
if77.l60 4/13/76 

i'4emorandurr, 76- 37 

Subject: study 77.160 - Nonprofit Corporations (Rights of Inspection) 

fntached to this me,,-,or3nduE is a 3t3ff draft of Chapter 16 (Rights of 

Inspection) of the ne'.' General Nonprofit CorI'or~tion 1m!. The staff draft 

is based on ChdPter 16 of t:~" new General COl'poration Lm{. The important 

departures from the General Corpocation La'" ~re .the following: 

1. Contincles the provisior. for inspection of membership records of the 

nonprofit corporation, regardless of "tether the inspection is for a "purpose 

reasonably related" to the member's interests dS a member if the !!'.ember has 

the \Iritten authorization of at least five percent of the voting power (Sec

tions 6620, 6622). but allows the bylaws to specify a lesser authorization 

(Section 6620). 

2. Allows the nonprofit corpomtion to avoid disclosure of its member

ship list (Section 6622) to d member taving the '"ritten authorization of five 

percent of the voting pm{er by adopting d bylaw giving such member the right 

to communicate with members at corporate expense (Section 6621). This provi

sion is ne" and is included to permit the nonprofit corporation to protect its 

membership list by adopting such ~ byldw. See Exhibit I (attaChed). 

3. Specifically provides tlBt the pm,er of the court to ensure a "fair 

and equitable" procedure for the nomination snd election of directors is not 

limited by the statutory provisions (Section 6623). 

4. Hhen judicial enforcement of the right of inspe ction is sought, pIa Ces 

the burden of establi ching the ,'i.;ht to such inspection on the member seeking 

it (Section 6650). 

5. Expands the venue for judicial enforcement to include the county where 

any of the books, :cecords, or documents are located (Section 6650). 
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6. Limits the "ight to recover "easonable expenses and attorney's fees 

to ca ses ·"here noncomplisnce by the "onprofi t corporation ·"ith a proper 

demsnd ", .. ,'as "arcitrQry!l and 11completely'1 T{dt,~1out justificat::on (Section 6651). 

These departures from Gene;:-al Corporation la',·! are si"nificdnt, both in 

policy Clnd drafting. !\ccoriin,;ly, the staf:- submits Ctapter 16 to the Com-

mission for d{scussion and resolution of the policy issues presented rather 

than d S a finished dcea ft for a pprova 1. 

Respectfully submitted, 

Robert J. Murphy III 
Legal Counsel 
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Memorandum 76- j( 

John H. D<,MoOJlly 
E;xecutive Secretary 

EXHIBIT I 

California Law Revision Commission 
Stanford J ,aw Schaul 
Stanford. CA 94305 

Dear Mr. DeMoully: 

Wells A. Jlutchins 
Attorney at Law 
100 Van Ness Avenue 
Sao Francisco, CA 94101 

March 8, 1976 

N ooprofit COL"pOr atioo ~ 
Study 77. 160 

Addressing Article 2 of Chapter 16, a problem comes to mind which should 
be dealt with, and is worthy of accommodation. 

It seems clear that members should be offered a reasonable method of 
comn,unication with other members at the member's expense, e. g., re a 
proxy contest with respect to election of directors; and, this is a reason
able objective of the law. 

At the sall"le tin"le, the list of names and addre sses of the members of an 
organization may constitute an extremely valuable trade secret which should 
be protected from abuse, for the benefit of all of the ll"lembers. This should 
be equally clear, and an equally reasonable objective of the statute. 

In a small organization, manual or other copying of a membership list might 
be an entirely appropriate way of accommodating the first objective, and in 
many organizations the second might not be a problem. 

In a very large organization, copying the membership list would probably be 
an unsatisfactory way of achieving the first objective; but, if accomplished 
could very well jeopardize the second, as would mechanical or other machine 
reproduction. 

In view of the vast number of nonprofit corporations, and the almost infinite 
Variety of their natures, purposes, sizes, presence or absence of proprietory 
interests, and demographics of the n;embers, the COll"lmission should not at
tempt to prescribe exclusive, mandatory procedures. Rather, it would seem 
appropriate to afford alternatives, e. g., provide that a nonprofit corporation 
n;ay, in lieu of the specific requirements, develop, adopt and in"lplement pro
cedures which are fair, just and reasonable under the circumstances and the 
nature of the particular o"'~anization, and which afford satisfaction of the first 
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objective, yet retain the protection of the membership list from abuse and 
exploitatiun, thereby satisfying the "econd. 

