
A
s the 2016 annual meet-
ing season draws to a 
close, board members and 
managers of cooperative 
housing corporations and 

condominiums, as well as apartment 
owners, inquire about the rights 
of owners to inspect the business 
records of these entities. This inqui-
ry becomes especially important if 
apartment owners are looking to 
investigate perceived misconduct 
or access owner lists in order to 
wage a proxy battle for election to 
the building’s board. However, those 
boards, managers and owners who 
understand the scope of the right to 
inspect corporate records can avoid 
unnecessary and divisive disputes 
and attendant legal expenses.

This column discusses relevant 
statutes and case law concerning 
the rights of apartment owners to 
access business records, and the 
common law requirement that an 
owner’s request for inspection must 
be made in good faith and for a proper 
purpose. This column also discusses 

practical implications and recommen-
dations for boards and managers in 
addressing apartment owner requests 
for access to records.

Overview

As relevant to co-ops, the statute-
based rule in New York is that share-
holders may examine the minutes of 
shareholder meetings and the record 

of shareholders.1 In addition, a share-
holder has the right to receive the 
corporation’s balance sheet and the 
preceding fiscal year’s profit and 
loss statement.2 Common law has 
also established a right to inspec-
tion, holding that a shareholder may 

inspect corporate books and records 
if the request is made in good faith 
and for a proper purpose.3 The 
Condominium Act only grants unit 
owners the right to examine the asso-
ciation’s receipts and expenditures, 
but case law grants condominium 
unit owners the same rights as co-op 
apartment owners have to examine 
books and records.4

Applicable Statutes

The New York Business Corporation 
Law (BCL) governs the operations of 
most co-op corporations in New York. 
Section 624(a) of the BCL requires 
corporations to keep accurate and 
complete books, records, shareholder 
lists with the names and addresses 
of all shareholders, and minutes of 
any shareholder, board, or executive 
proceeding. Upon a shareholder’s 
written request, a co-op must give 
or mail to the shareholder an annual 
balance sheet, profit and loss state-
ment for the preceding fiscal year, and 
any interim balance sheet or profit 
and loss statement that is available 
to either shareholders or the public.5

Under BCL §624(b), shareholders 
of record have the right to examine 
the minutes of shareholder meetings 
and the shareholder record. Impor-
tantly, shareholders have no statutory 
right to see board meeting minutes.6 
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Although the Condominium Act 
does not grant unit owners the 
right to examine records beyond 
receipts and expenditures, case 
law has expanded an owner’s 
right to examine such records.



Of course, co-ops and condominiums 
do permit the reading of board meet-
ing minutes in connection with due 
diligence being performed by counsel 
to a prospective apartment purchase.7 

Before being permitted to exam-
ine records, a shareholder must give 
the corporation five days advance 
 written notice. The corporation must 
then make the records available in 
written form and in any other format 
in which the records are maintained. 
However, the corporation may require, 
in advance of providing records, that 
the shareholder submit an affidavit 
stating that the inspection is not for 
any purpose other than one which 
is in the corporation’s interests and 
that the shareholder has not tried to 
sell any shareholder lists in the past 
five years. 

The Condominium Act8 requires 
that the board of managers keep 
detailed, accurate records of the 
receipts and expenditures related to 
the operation of the condominium. 
The records must be available for 
unit owners to examine at convenient 
hours of weekdays. In addition, a writ-
ten report summarizing these receipts 
and expenditures must be given to all 
unit owners at least once annually.

Although the Condominium Act 
does not grant unit owners the right 
to examine records beyond receipts 
and expenditures, case law has 
expanded an owner’s right to examine 
such records. In its 2013 decision in 
Pomerance v. McGrath,9 the Appellate 
Division, First Department, held that 
a condominium owner is entitled to 
inspect a condominium’s books and 
records (including all unit owners’ 
names and addresses) because a con-
dominium owner should have rights 
similar to those of a shareholder in a 
co-op. The court ruled that because 

the act encourages condominium 
ownership, granting condominium 
owners the same rights as co-op 
apartment owners helps advance 
that goal.10 

Case Law

The common law right to access cor-
porate records is broader than rights 
granted under the BCL. The statutory 
right is not exclusive and courts have 
held that a shareholder has a right to 
inspect corporate records as long as 
the inspection is made in good faith 
and for a valid purpose.11 There is no 
common law or statutory definition 
of good faith in this context, but good 
faith is generally held to include hon-
est intentions, a lack of malice, and 
no plans to defraud or gain an unfair 
advantage.12

A valid or proper purpose to inspect 
corporate records is one that is rea-
sonably related to the shareholder’s 
interest in the corporation. This 
includes learning about the corpora-
tion’s financial condition, calculating 
share value, investigating misconduct, 
or gathering information to assist 
with legitimate litigation. Conversely, 
improper purposes are those that are 
not in the interest of the corporation 
or its shareholders, such as giving 
secrets to a competitor, gathering 
prospects for personal business, or 
gathering information to further indi-
vidual social or political goals.13

Courts have recognized many 
controversial shareholder requests 
as having a proper purpose, such as 
accessing shareholder lists to solicit a 
tender offer.14 Similarly, shareholders 
looking to wage a proxy battle may 
access the names and addresses of 
other shareholders.15 And in A&A 
Props. NY v. Soundings Condo.,16 
owners of condominium units were 

granted access to a list of all unit own-
ers for the purpose of soliciting votes 
in opposition to a proposed bylaw 
amendment.

