By-Laws

Westridge Estates Homeowners Association, Inc.

(As amended July 12, 2011)

ARTICLE I

Name and Location

The name of the corporation is the Westridge Estates Homeowners Association, Inc., hereinafter referred to as the "Association." The principal office of the corporation shall be located at 150 East Swedesford Road, Wayne, Pennsylvania 19087, Chester County, Pennsylvania, but meetings of Members and Directors may be held at such places as may be designated by the Board of Directors. The Association, at all times, represents, and is responsible for, the entire development, regardless of the stage of development, and shall expand its membership as the development, and shall expand its membership as the development is completed and reaches maturity.

ARTICLE II

Seal

The corporate seal of the Association shall be in circular form and shall bear the name of the Association and such other language as is required by the laws of the Commonwealth of Pennsylvania

ARTICLE III

Definitions

       Section I.  The following words when used in these By-Laws or any supplement thereto (unless the context clearly indicates otherwise) shall have the following meanings. Words and terms capitalized but undefined herein shall, unless the context clearly indicates otherwise, shall have the meanings ascribed in the Declaration.

a. "Association" shall mean and refer to Westridge Estates Homeowners Association, Inc., a non-profit corporation formed under the laws of the Commonwealth of Pennsylvania. 

b. "By-Laws" shall mean the By-Laws of the Association.

c. "Class A Members" shall mean the Owners of each of the units, and any future owners. 

d. "Class B Members" shall mean the Declarant 

e. "Class C Member" shall mean the Apartment Owner.

f. "Declaration" shall mean and refer to the Declaration of Covenants and Easements, Conditions and Restrictions of Westridge Estates recorded simultaneously with these By-Laws.

g. "Declarant" shall mean and refer to Westridge Associates, a Pennsylvania limited partnership, its successors and assigns (other than the Association).

h. "Institutional Lender" shall mean and refer to one (1) or more commercial or savings banks, savings and loan associations, insurance companies, pension funds, business trusts, or other similar lenders, including but not limited to real estate investment trusts, any other lender regularly engaged in financing the purchase, construction or improvement of real estate, or any assignee of loans made by such a lender, or any private governmental institution which has insured a loan of such a lender, or any individual who loans money for home purchase or any combination of any of the foregoing entities. 

i. "Member" shall mean a member of the Association.

j. "Person" shall include an individual, corporation, partnership, unincorporated association or other entity.

k. "Property" shall mean the Townhouse Parcel.

l. "Borough" shall mean the Borough of Phoenixville, Chester County, Pennsylvania

ARTICLE IV

Meetings of Members

Section 1. Annual Meetings

The first annual meeting of the Members shall be held when seventy-five (75%) percent of the dwelling units are conveyed, and each subsequent regular annual meeting of the members shall be held on a day appointed by the board of directors in the fourth quarter of each year (October, November or December), at a time set by the board. However, the board of directors shall not schedule a meeting on a legal holiday or on election day.
Section  2.   Special  Meetings

Special meetings of the members may be called at any time by the President or by the Board of Directors, upon written request of one-fifth (1/5) of the members. A special meeting for the purpose of considering the Common Facilities Budget shall be called by the President on demand of the Apartment Owner in accordance with Article III, Section 3(a) of the Declaration.

Section  3.  Proxies

Each member may vote in person or by proxy. All proxies shall be in writing and filed with the secretary. Every proxy shall be revocable and shall automatically cease after one (1) year.

Section 4.  Method of Voting

Members may vote in person by proxy or absentee ballot according to procedures duly adopted by the Board of Directors.

Section 5.  Notice

Notice of meetings or ballot polls where action by members is required for meetings to adopt a budget or to amend the Declaration, By-Laws, or Articles of Incorporation shall be provided to all members not less than ten (10) days or more than sixty (60) days in advance of the meeting.

Notice of meetings or ballot polls shall specify the place, day and hour. In the case of a special meeting, the Notice shall state the purpose of the meeting.  In the case of a ballot poll, the Notice shall include the matter(s) to be voted upon.

Section 6. Quorum

Except as specifically provided in the Declaration, By-Laws or Articles of Incorporation, the presence at the meeting of Members entitled to cast votes or proxies or absentee ballots representing not less than twenty (20%) percent of the total votes shall constitute a quorum for any action, provided all Members receive written notice of the meeting at least ten (10) days prior to the date the meeting is held.

Section 7. Voting Rights

The Association shall have three (3) classes of voting members: Class A members which shall consist of the Owners of all units, the Class B member which shall be the Declarant, and the Class C member which shall be the Apartment Owner. The Owner (whether one person or more than one) of each unit shall be entitled to cast one (1) vote per unit wherever such voting is provided for herein.

           Class A. Each Class A member shall be entitled to one vote far each unit owned. The Class A members shall not include the Declarant unless and until its Class B membership has ceased and has been converted to Class A membership.

         
Class B.  The Class B member shall be the Declarant and shall be entitled to three (3) votes for every lot or unit which Declarant owns.

           
Class C.  The Class C member shall be the Apartment Owner and shall be entitled to one hundred thirty-six (136) votes as defined in Article III, Section 2 of the Declaration.