Sincerely. 

~(;.~~ 
Wens A. Hutchins ~ 

WAH/hb 



§ 1508. 
(a) Rtquitc!.1 recl1rdg. --.J~\'CL'V !~nl1t'fid.iL~ cortll)tatioj'! sh;t;l kr:ep an 

orjgi~Jal 'I!" (;1:plicatr: J'l'ford 1.::£ the pr'-w('(dirn~s i)T tll[~ !1:vrdJcrs ;!.nd 
the clln:~ctorsl ,wd pf allY cd,(·( t-:ntly cXl'rc-i.slng powers c:' ! .. 'erIorm
inV duh::', "'[1;(1, ~ln'Ic':- tLj,: :11 hck me!'." L,: '~\'\'r6~w(~ Dr performed. 
by such oLh~'f 1)t'd.v, th~,~ t rl:,;:i:."J or a (')py (:1 it:1 byLlW"I t inclw;ing
aH amcll:rJJ_:'l~?> 1 j :{"dr., In d:t" (' cu u"ll'd b:~~ ~ he S(,:T~'(;1 ry (;of U,C 
{'"erpor.1~;(lf1, ;~nd an nri,t;in;d or ,i dUi)i~~atl: membcr;,.!lip :q~i~tc!'", 

giving thr nann's- of till,' nWlr[;n:;, ;'_1;.1 5hcr\""ing- tiler 1 (·~p{:c{ivc 

:Hldrcs~r..:=, :;nd till' ',";l>S .~nd ('[:11 r (ll~'i--,:;l" <J; '~3lC lfHTll"ln.:rs:l:p OJ each. 
Every such coq:nr;Ltl!;, -jull ~l;;-;I) L-;'C'p .1PlJfOprLu(', (:!)tl1j,lctc ,::wd 
accurate hooks or records I-If accuunt. 1';1(; tCl;onls providt'd for in 
this subsection :S:1a.11 b,:: kept ~.,.t LidH':t 1h(~ I q~i:-:tc;:cd ()ff!({~- of the 
corporation in tfli.., Con:m:rmvt,;.lth \)1" at its prillcipal pl.1n:: of busi
ness whcrcvu sitUilteJ, 

(b) Right of inspection. ---Every uu.:mber sha:l, upon writtf'n de
mand umkr o;.t:h stat~n~ th-c IIHrpose th~relJf, ha\'c a ri.'..:-ht tl) cx
anline't in pcr::;on or by '-LJ~l'ni or a~ tomty, r:m-ing trte us:tl.:l1 hours for 
business f.x ;-l.l1y prupcr pm-posl', t 11c tlwmb.:;r:.;bip regi-,\{'r, book:, 
anti f('Cords of ;-u.:c()tm~, ~:llld rc-c(Jnl"" (If th~' pru(rc,iings u[ the mem
bers/ dirt'c-(nrs ;'tl1U ,slldl :;1htT Lu.Jy. 01)1(1 h) ;n~1kc cop;..::s or ex
tracts thcrdrOIL1. A prtJf'"cr rtlrr!~~;"; ~,lLa1t rllC;ln a IHlrpi)sc rCJ:son· 
ably rdatet! to the id,-,r:":l (.[ S11cfr Il1'l :;iAi :15 a nll'n,l,H"'~'. in cvcr)' 
instance wb:!"\"; tllj ;1Uon:'y (~r U\b\:'f ;I.'.:{ ttl ~hall be the f"lTSUll \vllU 
seeks the: right to in::--!ll.'l'lli'rI, ttll' d'_111.1I1d twder Oi.llft ~-ha[; he .lew 
cotnp.1ni['d il}' a Vj-.,'.'!'r ::f ,,~[d,IL'Y I)r "~Jl"b (!l:ll't wnb;t; w:lic-h 1.U

thnri1.cs d1l' atto! nc)' ,)f' ,1.111'1 d~~-( III to ".(j ;~d i)t1 bch:df I .~' the: mcm
ber. The. dcmatll: Ull(~Lr f.l;lrli ':,JI:rlt i"':: ':Lrl, .. "!t.'fl to U, corpor;'t!ioll 

at its rcgistC"n'rl offi!:c tn th;~ ~-·:'HlBlOn"\Tahh or al its principal place 
of husiness \~'}:en:'\'('r ,,,iUl,l{rd< 

