Woodledge Village Community Association, Inc.
Board of Directors Meeting
September 6, 2025

Present was  Kevin Kelly-President, Joe Burke-Vice President, Sue DeSanti-Treasurer, Robin Jacobsen-Recording Secretary, Gregg Foster-Corresponding Secretary, Rich Diogard, Steve Stoner and our Attorney Anthony Magnotta. 
Attorney Magnotta read a letter regarding the Special membership that was requested by 20 + members. The Board of Directors scheduled this meeting for October 4, 2025 at noon. The Board of Directors asked the office manager to attend. Zoom is a  Board of Directors decision and this has been voted on many times.  The Boards policy is no Zoom.
Attorney Magnotta stated in the By-laws of Woodledge Village incorporate, Article V Section 2, states a special meeting of the members may be called at any time by the President or the Board of Directors, and must be called by either or the Board of Directors after receipt of a written request from twenty (20) members to call such a meeting for a specific purpose. It shall be the duty of the Secretary to fix the time of the meeting which shall be held no more than sixty (60) days after the request. If the Secretary shall neglect or refuse to fix the time of the meeting, the person or persons calling the meeting may do so. Business transacted at all special meetings shall be confined to the objects stated in the call and matters germane thereto. Clearly, Article V, Section 2 allows for twenty (20) members to call for a special meeting which must be scheduled within sixty (60) days of receipt by the Secretary of the request, which I understand was received on August 25, 2025,this request was for the following: 

1- Facts surrounding the August resignations of three  Directors. 
Attorney Magnotta stated the resignation of the three Directors, were in fact, accepted by the remaining Directors and therefore, this matter should be a closed the call to discuss this at an open membership meeting is unusual since the Directors have already resigned, their resignations have been accepted and new members have been appointed.

2- Employee status (which they do not want the manage present) The Board asked the manager to attend.
[bookmark: _Hlk216954270]Attorney Magnotta stated simply stating, you want to discuss employee status and is not a call for removal of the employee, since the same can only be done at annual meeting.

3- Director Removal Process. 
Attorney Magnotta stated, Election of Director by members, pursuant to Article VI, paragraph 1, the business and affairs of the Association shall be managed by its Board of Directors. The number of Directors shall be established by the members of the Association at the annual meeting of the membership. In addition, Article V Section I, provides that the annual meeting be held during July of each year at which time the members will elect the Board of Directors. Article V, paragraph 7, provides the acts at a duly organized meeting of the members entitled to cast at least the majority of vote of a quorum shall be the acts of all members, unless a greater number of votes are required by statute, these By-laws or the Declaration of Covenants. Applying that to the request, Article VIII, paragraph 3, provides that the entire Board of Directors, or any Officer or any individual Director, may be removed from office without assigning any cause by the vote of members entitled to cast at least 66 2/3% of the votes which all members present would be entitled to cast at ant annual or other regular election of the Officers and/or Directors.  In case the Board of any Officer or any one or more Directors are so removed, new Directors and/or Officers may be elected at the same meeting. Based upon the above, it is my opinion that the existing By-Laws only call for elections and removal of Directors at the annual meeting.  This is consistent with Section 5726 (a)(1) of the Non-Profit Corporation Code which reads “unless otherwise provided in a By-Law adopted by the members, the entire board of Directors, or class of the board where the board is classified with respect to the power to select directors or any individual directors of a nonprofit corporation may be removed from office without assigning any cause by the vote of members, or a class of members, entitled to elect directors, or the class of directors.  In case the board or a class of the board or any one or more directors are so removed, new directors may be elected at the same meeting.”  The By-Laws clearly state in Article V, Section I, that election of the Board members takes place at the annual meeting. Further, Article VIII, Removal of Directors , indicates that the entire Board or ant Officer or any individual Director may be removed from office without assigning any cause, by a vote of members entitled to cast at least 66 2/3% of the votes which all members present would be entitled to cast at any annual meeting or other regular election of the  Officers and/or Directors. In the case the Board or any Officer or any other Directors are so removed, new Directors and/or Officers may be elected in the same meeting. There is nothing give authority for Board members to be removed at a special meeting of the membership. Please be advised that there is also nothing that clearly prevents removal of the Directors at a membership meeting provided that it is specifically sought. This request dated August 19, 2025, suggests that there is going to be a discussion regarding understanding the process for removal of Directors, rather than calling for removal of a specific individual of the entire Board of Directors. As a result, there is no specific request for removal of any specific Director or all the Directors.  Simply stating, we want to discuss the process for removal of Directors, is not requesting removal of any specific Director. Also simply stating, you want to discuss election of Directors is not a call for removal of the Directors, since the same can only be done at annual meeting.

