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QUANTUM OF QUORUM

References:

Robert’s Rules of Order Newly Revised (12t Edition), hereinafter referred to as RONR.
Qumorum is described in RONR §40, pp. 328—333.

American Institute of Parliamentarians Standard Code of Parliamentary Procedure (published 2023),
hereinafter referred to as AIPSC. Quorum is described in Chapter 22.

Why have a quorum? What rights are protected?
RONR {1:8 [whenever a vote is taken]...such a vote is effective only if taken when the
necessary minimum number of members, known as a quorum, is present.
RONR §3.3 ...The requirement of a quorum is a protection against totally unrepresentative
action in the name of the body by an unduly small number of persons.
RONR §40 A quorum is the minimum number of members who must be present so that
business can be validly transacted. The quorum is the number present — not to be
confused with the number voting on a particular question. (emphasis added)
AIPSC 22.1 A quorum is the minimum number or proportion of the
members...that must be present at a meeting to transact business legally.
(emphasis added)

What is the quorum at a mass meeting? The number of people present. RONR §40:2 1).

What is a quorum at a church?
In a society (such as a church) where there are no required dues and there may be no reliable
list of members, the quorum consists of those attending the meeting. RONR §40:2 2).
(AIPSC, 22.4 2. ...organizations with an indefinite number of members, such as
some churches or neighborhood groups that to not charge dues, the voting
members who attend...constitute a quorum.)

What is the quorum at a convention? RONR §40:2 3).
Unless the bylaws say otherwise, in a body of delegates, such as at a convention, the quorum
is a majority of those registered as attending, whether or not some have departed.

What is the quorum when the bylaws do not specify a quorum? RONR §40:2 4).
The quorum is a majority of the members. (AIPSC, 22.4 1.: ““...quorum is fixed at a
majority of the voting members;”)

What is the quorum in a board or standing committee? RONR §40:5.
Unless the bylaws say otherwise, it is a majority of the members.

A brief word about “ex officio".

An ex officio member is a person who, by virtue of office, is a member of a society, board,
or committee. Bylaws must specify any restrictions on the rights of an ex officio
member, otherwise their rights are the same as for any member. Are their obligations
the same? It matters in determining the quorum.
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1. A person under the authority of the society (e.g., any person who is a member) has
both rights and obligations of membership. Therefore, this person counts in the
quorum. RONR §40:8-9.

2. A person not under the authority of the society (the person is not a member; ex
officio because, e.g., he is an elected official) has no obligation to participate
and does not count in the quorum. RONR §49:8-9; see also {47:3

3. But wait! There’s more! The president of a society is named ex officio member of
all committees. Does she count in the quorum? NO. RONR §50:16

It is usually preferable to state a number for the quorum, rather than a percentage
(RONR §40:3) because it may be difficult to get a reliable number on which to calculate the
percentage. [The downside? You lose members and can no longer reach that number.]

What actions can be taken if there is no quorum? RONR §40:6
1. Fix the time to which to adjourn (thus creating an adjourned meeting)
2. Adjourn
3. Recess
4. Take measures to obtain a quorum, e.g., make a motion to contact absent
members during a recess. A motion to obtain a quorum is sometimes called the
‘sixth’ privileged motion and it takes precedence over the motion to Recess.

How do you know if there is a quorum?

RONR §40:1 [it is the duty of the presiding officer to determine] ...although he need not
announce, that a quorum 1s present.

RONR §40:9 The prohibition against transacting business in the absence of a quorum
cannot be waived even by unanimous consent, and a notice cannot be validly given.

RONR §40:12 ...the continued presence of a quorum is presumed...If the chair notices the
absence of a quorum, it is his duty to declare the fact, at least before taking any vote or
stating the question on any new motion... any member noticing the apparent absence of a
quorum can make a point of order to that effect at any time so long as he does not
interrupt a person who is speaking. (ezphasis added)

AIPSC, 22.1 If a quorum is not present, the presiding officer may call the meeting to
order to establish that a meeting was held, but the organization may not transact
business.

AIPSC 22.19 If the presence of a quorum is to be questioned, it must be raised
at the time of voting on a particular motion... It cannot be raised later.

AIPSC 22.20 ...It is not permissible at some later time to question the validity of
an action on the grounds that there was not a quorum present at the time the vote
was taken. Itis presumed that since the minutes show that a quorum was present
when the meeting began, a quorum continued to be present until recess or
adjournment. It is not permissible at some later time to question the validity of
an action on the grounds that there was not a quorum present at the time the vote
was taken. (emphasis added)
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What if the meeting keeps going without a quorum?
The Authorities are a bit fuzzy on this point. RONR seems to say if no one objects, you just
keep going. AIPSC seems to say an inquorate meeting is illegal, but also says action can be
ratified if necessary.
RONR §10:55 An assembly can ratify only such actions...as it would have had the right to
authorize in advance. It cannot make valid a voice vote election when the bylaws require
elections to be ballot...nor can it ratify anything done in violation of...law, or in violation of
its own bylaws, except that provision for a quorum in the bylaws does not prevent it from
ratifying action taken at a meeting when no quorum was present.