(c) Proceedillgs for the enforcement 0; il15pcction.-··!{ the tor
poratioh, or :_ltl ~AriC'cr or ;lgl'r;t tIll~n""..f. refuse::;. to permit an in· 
spection ~r)ug-bt by .1 !lif:.rubcr or ,,'.tnnh:'Y Of other <lgcnt aC'ting for 
the member plHsl,anJ to sat:,'.;(',---:liun (h-i of this section or duC's not 
reply to the .L·nl<1.mt l ... it:.lin fi~'T tHlS~J:f.:"SS rJays after tne {kmand hg,s 
been mndr\ tl-;(~ memLwr m:ly apply fu the totlrt for an ordC'r to 
compel such inspf'dt{m. TIle t"nurt ~;hall detnminc whether or 
not the person :-:.eddtli.~ il1~:pcd;m"\ ~s n;tit1ed t:J the it'lci-pection 
~1}Ug'hL The f'ourt fl1;.1~,' ,St!t1Hll;'nly ,'rder tile corpor:ttiotl t.o permit 
the meml:('j t(, itBp~('t Ihl~ flj'-.'ll!l'v[,..,h·,p n.::~.;-i~kr ami the other books 
and record:, uf t ht' Vlt p' ,r.l [i,}n :UH! to mal-::~ copic"; ·_-~t e:xl rac'.s there
frOl11; or the LrJlIrt n:ay urder tlu~ L'{,r-lloration ~o rurni~·h to the 



nll:,,_rn1,'-.'r;l il.~,\ or i:' mr'tnt"~r::; ,c" ()l- it ~;;.~ ,.-::f,,_' (LlL-; ~ I~ ·'Ji'_!ltl·"i Ih.-:t 

the ~TJ(:t1111'-T f!r~,r ;!;'t} l'_; i,I',: i-'lr)"I~H;-L:":1 (!:c ~' __ ,l 'J!'" .I;" t'{''''~ c·f (d; 
tain;Il.I~ ,1:,rJ ftu·lli .... il·lil.': "".11' j, !: ~ ,If\.:i 1.1l "ll~'h l,!tH' ';,nc)!!!; .J" ,I:; f.hc 

(Qtlrt dr-';:ms Jj!f--r'Tr i:~[i', 'I i i,(_~"-' ::b: ;'-'l'm:~!, ·.r('L:~ 'roo ;'(l ;~"_:~'{- [he 

hO')k, and n'c(lfd ,!f t~lr ('f)-,po;:ltiuJl, q(b'r !..::a'~ [(:, ilH'.jll( __ ';:-<.hq; 

rCGist!·,r fIr li~~ of n:uttiJc __ t'·" fit: '_;i,.·11 [il~::_ ,-::-;;:d)ii~ 11: 

('e~rl-('dlng :h(; £.j!',n _ned 1t:.I:!:II'r f.·r 11Fl:{';!t: tlt'li:aHd for iJ'J:<pcc~ 
tLf-.n of ~,\ch 'I' Cltl!"!;_'.,): a:l:.1 

\YIJ(~n~ tLr n~('mf,H" ·r'd,~-.:.o ~H'~P!~(: (111' !1 T "f!l:,c,j'ip ~,-,;:,:-!-.~. ;,t li:--;t. 
or m('fj;b'~l'S (if Cw ,-'tit ;)',.r ,';i!(', I,d:;' 1:;1; J I,.'::' C-:.111':! -i(" I w; til j 11\' prU'll~ 
sions. (If this scrli~}n n'~'i',cd;n;{ the f"n-n. a;J:! !1)a!11H't (Jf 11Jilking de
mand for insycction of such dUfunl(,flts. the LtlrdC'tl uf pwvf .... 1Ia1l be 
upon the ccrpnl":ltion to c:-,1";lLdi .... h lh,ll tbc in"'r('dl~:n he seeks is for 
an improper PUrpO${'. 'rhl.." H)[lrt Inay, in it~ discn~b_.!Tl, prcsaihc 
any limitations. or CGt1dill(Jrls wit); reference to the in~rl'('LioM, or 
awa.rd such other nr [urthcT felid ::~ the COHn r';)ay dl:('tl: .i'J"1t ;~hd 

