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January 20, 2021 

 

CONFIDENTIAL ATTORNEY CLIENT/WORK PRODUCT PRIVILEGED 

Email: rep.drake@legis.wisconsin.gov  

 

Rep. Dora Drake 

Interim Chair 

The Wisconsin Legislative Black Caucus 

 

Re:  Response to Request for Opinions Regarding Bylaws 

 

Dear Interim Chair Drake:   

 

It is my understanding that you were elected Interim Chair of the Wisconsin Legislative 

Black Caucus (“WLBC”) at a special meeting held on Friday, January 14, 2022.  In your capacity 

as Interim Chair, you have asked for our opinion as to a number of issues relating to interpretation 

of WLBC’s bylaws.  Specifically, you have requested an opinion on the following matters: 

 

1. The number of members required to call a special meeting under Article IV, section 2 

of WLBC’s bylaws;  

 

2. The number of members needed to constitute a quorum at a special meeting of WLBC 

for the purpose of conducting business; and 

 

3. Whether Robert’s Rules of Order, requires an investigation to be undertaken prior to 

removal of an officer of WLBC from his or her office with the Caucus. 

 

In rendering the opinions contained herein, we have relied upon your representation that the bylaws 

attached hereto as Exhibit A were the operative bylaws governing the Caucus on the date of the 

meeting when you were elected Interim Chair.   

 

It is our opinion that: 

 

1. The number of Caucus members required to call a special meeting of the organization 

is four (4); 

 

2. The number of members needed to constitute a quorum at a WLBC special meeting for 

the purpose of conducting business is four (4); and 

 

3. There is no requirement under Robert’s Rules of Order that an investigation occur as 

a condition precedent to the removal of an officer of WLBC. 
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ANALYSIS 

 

A. Interpretation of Article IV, Sections 2 & 3 of WLBC’s Bylaws 

 

Article IV, Section 2 of WLBC’s bylaws states: 

 

Special meetings of WLBC may be called by the Chair at any time, or shall be called upon 

request of at least six (4) WLBC members (emphasis added). 

 

Article IV, Section 3 of WLBC’s bylaws states: 

 

Quorum: One-fourth (1/4) of all the regular members in good standing, present shall 

constitute a quorum at meetings.  All Special meetings of WLBC shall require at least ten 

(4) members for a quorum in order to transact business (emphasis added). 

 

We conclude that the bolded language constitutes obvious scrivener errors (i.e. clerical mistakes).  

When faced with scrivener errors such as these, courts interpret the document containing the error 

in a manner consistent with the drafters’ intentions. See Krause v. Hartwig, 14 Wis.2d 281,284-

85, 111 N.W.2d 138,140 (1961); 27 Richard A. Lord, Williston on Contracts 70:93 (4th ed). In 

concluding that the drafters of the bylaws intended that four (4) members have the ability to call a 

special meeting and that four (4) members constitute a quorum at a special meeting, we rely heavily 

on Wisconsin’s Non-Stock Corporation statute and the Amended Bylaws of the National Black 

Caucus of State Legislators (“NBCSL”). While WLBC is not incorporated, its structure is similar 

to that of a non-stock corporation.  The Wisconsin Non-Stock Corporation law sets forth express 

provisions as to how special meetings may be called and the requirements for a quorum at a 

meeting.  Significantly, the Wisconsin Non-Stock Corporation statute provides that a special 

meeting may be called by members holding as little as 5% of an organization’s voting power. Wis. 

Stat. § 181.0702(1)(b) Further, that law provides that just 10% of the votes entitled to be cast on a 

matter at a meeting is sufficient to constitute a quorum, unless the organization’s bylaws or article 

of incorporation provide for a higher or lower number. Wis. Stat. § 181.0722(1) Based upon the 

historical number of black legislators, requiring six or ten members to call a special meeting or to 

constitute a quorum at a special meeting, respectively, would represent a supermajority – 

something that Wisconsin non-stock corporation law does not require. 1  

 

Our opinion regarding the requirements for calling a special meeting and quorum at a meeting, is 

also guided by the provisions of NBCSL’s bylaws – a copy of which is attached hereto as Exhibit 

B.  In comparing the two organizations’ bylaws, it is clear that WLBC’s bylaws were modeled 

after those of NBCSL.  Not only is there express reference to NBCSL in WLBC’s bylaws (See 

Article IV, Section 6), the structure of WLBC’s bylaws contain the same formatting and heading 

structure.  It is noteworthy that NBCSL’s bylaws do not contain a requirement that a majority of 

members or regions vote in support of holding a special meeting or that a majority of members or 

regions constitute a quorum at a meeting.    

 

Finally, our opinion as to the requirements for a special meeting and quorum are consistent with 

how most organizational bylaws are structured (i.e. allowing less than a majority or members 

eligible to vote to call a special meeting and to constitute a quorum at a meeting). 

 

 
1 Interestingly, in certain years, the WLBC would not even have ten members -- the number set forth in the current 

bylaws supposedly required for a quorum. 
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B. No Investigation Requirement 

 

In the absence of bylaw language providing for the removal of an officer, Robert’s Rules of Order 

can be interpreted to require some sort of investigation and trial prior to the removal of an officer 

from his or her office (FAQs - Official Robert's Rules of Order Website (robertsrules.com)).  Here, 

however, Robert’s Rules do not require any such investigation or trial, because WLBC’s bylaws 

expressly provide that an officer may be removed from his or her office prior to the term of office.  

In fact, WLBC’s bylaws even specify grounds for such removal. See WLBC bylaws Article III, 

Section 3. And, nothing in the bylaws provide that a certain level of proof is needed as a condition 

precedent to members removing an officer for one of the reasons listed which justify removal from 

office.    

 

Please let us know if you have any questions regarding the opinions set forth above. 

 

MWH LAW GROUP LLP 

 

 

 

  

https://robertsrules.com/frequently-asked-questions/


 

EXHIBIT A 
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