
Owners’ Rights to Inspect 
Management Records

ince the Legislature gave birth to the first co-
operative and condominium laws, very few 

issues have had as much attention and confusion 
as boards’ concerns about the extent of unit own-
ers’ access to inspect the management books and 
records. Regarding cooperative buildings, many 
of the most prominent questions regarding these 
little governments have been answered. On the 
other hand, condominiums have been left with-
out law or a statute to handle these questions and 
many times, all out civil wars ensue. Just this year, 
the Appellate Division, First Department handed 
down its first decision on the subject, albeit lim-
ited to its facts. This article will analyze the state 
of the law and attempt to provide guidance to the 
practitioner and members of boards of directors.

The Right of Analysis

Although the law on shareholders inspection 
rights is more developed than that of condomini-
ums, there are still issues that arise as to the ex-
tent of books and records that shareholders are 
entitled to inspect.

Analysis must start with the statutory grant of 
power laid out in the New York Business Corpo-
ration Law (BCL). BCL §624 grants shareholders 
a statutory right to inspect the minutes of share-
holder meetings and the record of shareholders. 
They also have the right, if they meet standing 
requirements, to receive an annual balance sheet 
and profit and loss statement.

In Bohrer v. International Banknote,1 the First 
Department elaborated on the meaning of the 
right to inspect the records of shareholders. A 
shareholder sought to compel the cooperative to 
disclose certain shareholder records for use in so-
liciting proxies in connection with an election of 
the board of directors. Ruling for the shareholder, 
the court held that BCL §624 was to be liber-
ally construed so as to facilitate communication 
among shareholders on issues respecting cor-
porate affairs. Furthermore, the court reasoned 
that the public policy behind §624 was to put 
shareholders on the same or equal footing with 

the corporation when attempting to contact other 
shareholders in an upcoming proxy fight.

Courts have also adopted common law rights 
of inspection, expanding access beyond the statu-
tory right in certain circumstances. In Crane Co. 
v. Anaconda Co.,2 the Court of Appeals reaffirmed 
doctrines such as those found in In re Steinway,3 

harking back to 1899, holding that shareholders 
have the common law right to inspect all corpo-
rate books and records where the request is made 
in good faith and for a proper purpose. We saw 
these principles applied specifically to coopera-
tives in Matter of Schapira v. Grunberg,4 where 
shareholders sought inspection of the records of 
a particular election, including both ballots voted 
for in person and by proxy. Citing In re Steinway5 

and Crane Co. v. Anaconda Co.,6 the trial court 
held that unit owners of cooperatives have a right 
not only to inspect the records specified under 
BCL §624, but they also have the common law 
right to inspect other corporate records, merely 
by virtue of their status as corporate sharehold-
ers. Schapira found in these precedents a right to 
inspect the books and papers of a cooperative cor-
poration for any proper purpose and under rea-
sonable circumstances. Thus, the court ordered a 
hearing limited to examination of those two ques-
tions. Although the First Department mooted 
this rationale, finding a right of inspection already 
present in the corporate bylaws,7 it did not over-
turn the trial court’s rationale for circumstances 
where there is no such explicit right. Thus, this 
rationale, which the Court of Appeals has applied 
in regards to general business corporation share-
holder inspection rights, is more generally appli-
cable to all types of shareholders including those 
of cooperatives.

It has clearly been established that rights of in-

spection are conditioned on shareholders showing 
that their demand is in good faith for a proper 
purpose.8 BCL §624(c) establishes this, stating 
that a shareholder must furnish an affidavit to the 
corporation substantiating that the inspection is 
not for:

a purpose which is in the interest of a business 
or object other than the business of the corpora-
tion and that (the shareholder) has not within five 
years sold or offered for sale any list of sharehold-
ers of any corporation of any type or kind, wheth-
er or not formed under the laws of this state, or 
aided or abetted any person in procuring any such 
record of shareholders for any such purpose.9

Upon furnishing said affidavit, the burden of 
proving bad faith or improper purpose is on the 
corporation if it wants to deny access to books 
and records.10 The corporation must raise a sub-
stantial question of fact as to the shareholders 
good faith and motives in order for the court to 
order a hearing on that issue.11 The question of 
whether to hold the hearing on the good faith 
issue is reserved to the court’s sound exercise of 
discretion.12

Generally, good faith encompasses honest in-
tent, absence of malice, and absence of design to 
defraud or seek unconscionable advantage.13 Pur-
poses solely based on harassing the corporation’s 
directors or an intention to injure the corpora-
tion’s pursuits would not satisfy the good faith 
requirement of common law inspection rights.14

Since a cooperative corporation is a corpora-
tion first and foremost, much of their common 
law is to be found related to actual business cor-
porations. However, since a cooperative corpo-
ration has neither profits nor competitors, more 
sure analogies can be found at times in religious 
corporations. As for the proper purpose require-
ment, proper purposes for inspection of corporate 
records by shareholders are those reasonably re-
lated to shareholder’s interest in the corporation. 
The information obtained through the inspection 
must not be used for a purpose that is in the inter-
est of a business or object other than the business 
of the corporation.15
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It has been held that proper purposes for in-
spection generally include, inter alia, to ascertain 
the financial condition of the corporation, to cal-
culate stock value, to investigate management’s 
conduct, and to obtain information in aid of 
legitimate litigation.16 Most improper purposes 
authorizing corporations to refuse to allow share-
holder to inspect corporate books and records are 
those speaking to for-profit corporations only, 
but that does not mean that the peculiar world of 
cooperatives will never find an improper purpose.