prOpt'L The Ci:Jltrt may '-'tikI' i.(JljkL~t dr)(;'JtHttlL_, ,1]1(1 rc,.-qrd:.;, pt-r~ 

tincut cx!rads r.h('rdru'l~t or duiv- ;tHillcn{!c{('d tflpi(':--: rhl:tctJf, t.o he 
brought -within tfli.'; C()li1l~lC':-<"'.·~.lJth :It,d !,cpt, in tIll,"'; CnttlmUHwl.,:;11th 

upon sur-h krm\~ ?tld I'urniltil/l:':" ,b 'I fie. onkr may pre~uibc. 
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405/982 

§ 6610. 

§ 6611. 

§ 6612. 

§ 6620, 

I 6621. 

5 6622. 

§ 6623. 

Rough Outline 

GEt-'llRAL NONPROFIT CORPORATION LAW 

CHAPTER 16. RIGHTS OF IiiSPECTION 

Article 1. General Provisions 

Rights may not be limited by articles or bylaws 

Inspection by agent or attorney; right to copy and make 
extracts 

Records to be made available in written form 

Article 2. Membership Records 

Authorized member defined 

Adoption of bylaw providing procedure for communicat1ng to 
members 

Right to inspect and obtsin membership record 

Application of article 

§ 6624. Authority of court not limited 

Article 3. Books, Records. and tlinutes 

§ 6630. Inspection of books, records, and minutes 

§ 6631. Application of article 

Article 4. Director's Rights of Inspection 

§ 6640. Director's right to inspect and copy 

§ 6641. Application of article 

Article 5. Judicial Enforcement 

§ 6650. Enforcement of right of inspection; appointment of tftIpectors 
or accountants 

§ 6651. Recovery of reasonable expenses by member or dicactor 



968/984 5 6610 

CHAPTER 16. RIGHTS OF IilSPECTlON 

Article 1. General Provisions 

§ 6610. Rights may not be limited by articles or bylaws 

6610. The rights provided in this chapter may not be limited by 

the articles or bylaws. 

Comment. Section 6610 is based on comparable provisions in Sec

tions 1600(d) and 1601(b). Although no comparable provision is found in 

Section 1602, it appears that there was no intent that the rights given 

directors by that section could be limited by the articles or bylaws. 

Section 6610 makes olear that the rights of inspection given directors 

ca= be Umited in the articles ~ bylaws. 

968/985 § 6611 

~ 6611. Inspection by agent or attorney; right to coPY and make 
extracts 

6611. Inspection under this chapter may be made in person or by 

agent or attorney. The right of inspection includes ths right to copy 

and make extracts. 

Co~ent. Section 6611 is the same as comparable provisions in 

Sections 1600, 1601, and 1602. 
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968/986 " 6612 

~ 6612. Records to be made available in written form 

6612. If any record subject to inspection pursuant to this chapter 

is not maintained in written foro.. a request for inspection is not 

complied with unless and until the nonprofit corporation at its expense 

makes such record available in written form. 

Comment. Section 6612 is the same in substance as Section 1605. 
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405/793 ; 6620 

Article 2. :' iembership.1:ccords 

~ 6620. Authorized member defined 

6620. As used in this article, "authorized member" means a member 

having the written authorization of at least five percent of the voting 

power or such lesser authorization as is specified in the bylaws. 

Comment. Section 6620 adopts the five-percent requirement of Sec

tion 1600 (General Corporation Law) but permits a lesser authorization 

to be specified in the bylaws. 

405/794 1 6621 

§ 6621. Adoption of bylaw providing procedure for communicating to 
members 

6621. (a) As used in this section: 

(1) "Candidate's statement" means a statement of not more than 200 

words, or such greater number of words as may be provided in the bylaw, 

giving biographical information for and a statement of the views of the 

nominee or person sought to be nominated. 

(2) "Nominee" means any person who has been nominated, by petition 

or otherwise, for election as a director. 

(3) "Proxy solicitation statement" means a statement of not more 

than 300 words, or such greater number of words as may be provided in 

the bylaw, soliciting the proxies of members. 

(4) "Voting members" means the members of the nonprofit corporation 

entitled to vote for directors. 



, 6621 

(b) Unless the bylaws require that it be adopted by the members, 

the board !Day adopt a bylaw pursuant to this section. 

