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Honorable Douglas C. Purcell

Executive Director

Historic Chattahoochee Commission

211 N. Eufaula Avenue

P.O. Box 33

Eufaula, AL  36072-0033

Historic Chattahoochee Commission – Boards and Commissions – Minutes - Quorum - Barbour County

Although no business is transacted at the annual meeting, usually held in September, minutes of that meeting should be recorded memorializing its date and place, the presence of its officers, and such business, if any, conducted by the commission at the meeting.  If no business is trans​acted, that should be noted.  A ver​batim transcript of the proceedings is not required.

The commission is not authorized to alter the quorum requirements set in Article IV of the Compact by which the commission is created.

Dear Mr. Purcell:


This opinion of the Attorney General is issued in response to your request.

QUESTIONS 1 AND 2


Since no business is transacted at the annual meeting of the Commission, is the Commission obligated to keep minutes of this meeting?


Does the Commission have the authority, under Article V of the Historic Chattahoochee Compact (which may be found at section 41‑9‑311 of the Code of Alabama), to establish a quorum number for the transaction of business at bi-monthly board meetings which is different from the annual meeting quorum number speci​fied in Article IV of the Compact?

FACTS, LAW, AND ANALYSIS


You have informed us that the Historic Chattahoochee Commission holds an “annual meeting,” usually in September, which is a supper event featuring a speaker, presentation of awards, grant announcements, and other miscellaneous functions.  The public is invited and attendance, including most of the 28 voting members of the Commission, is usually between 150 and 200 people.  Ordinarily, no business is transacted at this meeting by which we understand that no motions are offered and acted upon.  Other meetings are held at approximately bi-monthly intervals, in January, March, May, July, and November.  The September meeting is designated as the annual meeting.


Article IV of the Historic Chattahoochee Compact, section 41-9-311 of the Code of Alabama, provides:


The headquarters of the commission shall be selected by the commission and shall be cen​trally located in the Chattahoochee Valley area.  Such headquarters shall be consistent with the legitimate need of the commission.  The commis​sion shall hold an annual meeting at the commis​sion head​quarters and one-half of the then mem​bers of the commission shall constitute a quorum for the trans​action of business.  Additional meetings may be held at such times and places as may be considered necessary, desirable or con​venient, upon call of the chairman, or, in the case of his absence or inca​pacity, of the vice-chairman, or, on call of any three members of the commission.  The commission shall determine and establish its own organization and procedure in accordance with the provisions of this compact and shall have an official seal.  The commission shall elect its chairman, its vice-chairman, its secretary and its treasurer, and such officers shall hold office for a period of one year or until a successor is elected.  Neither the secretary nor the treasurer need be members of the commis​sion.  The commission may require that the treas​urer thereof be bonded in an amount to be deter​mined by the commission.

ALA. CODE § 41-9-311, art. IV (Supp. 1998).


Article V provides:


The commission shall have the right to adopt such rules and regulations as may be nec​essary to carry out the intent and purposes of this compact, and shall be authorized to provide for an executive committee of not fewer than five of its members to whom it may delegate such pow​ers and authority as the commission may deem to be advisable.

ALA. CODE § 41-9-311, art. V (Supp. 1998).


The official record of the proceedings of an association is called “the minutes.”  See Roberts’ Rules of Order 1893 Edition with Modern Guide and Commentary by Rachel Vixman, Jove Books, 1977, Chapter X, “Definition of Parliamentary Terms.”  In general, unless the assembly in question has determined that a transcript of the entire proceedings should be recorded, the minutes comprise a record of the kind of meeting, the name of the assembly, the date and place of the meeting, the fact of the presence of the regular chairman and clerk or secretary (or the names of their substitutes) and a succinct record of what is done by the assembly, not what is said by the members.  This is done by recording every princi​ple motion brought before the assembly, whether it was adopted or rejected, the process of voting (whether by ballot, voice, or other divi​sion), and its results.  Reports of committees delivered in writing are attached with a brief summary in the body of the minutes.  Roberts’ Rules of Order, Id., Rule 41.