4- Financial Transparency.
Attorney Magnotta stated the meeting discusses financial transparency, the call for financial transparency is overly vague. His advice is to have copies of the Audit, not the Audit letter which is not a public record available for the membership, so they can review the Annual Audit for 2024 and reach their own determination. 

The membership request all seven(7) elected 2025-2026 directors and potential replacements candidates are available in person since the present Board of Directors decided there will be no Zoom or virtual video conference.

He addressed the concerns over lack of segregation of duties. He explained small associations often relay on a one single staff member for billing and deposits,  with oversight provided by the annual audit.  
Other questions he was asked about was Zoom for meetings, changes to By-Laws, who he represents as a whole, members dissatisfied with Board actions.

Attorney emphasized using formal processes for changes by updating the By- Laws. He also stated the By-Laws allow members to inspect any documents of the Association followed by written notice to the office.
Regarding Zoom he stated the Board policy does not allow Zoom meetings.
He added  the Board acknowledged need for better unity and openness. 
Mike S states it would cost about $10,000.00 plus. Donna R disagreed with him.
He stated he represents the Association as a whole not individual member. Magnotta continued with he is appointed and retained by the Board of Directors and is paid by them. Members dissatisfied by the actions of the Board may excise their right to vote in the upcoming elections.
Approval of August minutes was made by a motion by Kevin and seconded by Rick. All in favor.
Correspondences: Greg – A letter from John S was received requested information regarding information of the three (3) Board of Directors registrations, copy of minutes and the Board of Directors should consider hiring a stenographer for the special membership meeting.
Email from Diane L. asked the Board instead of a management company they should  consider contact Duch Girl  Book to handle the finances. Greg will contact her for information and prices




Office Manager: Marie addressed the false claims on Facebook stating she held the Board hostage for a raise.  She said she receives a raise every year.
There were 304 Special invoices were issued.
We have 57 lots in repository in Pike County and 3 in Wayne County.
Yearly audit is being done by William Owens & Company
Workmen’s Comp audit was completed. The Board approved sending out 4 violations letters for Short Term Rentals and I roof without a permit or a contractor’s permit.
The contractor for the pool water testing was completed.
The Board approved 21 parcels to have liens placed on them, if payments are not received. Reminder letter will be sent out to 34 property owners for nonpayment of the Special Assessment and 26 letters for both invoices.

Finances: Sue reported our bank balances as of August 31, 2025 from the Dime bank was Dues & Care account - $ 118,326,32, Petty Cash - $ 67.13,  Money Market account – $ 1, 764.34, Special Assessment - $ 47,368.96 and Capital Improvement - $ 15,763.87.
At Wayne County Bank our Reserve Study CD has $72,635.00

Roads: Kevin- Ponderosa will be paved on September 15, along with pot holes .Greg explained that Ponderosa paving contractor’s bid was about $20,000.00 lower than the next bidder. The members appreciated that transparency.  They also appreciated more transparency by the board.
Building & Construction: Kevin -There are 2 new houses being built and 1 being finished.
Trees: Greg- Suggested that home owners cut the over hang branches on their property. 
Lake: Joe-Ecological treated the lake for algae. He will have to come back to treat the Dam.
Clubhouse: Sue/Robin – At this time there is no rentals this month.
Move night is scheduled for 9/26, 10/17, 11/28  and 12/19.
Halloween Party is scheduled for Friday, October 24th .
                                                                
Hospitality: Robin& Sue-One welcome basket was delivered this month.
Pool: Kevin- the pool has been closed for the season.
Maintenance: Kevin & Joe- On going repairs reported, including the leaks in the chimney ang light bulbs replaced.
Unfinished Business: Nothing to discuss.
New Business: Nothing to report.
Public Comment: Members requested improved communication, clear explanations on board decisions, continued transparency, respectful tone, and more community events.
Motion by Steve, seconded by Robin. 