(c) A bylaw adopted pursuant to this section shall, at a minimum, 

include all of the following: 

(1) A statement that the bylaw is adopted pursuant to this aection. 

(2) A procedure to penuit an authorized ",ember to communicate with 

the voting !'lembers, without cost to the authorized member, for the 

purpose of seeking support for the nomination of any member or members 

for election as directors of the nonprofit corporation. The authorized 

member shall be permitted to communicate the name, together with a 

candidate's statement, for each member so sought to be nominated. The 

number so sought to be nominated by an authorized member shall not 

exceed the nmnber of positions to be filled at the next election of 

directors. 

(3) A procedure to permit any nominee to communicate to the voting 

members, without cost to the nominee, a candidate's statement for the 

nominee. 

(4) If the nonprofit corporation permits the use of proxies in 

voting for directors, a procedure to permit an authorized member to 

communicate with the voting members, t;ithout cost to the authorized 

member, for the purpose of soliciting proxies. The authorized member 

shall be permitted to communicate a proxy solicitation statement and a 

proxy form to he returned, at the expense of the member giving the 

proxy. by a member who desires to give a proxy to the authorized member. 

(d) If a bylaw is adopted pursuant to this section, the limitations 

as to the number of words permitted in a candidate's statement or proxy 
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§ 6621 

solicitation statemont apply to all suc~ statements, whether sent on 

behalf of the nonprofit corporation, its management, or an authorized 

member or nominee~ 

(e) No candidate's statement or proxy solicitation statement may be 

altered or modified by the nonprofit corporation without the written 

consent of the person submitti3~ the statement except to eliminate 

matter which in the opinion of independent counsel would likely result 

in the imposition of liability on the nonprofit corporation, such as 

matter which is libelous. 

(f) The procedure provided in the bylaw for communicating with the 

voting members may include a separate mailing, inclusion in a publica

tion mailed to voting members, or any other method whereby substantially 

all of the voting members receive the communication. 

(g) The bylaw may provide that Section 6622 does not apply to the 

nonprofit corporation. 

Comment. Section 6621, which is new, permits a nonprofit corpora

tion to adoet a bylaw to provide a ~rocedure for communicating to voting 

members. If such a procedure is provided, the nonprofit corporation may 

refuse to permit inspection and copying of its membership list. See 

subdivision (g). This will perroit a nonprofit corporation that con

siders its membership Jjst try be a valuable tracle secret, for example, 

to protect the membership list from possible improper use. 

The bylaw may be adopted by the board unless the bylaws require 

that it be adopted by the members. See subdivision (b). The minimum 

requirements for the bylaw are stated in subdivision (c). 
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405/799 § 6622 

"u622. Right to inspect and obtain membership record 

u622. (a) This section does not apply to a nonprofit corporation 

which: 

(1) das adopted a bylaw which (i) satisfies the requirements of 

Section 6621 and (ii) includes a provision making this section not 

applicable to the nonprofit corporation; and 

(2) Is complying <lith the provisions of the bylaw adopted pursuant 

to Section 6621. 

(b) As used in this section, "membership record" means the record 

required by subdivisions (c) and (d) of Section 6510. 

(c) Every member has the right to inspect the membership record 

during usual business hours upon five business days' prior written 

demand upon the nonprofit corporation for a purpose reasonably related 

to such member's interests as a member. The written demand shall be 

under oath and shall state the purpose of the inspection. 

(d) An authorized member has the absolute right to do either or 

both of the following: 

(1) Inspect the membership record during usual business hours upon 

five business days' prior .rritten demand upon the nonprofit corporation. 

(2) Obtain from the nonprofit corporation, upon five business days' 

prior written demand, a list of the members entitled to vote for direc

tors, showing the name and address of each such member, the class of 

membership held by the ,"ember if there are classes of members entitled 

to vote for director, and the number of memberships held by the member, 

as of the most recent record date for which such a list has been com

piled or as of a date specified by the authorized member subsequent to 
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§ 6622 

the date of the demand. The nonprofit corporation ,nay require, as a 

condition of obtaining the membership list, that the demand be accom-

panied by a tender of a reasonable charge specified by the nonprofit 

corporation, not in excess of an amount equal to five cents for each 

name to be so provided or the actual cost to the nonprofit corporation 

of furnishing the list, whichever is the lesser amount. 