However, shareholders do not have 
the right to other shareholders’ con-
tact information, beyond their names 
and mailing addresses. At present, 
there is no common law right to addi-
tional contact information, such as 
phone numbers or email addresses. 
However, given the recent trend 
toward corporate transparency and 
access to information, it is possible 
that this and other records-access 
issues will be addressed by the courts 
in the upcoming years.

For example, in a 2014 decision, the 
Appellate Division, Second Depart-
ment, in Matter of Goldstein v. Acrop-
olis Gardens Realty Corp.,17 held that 
a co-op shareholder was entitled to 
a list of shareholders, their mailing 
addresses, all board meeting minutes 
for the past 13 years, and all books 
of accounts from the past 13 years. 
Although the shareholder’s motive 
for seeking such records was not 
discussed by the court, it held that 
a hearing regarding motive was not 
required because no substantial issue 
of fact was raised by the co-op as to 
the shareholder’s good faith. And the 
Appellate Division, Fourth Depart-
ment, has held that shareholders 
have a right to make photocopies of 
corporate records to help remember 
the content, ruling that the right to 
inspect includes a right to copy.18

Access to corporate records 
becomes particularly relevant when 
dealing with disgruntled shareholders. 
Courts have held that co-op share-
holders are allowed to inspect corpo-
rate records to investigate the alleged 
misconduct of a board,  including not 
only a list of shareholders, but minutes 
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of all shareholder and board meet-
ings, financial statements, audits, tax 
returns, payment records, and opera-
tions records.19 Also, gathering infor-
mation that may be useful in litigation 
and investigating alleged misconduct 
have been held to be proper purposes 
for examination of corporate records, 
even if shareholders ultimately dis-
cover no misconduct.20

There is a limit, however, to what 
constitutes a records examination 
sought in good faith and for a proper 
purpose. If a corporation can show 
that a shareholder lacks good faith, 
such as when a request is unrelated 
to the welfare of the shareholder or 
corporation, but is instead motivated 
by malevolence,21 it is not required 
to provide the requested documents. 
Similarly, a shareholder cannot exam-
ine corporate records when the ulte-
rior motive is to provide knowledge 
of the corporation to a competitor, 
or to simply embarrass or harm the 
corporation.22 

Practical Concerns

In light of evolving case law giving 
apartment owners increasingly broad 
rights to access financial records, 
meeting minutes, and operating 
records, co-op and condominium 
records will likely become increas-
ingly available to apartment owners— 
notwithstanding the absence of a 
statutory obligation to make the 
same available to them. Denying an 
apartment owner access to corporate 
records can therefore produce conten-
tiousness and be a waste of time and 
money for the co-op or condominium. 
The burden of proving an owner’s lack 
of good faith and proper purpose for 
a requested inspection falls on the 
entity. Courts tend to favor sharehold-
ers seeking to examine records, and 

case law is trending toward increased 
transparency and access to corporate 
information. Further, it may be diffi-
cult for a board to demonstrate that 
an apartment owner is acting in bad 
faith or for an improper purpose, so 
as to successfully deny a request to 
examine corporate records.

Recommendations

When conducting business, condo-
minium and co-op boards would be 
prudent to assume that apartment 
owners will likely be permitted to 
review their decisions and the docu-
ments reflecting such actions. Boards 

should therefore not assume that the 
entity’s records are truly private and 
conduct themselves accordingly. In 
addition, boards may wish to refrain 
from denying unit owners access to 
records unless there is evidence of 
bad faith or an improper purpose for 
the requested examination. Investi-
gating alleged management miscon-
duct, gathering information that may 
be useful in litigation, and accessing 
shareholder lists in order to wage a 
proxy battle for board control have 
all been held to be proper purposes. 

Shareholder bad faith or an improp-
er purpose for a requested inspec-
tion are a board’s best defense to 
owner-requested access to corporate 
records. If a board believes that an 

owner is requesting access to informa-
tion for personal business, political 
goals, or social gain, or that an owner 
wants information to help a competi-
tor, or embarrass or otherwise harm 
the co-op or condominium entity, 
the board may, after consulting with 
counsel, properly deny the request.
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If a corporation can show that a 
shareholder lacks good faith, such 
as when a request is  unrelated to 
the welfare of the shareholder or 
corporation, but is instead mo-
tivated by malevolence, it is not 
required to provide the requested 
documents.