AIPSC, 22.1 If a quorum is not present, the presiding officer may call the meeting

to order to establish that a meeting was held, but the organization may not

transact business.

AIPSC, 13.19 In a meeting that lacks a quorum, it is sometimes necessary to take

action that cannot be delayed until a special meeting can be called or until the next

regular meeting.

What if a motion is introduced when there is no quorum?
RONR §40:12 Footnote 1 What happens to a question that is pending when a meeting

adjourns (because of the loss of a quorum or for any other reason) is determined by the rules
given in 21:7. If such a question, however, was introduced as new business and it is proven
that there was already no quorum when it was introduced, its introduction was invalid and,

to be considered at a later meeting, it must again be brought up as new business.

What is a bylaws provision for meetings where you have problems keeping quorum?
Here is an example:

Quorum. Participation by ten percent of all members eligible to vote shall constitute a
quorum. A meeting of members at which a quorum is initially present may continue to
transact business notwithstanding the withdrawal of members from the meeting, provided,
however, that any action taken at such meeting must be ratified by a majority of members at
a subsequent meeting.

What is a bylaws provision to account for not being able to meet quorum?

Here is an excample: (It also wonld be wise to consult state statute.)

Quorum. Fifty (50) voting members shall constitute a quorum. In the event a quorum is not
present at a meeting, that meeting may be adjourned to a later date by a majority of those
present. The quorum requirement at a subsequent meeting shall be one-half of the quorum
requirement applicable to the meeting adjourned for lack of a quorum.

What happens when the meeting cannot ever obtain a quorum? A few examples.
Example 1. Every member of an organization is present at a meeting. The number is not
sufficient to meet the quorum requirement in the bylaws. Can/should they have a meeting?
Though of course bylaws should be followed, when the quorum presents an impossible
number, one should next consider whose rights are being violated if the meeting takes place.
Cleatly, the presence of all members equals a representative sample of the membership.
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Also, the purpose of having a quorum is to protect the rights of absentees. There being no
absentees, no one’s rights are violated if the meeting proceeds.

See RONR §25:10 and footnote 8 on page 249. [Many thanks to RONR author Dan Seabold for
this example.] and see: RONR § 3:3 The requirement of a quorum is a protection against
totally unrepresentative action in the name of the body by an unduly small number of
persons.

Example 2. At a homeowners’ association, obtaining quorum is often a problem. At a first
meeting, there being no quorum, an adjourned meeting is set. At a second meeting, the

quorum requirement is reduced. The requirement continues to drop until enough people
show up. [Many thanks to David Whitaker, PRP, for this example.]

2a. North Carolina statute for Homeowner Associations contemplates this
situation by dropping the quorum requirement by 50% at each subsequent meeting:
In the event business cannot be conducted at any meeting because a quorum

is not present, that meeting may be adjourned to a later date by the affirmative
vote of a majority of those present in person or by proxy. Notwithstanding any
provision to the contrary in the declaration or the bylaws, the quorum
requirement at the next meeting shall be one-half of the quorum requirement
applicable to the meeting adjourned for lack of a quorum. This provision shall
continue to reduce the quorum by fifty percent (50%) from that required at the
previous meeting, as previously reduced, until such time as a quorum is present
and business can be conducted. (1998-199, s. 1.)
https://www.ncleg.gov/enactedlegislation/statutes/pdf/bysection/chapter 47f

/gs 47£-3-109.pdf

2b. Washington Non-Profit Corporation Act (Title 24) also has provision for

inability to obtain a quorum:

RCW 24.03A.440 Membership quorum and voting requirements. (Many thanks to

Panl McClintock, PRP for this example. Panl points out that this statute conld result in a one-

person gquorumy and this statute also permits reconvening without notice.)
(6) If a meeting cannot be organized because a quorum of members entitled to
vote is not present, then those members present may adjourn the meeting to such
a time and place as they may determine. When a meeting that has been adjourned
for lack of a quorum is reconvened, those members present, although less than a
quorum as fixed in this section, the articles, or the bylaws, nonetheless constitute
a quorum, if notice of the time and place of the reconvened meeting is provided
by electronic transmission or in person to the members entitled to vote at least
twenty-four hours before the reconvened meeting, or by other methods pursuant
to the requirements and procedures set forth in RCW 24.03A.410. The articles or
the bylaws may, however, permit the reconvening of a meeting without notice, by
means of a provision that makes explicit reference to elimination of the notice
requirement that would otherwise apply under this section. (ezzphasis added)