(e) Any delay by the nonprofit corporation in complying with a de

mand under subdivision (d) beyond the time limits specified in that sub

division shall give the authorized member properly making the demand, 

and paying the amount, if any, required by the nonprofit corporation as 

a condition of providing the membership list, a right to obtain from the 

superior court, upon the filing of a verified complaint in the proper 

county and after a hearing, notice of which shall be given to such 

persons and in such manner as the court may direct, an order postponing 

any Meeting of the members previously noticed for a period equal to the 

period of such delay. This right is in addition to any other legal or 

equitable remedies to which the authorized member may be entitled. 

Comment. Section 6622 does not apply to a nonprofit corporation 

which has adopted a bylaw pursuant to Section 6621, which satisfies the 

requirements of that section and makes Section 6622 not applicable to 

the nonprofit corporation. 

Subdivision (c) is the same in substance as subdivision (c) of Sec

tion 1600 (General Corporation Law) except that (1) the nonprofit cor

poration is given five business days to comply with the demand for 

inspection and (2) the demand must be under oath and state the purpose 

of the inspection. 

Subdivision (d) is based on subdivision (a) of Section 1600. Sub

division (d), however, allows the nonprofit corporation to require the 

member to pay a reasonable charge, not to exceed the lesser of five 
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cents per name or the actual cost to the nonprofit corporation of fur

nishing the information rather than referring to "its usnal charges for 

such a list.· 

Subdivision (e) is the same in substanc8 as subdivision (b) of Sec

tion 1600. 

992/902 ~ 6623 

~ 6623. Application of article 

6623. This article applies to any domestic nonprofit corporation 

and to any foreign nonprofit corporation keeping its record of members 

or a duplicate thereof in this state or having its principal executive 

office in this state. 

Comment. Section 6623 is the same in substance as the last sen

tence of subdivision (d) of Section 1600. The application of this ar

ticle is not limited to foreign nonprofit corporations described in 

Section 6623. See Section [provision comparable to Section 2115). 

405/802 " 6624 

§ 6624. Authority of court not limited 

6624. Nothing in this article limits the authority of the court to 

prescribe a different procedure that includes additional requirements, 

limitations, or conditions, including a lesser percentage of voting 

power to qualify as an authorized member for the purposes of this arti-
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~ 6024 

cle, as the court determines are necessary to provide a procedure for 

the nomination and electiolt of directors that is fair and equitable in 

view of the circWllstances, practices, and nature of the particular 

nonprofit corporation. 

Comment. SectiDn 6624 recognizes the power of the court to deter

mine that electoral procedures for directors are unfair and unlawful and 

as a court of equity to require the nonprofit corporation to put into 

effect such electoral process as the court may consider just and proper 

under the circumstances of the particular case. See Braude ~ Havenner, 

38 Cal. App.3d 526, 113 Cal. Rptr. 386 (1974). 

-9-



405/816 J 6630 

Article 3~ ~ooks~ Records" and tIinutes 

§ 6630. Inspection of books, records, and minutes 

6630. The books and records of account and minutes of proceedings 

of the members and the board and committees of the board of a nonprofit 

corporation shall be open to inspection by any member during usual 

business hours upon five business days' prior written demand for a pur

pose reasonably related to such member's interests as a member. The 

written demand shall be under oath and shall state the purpose of the 

inspection. 

Comment. Section 6630 is based on subdivision (a) of Section 1601 

(General Corporation Law). The requirement that the demand be under 

oath and state the purpose of the inspection is taken from Pennsylvania 

nonprofit corporation law. See Pa. Stat. Ann. tit. 15, 5 7508(b)(1972). 

The requirement that the nonprofit corporation be given five business 

days to comply with the demand is not found in the comparable provision 

of the General Corporation Law, but it is included here to permit the 

nonprofit corporation time to determine "hether the demand is for a 

proper purpose and to schedule the inspection so that there will be a 

minimum disruption of its office personnel. 

405/842 § 6631 

§ 6631. Application of article 

6631. This article applies to a domestic nonprofit corporation, to 

a foreign nonprofit corporation having its principal executive office in 

this state, and to any other foreign nonprofit corporation with respect 
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~ 6631 

to books or records actually or customarily located in this state. 

