shareholders.” Consequently, co-
ops have multiple layers of legal 
requirements for taking minutes 
of their annual shareholder meet-
ings.

Approval of Minutes

While the BCL requires that an-
nual meeting minutes be taken, it 
is silent on the issue of whether 
such minutes must be approved. 
As is commonly the case with 
condominium bylaws, it is typi-
cal for co-op bylaw provisions 
to also require only the read-
ing of the minutes of the previ-
ous annual meeting, not their 
approval. Robert’s Rules, how-
ever, can apply and be adopted 
in co-op bylaws too. If they are 
adopted, co-ops are then re-
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When taken properly, minutes 
should reflect and record what 
was done at a meeting, but 
should not necessarily be a 
record of what was said. These 
minutes may also be useful 
to attorneys for prospective 
apartment purchasers, who 
typically review such minutes 
as part of their due diligence.



quired to not only read the pri-
or meeting minutes but also to 
have such minutes approved at 
the subsequent year’s annual  
meeting.12

Case law holds that formal ap-
proval of minutes is not neces-
sary or dispositive in order to 
establish their evidentiary value. 
Rather, it is the act of subscrib-
ing and signing the minutes that 
makes minutes prima facie evi-
dence. In the longstanding case 
of Rudd v. Robinson,13 the New 
York Court of Appeals ruled 
that all “books regularly kept by 
[a corporation’s] officers and 
agents for the purpose of record-
ing its transactions and properly 
conducting its business are per 
se evidence.” 

The more recent 1977 Court 
of Appeals decision in DFI Com-
munications v. Greenberg14 fol-
lowed the Rudd court’s reason-
ing and held that when minutes 
are duly recorded, subscribed 
and signed by the corporation’s 
secretary, the minutes are prima 
facie evidence of the board’s ac-
tion. These cases establish and 
demonstrate the courts’ reason-
ing regarding the evidentiary 
value of meeting minutes and it 
does not hinge on whether they 
are formally “approved.”15 

Recommendations

Even if minutes are not re-
quired under governing law, con-
dominiums and co-ops in New 
York should still observe and fol-
low certain procedures and pro-
tocols regarding annual meetings 
and minutes thereof. Condomini-
ums may not be expressly obli-
gated by statute to take minutes 
at their annual meetings, but it 
is good practice, as with co-ops 
to take such minutes to establish 

what transpired at the meeting or 
for use as evidence of sharehold-
er action at the meeting if needed 
at a later date, in the course of 
litigation or otherwise, to estab-
lish what took place at the meet-
ing. When taken properly, min-
utes should reflect and record 
what was done at a meeting, but 
should not necessarily be a re-
cord of what was said. These min-
utes may also be useful to attor-
neys for prospective apartment 
purchasers, who typically review 
such minutes as part of their due  
diligence.

Neither condominiums nor 
co-ops are required to approve 
annual meeting minutes under 
the laws that govern their op-
erations, but the reading of min-
utes at the next annual meeting 
should be done (or waived by 
those present), or as otherwise 
required under the entity’s by-
laws. If a condominium or co-op 
intends to seek approval of or to 
read the minutes, this should oc-
cur at the following annual meet-
ing. 

Boards may wish to send to 
apartment owners, within a rea-
sonable period of time following 
the annual meeting, a copy of the 
minutes. Alternatively, boards 
should send the minutes of the 
last annual meeting to apartment 
owners with the notice of the 
next annual meeting. These pro-
cedures will help to ensure that 
the content of minutes is fresh in 
the minds of the parties and ac-
curately remembered. 

Lastly, whether or not the ap-
proval and/or reading of annual 
meeting minutes is required, they 
should be subscribed by the co-
op or condominium’s secretary 
or by whoever lawfully prepared 
them, so as to maximize their evi-

dentiary value as such and in the 
event of a dispute as to what oc-
curred at the meeting. 
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