Since no business is conducted at the annual dinner meeting of the Commission, the obligation to keep minutes of the meeting should impose only a minimal burden upon the Commission’s recording secretary.


A quorum of an assembly is usually a majority of all members enti​tled to vote.  Roberts’ Rules of Order, Id., Rule 43.  It is the number of members of the body in question who, when duly assembled, are legally competent to transact business in the absence of other members.  State ex rel. Cline v. Trustees, 20 Ohio St. 288 (Ohio 1870).  Where the number required to constitute a quorum is set by general law or charter, it can be changed only by general law or charter, not by internal rule, even when the body in question is given general rule-making powers.  Traino v. McCoy, 455 A. 2d 602 at 607 (Superior Court of New Jersey, 1982).


The specific language relating to meetings and the quorum require​ment in Article IV of the Compact was in the original legislation that passed the Alabama Legislature as Act No. 545 of the 1978 Alabama Legislature.  1978 Ala. Acts No. 545, 609.  The State of Georgia ratified the Compact in Ga. L. 1978, No. 1254, p. 1497.  The United States Con​gress consented to the Compact in Pub. L. No. 95-462, 92 Stat. 1271.  The language in question is the third sentence of Article IV:


The commission shall hold an annual meeting at the commission headquarters and one-half of the then members of the commission shall constitute a quorum for the transaction of busi​ness.

ALA. CODE § 41-9-311, art. IV (1991).  This same language appears in the amended Compact at section 41-9-311, article IV of the Code of Ala​bama.


The operative effect of this sentence is to require an annual meeting and to set the quorum as one-half of the members of the commission at the time of the annual meeting.  The next sentence authorizes other meetings “as may be considered necessary, desirable or convenient.”  ALA. CODE § 41-9-311, art. IV (Supp. 1998).  Since there is no further specification regarding the number required for a quorum, the quorum requirements for other meetings is the same as that set for the required annual meeting:  “one-half of the then members of the commission.”  Id.

As Article III states, the Commission shall consist of 28 members, who are elected by majority vote of the voting members of the Commis​sion at a regularly scheduled meeting.  Accordingly, a quorum would be 14 members, which is to say, one-half of the members.  This is compli​cated somewhat by the fact that Article III also provides for “as many advisory members as it deems necessary.”  Id., art. III.  Since advisory members are not authorized to vote, the quorum requirement is not altered by the appointment of such members.  A further complication, however, could have effect on the quorum requirements.  Article III provides for reducing the voting membership from the state making the smaller contri​bution to the commission.  This determination is to be made “at the next meeting of the Commission following September 30 of each year.”  Id.  The quorum requirement remains, however, “one-half of the then members of the Commission.”  Id.  This must be read to mean one-half of the vot​ing members as determined at the meeting next after September 30 of each year.


In Article V of the Compact, the Commission is authorized to adopt rules and regulations “as may be necessary to carry out the intent and purposes of this Compact.”  Id., art. V.  This does not authorize the Com​mission to change, “by internal rule,” the quorum set by its charter as enacted by two state legislatures and consented to by the Congress of the United States.

CONCLUSION


Although no business is transacted at the annual meeting, usually held in September, minutes of that meeting should be recorded memorial​izing its date and place, the presence of its officers, and such business, if any, conducted by the Commission at the meeting.  If no business is transacted, that should be noted.  A verbatim transcript of the proceedings is not required.


The Commission is not authorized to alter the quorum requirements set in Article IV of the Compact by which the Commission is created.


I hope this opinion answers your questions.  If this Office can be of further assistance, please contact Philip C. Davis of my staff.

Sincerely,

BILL PRYOR

Attorney General

By:

CAROL JEAN SMITH

Chief, Opinions Division
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