
Pat Flannery 
From: Pat Flannery [patflannery@ebuyersrealty.com] 
Sent: Monday, March 03, 2003 1:21 PM 
To: 'Ben Marchant' 
Subject: Election of SDSP Officers 
 
Contacts: Benjamin Marchant 
 
Hi Ben, 
 
Subsequent to our telephone conversation today when you indicated that it is the legal advice of 
Mike Wilson to this Partnership that any "email election" for the election of officers would have to 
be approved by the Board at our next meeting on Thursday March 13th. 
 
It would appear that he is right. I have examined the ByLaws and can find nothing to authorize the 
Board to conduct elections by electronic mail messages in "good faith" or otherwise. It can only 
be done at a proper meeting of the Board. There are various references to how the Board may 
send out notices to Members and Directors by email but nothing about Directors voting by email 
or even by proxy. Members can vote by proxy but it does not appear that Directors can do so. 
 
Section 4:10 of our ByLaws regarding how Directors may vote says:  
 
"Members of the Board of Directors may participate in a meeting through use of 
conference telephone, electronic video screen communication or other communications 
equipment.  Participation in a meeting through use of conference telephone pursuant to 
this subsection (d) constitutes presence in person at such meeting as long as all members 
participating in the meeting are able to hear one another.  Participation in a meeting 
through use of electronic video screen communication or other communications 
equipment (other than conference telephone) pursuant to this subsection (d) constitutes 
presence in person at such meeting, if (1) each member participating in the meeting can 
communicate with all of the other members concurrently, (2) each member is provided 
the means of participating in all matters before the Board of Directors, including, without 
limitation, the capacity to propose, or to interpose an objection to, a specific action to be 
taken by the corporation, and (3) the corporation adopts and implements some means of 
verifying that (a) a person participating in the meeting is a director or other person 
entitled to participate in the meeting, and (b) all actions of, or votes by, the Board of 
Directors are taken or cast only by the directors and not by persons who are not 
directors." 
 
The most important principle here seems to be that there be concurrent communication between 
the Directors and that there be concurrent interactivity in the voting process, e.g. that all Board 
members can hear each other and have the opportunity to propose or interpose. Our ByLaws 
would also require us to adopt some means of verification in advance. 
 
It therefore seems to me that proper procedure requires that we wait until our next meeting to 
vote on the election of officers. In the meantime it would seem that the most you can achieve by 
telephone or email is the acceptance or rejection by the nominees of the various nominations that 
were made by the Board at the last meeting. A so-called "email election" subject to approval at 
the next Board meeting would therefore be a pointless exercise and may even lead to legal 
complexities or challenges. Why not keep it simple and wait for the next Board Meeting. 
 
Pat Flannery 