Comment. Section 6631 is baser. on a ,lortion of subdivision (a) of 

Section 16lll (General Corporation La,,). The application of this article 

is not liaited to foreign nonprofit corporations described in Section 

6631. See Section [provision comparable to Section 21151. 

Policy Issue: 

Should this section be phrased like Section 6641? Recommendation: 
Yes. 
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Article 4. Director's Jtights of Inspection 

§ 6040. Director's ri~ht to inspect and copy 

6640. Every director of a nonprofit corporation has the absolute 

right at any reasonable time to inspect and copy all books, records, and 

documellcs of every kind and to inspect the physical properties of the 

nonprofit corporation. 

Comment. Section 6640 is the same in substance as the first sen

tence of Section 1602 (General Corporation Law). 

405/924 ~ 6641 

5 6641. Application of article 

6641. This article applies to all of the following: 

Ca) A domestic nonprofit corporation. 

Cb) A foreir,n nonprofit corporation having its principal executive 

office in this state. 

(c) A foreign nonprofit corporation subject to Section [provision 

comparable to Section 2115). 

(d) Any other foreign nonprofit corporation with respect to such 

books, records, documents, and properties as are actually or customarily 

located in this state. 

Comment. Section 6641 is similar to the second sentence of Section 

1602 (General Corporation Law) except that Section 6641 gives the direc

tor a broader right of inspection with respect to foreign nonprofit 

corporations than Section 1602. Unlike Section 1602, in the case of a 

foreign corporation described in subdivision (b) or ec) of Section 6041, 

the director may inspect books, records, documents, and properties 

wherever they may be located. Compare Section 1602. 
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405/925 § 6650 

Article 5. Judicial Enforcenent 

"6650. Enforceo,ent of right of inspection; appointment of inspectors 
or accountants 

6650. (a) Upon refusal of, or noncompliance uith, a proper demand 

for inspection, the superior court of the proper county or of the county 

in which any of the books, records, documents, or property is located 

may enforce the right of inspection provided in this chapter with just 

and proper conditions. Hhen inspection is sought by a member pursuant 

to subdivision (c) of Section 6622 or Section 6630, such member has the 

burden of establishing that the inspection is for a proper purpose. 

(b) The court may, for good cause shown, appoint one or more compe-

tent inspectors or accountants to audit the books and records and to 

investigate the property, funds, and affairs of the nonprofit corpora-

tion if such books, records, property, funds, and affairs are subject to 

inspection under this chapter. TI1e court may direct such inspectors or 

accountants to report thereon in such manner as the court may direct. 

(c) All officers and agents of the nonprofit corporation shall pro-

duce to the inspectors or accountants so appointed all books and docu-

mente subject to inspection which are in their custody or under their 

control under penalty of punishment for contempt of court for willful 

noncompliance. 

(d) All expenses of the investigation or audit shall be defrayed by 

the applicant unless the court orders them to be paid or shared by the 

nonprofit corporation. 

Comment. Section 6650 is based on Section 1603 (General Corpora

tion Law). Section 6650 expands the venue of Section 1603 to include 



; 6651 

the county where "any of the· documents sought are located whether the 

nonprofit corporation is domestic or foreign. Hhen inspection is sought 

by a member, the member has the burden of establishing the right to such 

inspection. 

Under subdivision (b), the court's power to appoint inspectors or 

accountants is in addition to its other powers. 

Subdivisions (c) and Cd) are the same in substance as subdivisions 

(b) and (c), respectively, of Section 1603. 

405/926 ~ 6651 

§ 6651. Recovery of reasonable expenses by member or director 

6651. In any action or proceeding under this chapter, if the court 

finds the failure of the nonprofit corporation to comply ,dth a proper 

demand thereunder was arbitrary and completely without justification, 

the court may award an amount sufficient to reimburse the member or 

director for the reasonable expenses, including reasonable attorney's 

fees, incurred in connection with sucn action or proceeding. 

Comment. Section 6651 is based on Section 1604 (General Corpora

tion Law). Section 6651 requires that the noncompliance by the non

profit corporation be "arbitrary" and "completely" without justification 

but extends the right to recover reasonable expenses to directors .. ho 

seek to enforce rights of inspection pursuant to Section 6640. 

Policy Issue, 

Is the standard "arbitrary and completely without justification" 
appropriate? Recommendation: Yes. 
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