https://app.leg.wa.gov/RCW /default.aspxrcite=24.03A


https://www.ncleg.gov/enactedlegislation/statutes/pdf/bysection/chapter_47f/gs_47f-3-109.pdf
https://www.ncleg.gov/enactedlegislation/statutes/pdf/bysection/chapter_47f/gs_47f-3-109.pdf
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Example 3. The following situation is found in Parliamentary Law and addresses an

b (13

assembly’s “unwise bylaw” and the inability to ever meet quorum. (Many thanks to Pan/
McClintock, PRP)

Robert, Henry, Parliamentary Law, Irvington Publishers, Inc. © 1975, p. 452
107. QUES. The by-laws of a society provide that they may be amended by a three-fourths
vote of the entire membership, notice having been given at the previous regular meeting.
These by-laws were adopted when the society was very small. Since that time it has grown to
more than 600 members. It is a necessity that the by-laws be amended to meet the
requirements of such a large organization. Repeated attempts have been made for two years
to amend them, but it is impossible to get an attendance of three fourths of the entire
membership. What can be done about it!
ANS. Since the society has adopted a provision for amendment in its by-laws that is
impracticable to carry out, the only thing that can be done is to change that provision to a
reasonable one, complying, in making the change, with the spirit of the existing by-laws as
nearly as possible. The makers of the by-laws did not foresee that the time would come
when it would be impracticable to secure the attendance of three fourths of the membership
at a meeting. If notice of the amendment of this by-law is given as required by the by-laws,
and it is adopted by a three-fourths vote of the members present, and then a mail vote is
taken on the adoption of the amendment as described in R. O. R., pp. 199, 200, and three
tourths of the votes cast are in favor of the amendment, the amendment is adopted by a
method as neatly in the spirit of the by-laws as is practicable. While voting by mail is not
allowed by R. O. R. unless it is provided for in the by-laws, yet this rule must be broken in
order to comply with the spirit of an unwise by-law. In R. O. R, p. 270, the committee on
by-laws is warned against similar provisions in by-laws. [See Ques. 10]

A word about Bylaws and the Principles of Interpretation.

RONR §56:68 1) Each society decides for itself the meaning of its bylaws.
When the meaning is clear, however, the society, even by a unanimous vote, cannot change
that meaning except by amending its bylaws. An ambiguity must exist before there is any occasion for
interpretation.
RONR §56:68  2) When a provision...is susceptible to two meanings....

Conflicting language in one place can render a bylaw provision in another place absurd.
The true meaning must be taken as that which does not cause a conflict or absurd meaning.

Real life bylaws 1, small member organization, RONR is authority.
Article V, Board of Directors, Section 4 — Voting: A quorum is required to take a vote.
[odd langnage; a quorum is needed to have a meeting.]
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Real life bylaws 2, small member organization, no patrliamentary authority.

Article I1I, Section 6: The presence in person or by proxy of fifty-one percent of the
members entitled to vote at any meeting of the members shall be necessary to constitute a
quorum for the transaction of business.

[“proxy” is mentioned only once in the bylaws; no rules, no guidelines, no limits on who or how many
proxies a person can hold, no format for a proxy, and no notice of proxies was given at a meeting at which
someone showed up with abont 20 “proxies”. Someone brought proxies to a meeting; the number required for
guorum was never established.]

Real life bylaws 3, national organization, board directed, RONR is authority.
Article XTIV, Section 1 Quorum
A quorum for a meeting of the Board of Directors...is defined as a simple majority of one-
half plus one of those eligible to vote through meeting presence or proxy vote.

[ 2 “simple majority of...” Just: “majority.” A board member should never vote by proxy; it’s a breach
of the fiduciary duty of care and likely is contrary to state statute. “Meeting presence?” What if only one
person showed up? What was the intent of this section?]

Real life bylaws 4, local organization, board directed, RONR is authority.

Article IV, Section 4.3 At all meetings of the Board, a majority of the directors then in office
shall be necessary and sufficient to constitute a quorum for the transaction of business.

Why not just: A majority of the Board shall constitute a quorum? [Too much legalese.]

Real life bylaws 5, state organization, board directed, RONR is authority.
Section 9. Quorum. A majority of the members of the Board of Directors constitutes a
quorum, and a majority of the members in attendance at any Board meeting will decide its
action.

[“majority. . .in attendance” .. .does this clause also mean a majority decides all actions? For example,
would a motion to rescind (no notice given) require a majority vote?]