Courts have ruled in favor of shareholder’s 
inspection rights on several different occasions, 
demonstrating a lenient standard that sharehold-
ers must meet to establish good faith and proper 
purpose. In Durr v. Paragon Trading,17 the Court 
of Appeals held that shareholders had the right 
to examine corporate books to determine if its 
affairs were being properly managed. The court 
determined that based on the disputed issue of fi-
nancial mismanagement, and the conceded facts 
that petitioners are stockholders, an examination 
of the books was requisite to prove the truth of 
the shareholders’ claims.

In Troccoli v. L&B Contract Industries,18 the 
Second Department found a shareholder’s desire 
to evaluate the worth of his shares was a dem-
onstration of good faith and valid purpose to 
compel the corporation to produce its books and 
records that were relevant and necessary for the 
purpose.19 Clearly, the emerging common law of 
BCL §624 requires liberal construction in favor 
of the shareholders who have genuine issues as to 
their welfare as stockholders or who show genu-
ine concern for the corporation’s welfare.20 The 
law has no such leniency in favor of mere gadflies, 
however.21

The shareholders of a corporation hold the 
franchise with a pecuniary interest in the corpo-
ration’s appropriate administration. As such, they 
have the right, at common law, to examine all 
the books and records of the corporation. Such 
a right is not to be exercised to gratify curiosity 
or for speculative purposes, but instead should be 
used for good faith purposes, and where there is 
a particular matter in dispute, involving and seri-
ously affecting the rights of the stockholder.22 As-
suming there is good faith and proper purpose, it 
is in the court’s discretion to exercise its authority 
to limit or expand the scope of the shareholder’s 
inspection of corporate records to the material 
necessary to protect the interest in the corpora-
tion.23

Condominium Records

Because most condominiums exist as unincor-
porated associations not subject to the business 
corporation law, any rights of owners as to the 
inspection of books and records, arise out of the 
building’s corporate documents, the common 

law and RPL §339-w which states that:
the manager or board of managers, as the case 

may be, shall keep detailed, accurate records, in 
chronological order, of the receipts and expendi-
tures arising from the operation of the property. 
Such records and the vouchers authorizing the 
payments shall be available for examination by 
the unit owners at convenient hours of weekdays. 
A written report summarizing such receipts and 
expenditures shall be rendered by the board of 
managers to all unit owners at least once annu-
ally.24

Until this year, only two lower court decisions 
providing mixed results gave any guidance as to 
condominium inspection rights.25 For the first 
time, the First Department, in Pomerance v. Mc-
Grath,26 recognized a common law right for an 
owner to have access to the “contact information 
for the other condominium owners in the build-
ing in written form and in any other format in 
which the condominium or its managing agent 
maintains such information….” The phrase “any 
other format” is important as it essentially gives 
access to the native computer files at least, if not 
to the condominium’s computers.

While recognizing a common law right, the 
Appellate Division specifically rejected the argu-
ment that a condominium unit owner is entitled, 
under the BCL, to examine the books and records 
of the condominium, as it is not a cooperative 
and not an incorporated association. However, 
the court reasoned that:

the right of a stockholder to examine the books 
and records of a corporation existed at common 
law, and does not depend on a statute. The unit 
owners of a condominium collectively own the 
common elements thereof and are responsible for 
the common expenses. Thus the rationale that ex-
isted for a shareholder to examine a corporation’s 
books and records at common law applies equally 
to a unit owner vis-à-vis a condominium.

The court continued to expand its common 
law development of RPL 339-w and held that the 
access rights should not be limited to those items 
specifically delineated in the statute. The court 
stated that the legislative history of article 9-B 
demonstrates that the Condominium Act should 
be “liberally construed.” For policy reasons, the 
court further opined that “giving condominium 
unit owners the same rights as cooperative share-
holder-tenants will encourage condominium 
ownership,” a goal the court evidently felt worthy 
of pursuit.

While deciding that inspection rights should 
be liberally construed, the court made sure to 
mention that the rights given in this decision ap-
ply to when elections for a condominium board 
are concerned. It appears that the court has left 
the door open for future litigation to better de-
fine the common law rights of owners to inspect 

and have access to condominium board records. 
Thus, there remains the possibility that a unit 
owner’s rights are not ultimately going to be 
found to be fully coextensive with a sharehold-
er’s rights. Thus, Pomerance provides guidance 
and reason to believe in analogy, but it is not 
squarely on point for anything but its own facts.

While formally speaking, the law is more fully 
established for cooperatives, and less fully estab-
lished for condominiums (especially outside the 
First Department), we can expect the further 
common law development in this field will ulti-
mately give plenary rights of records inspection 
to all shareholders and unit owners, so long as 
the request is in good faith and for a proper pur-
pose.
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