ARTICLE V

Board of Directors

Section 1.  Number

The affairs of the Association shall be managed by a Board of five (5) regular Directors and one (1) ex-officio Director. Until the first annual meeting, the Board shall consist of regular Directors appointed by the Declarant and the Class C Member or his designee as the ex-officio Director. Thereafter, so long as the Class B membership exists, the Board of Directors shall consist of Appointed Directors, Elected Directors and the ex-officio Director. When Class B membership expires, all Directors other than the ex-officio Director shall be elected except that the Declarant retains the right to retain a single appointed Director until six (6) months after the final conveyance of a dwelling unit within the Westridge Estates development

Section 2.  Composition and Term

(a) Appointed Directors. Appointed Directors shall be appointed by the Declarant and shall serve at the pleasure of the Declarant. They need not be members of the Association. Three (3) Directors shall be appointed to serve until the first annual meeting. At the meeting and at each annual meeting thereafter, the Declarant shall appoint up to three (3) Directors until such time as the Class B Membership expires.

(b) Elected Directors. Elected Directors shall be elected by the Class A members at annual meetings and shall serve for two-year terms, except as provided herein. At the first annual meeting, two (2) Member Directors shall be elected; the Director receiving the highest number of votes shall be elected for a two-year term, the other Director shall serve a one-year term.

(c) Ex-officio Director. The ex-officio Director shall be the Class C Member (the Apartment Owner or the designee of the Apartment Owner) and shall be entitled to notice of and deliberative participation in all matters coming before the Board but shall be entitled to vote with respect to only those matters directly affecting the Apartment Parcel.

Section 3.  Method of Nomination

Candidates for election shall be Members and shall file a petition of candidacy, signed by not less than five (5) Members, submitted prior to the annual meeting. The Elections Committee shall provide all members with a ballot containing the names of all bona fide candidates with the notice of the annual meeting.

Section 4.  Method of Election.

Election shall be by written ballot at the annual meeting or delivered to the Chairman of the Elections Committee or his designee prior to the start of the annual meeting. Each unit may cast a single vote, with respect to each vacancy. Whenever more than one (1) person or entity shall be the record title holder of any unit, all such Owners shall appoint one (1) person or entity for the purpose of voting in accordance with these By-Laws. Cumulative voting is not permitted. Those persons receiving the largest number of votes shall be elected.

Section 5.  Resignation and Removal

The unexcused absence of an elected director from three (3) consecutive regular meetings of the Board shall be deemed a resignation. Any elected director may be removed from the Board with or without cause, by a majority vote of the Members. The ex-officio Director may not be removed

Section 6.  Vacancies

In the event of death, resignation, or removal of an elected director, his successor shall be selected by the remaining elected directors and shall serve for the unexpired term of his predecessor.

Section 7.  Powers

The Board of Directors shall have all powers for the conduct of the affairs of the Association which are enabled by law, the Declaration and the Articles of Incorporation which are not specifically reserved to Members, the Declarant, or the Architectural  Review Committee by said documents.

Section 8.  Duties 

Without limiting or expanding the generality of its powers, it shall be the duty of the Board to: 

(a) Exercise its powers in accordance with the governing documents;

(b) Cause to be kept a complete record of all its corporate affairs including the Book of Resolutions, make such records available for inspection by any Member, his agent, the Apartment Owner or his designee, or institutional lender who has an interest in the properties, and to present an annual statement thereof to the members; 

(c) Adopt and follow procedures for adoption and publication of Board Resolutions to be included in the Book of Resolutions, including the provision for hearing and notice of members for resolutions on rules, the annual budget; and other matters affecting the rights of members;

(d) Adopt and publish rules and regulations including fees, if any, governing the use of the Common Area, the Common Area Active Recreational Facilities, and the Shared Facilities, and the personal conduct of the members and their guests thereon, and to include these in the Book of Resolutions;

(e) Establish architectural standards for the properties in accordance with the Book of Resolutions procedures;

(f) Supervise all officers, agents and employees of the Association and see that their duties are properly performed;

(g) Designate depositories for Association funds, designate those officers, agents and/or employees who shall have authority to withdraw from such accounts on behalf of the Association and in pursuit of the powers and duties of the Board including the servicing and retirement of debt incurred in pursuit of the said powers and duties, and cause such persons to be bonded, as it may deem appropriate;

(h) Prepare, propose and adopt the annual general budget and the Common Facilities Budget and the annual assessments derived therefrom and send written notice of each proposed budget and assessment to every Owner and Member subject thereto in conformance with the Declaration; 

(i) Appoint such committees as prescribed in Article VII; and

(j) Exercise their powers and duties in good faith, with a view to the interests of the Association and to this end adopt appropriate guidelines for action on matters where a potential conflict of interest may exist.

Section 9.  Quorum 

A majority of the regular members of the Board of Directors shall constitute a quorum.

ARTICLE VI

Officers

Section 1.  Enumeration of Officers

The officers of this Association shall be a President and a Vice President, who shall at all times be regular members of the Board of Directors, a Secretary, and a Treasurer, and such other officers as the Board of Directors may from time to time by resolution create.

Section 2.  Election of Officers

The election of officers shall take place at the first meeting of the Board of Directors following each annual meeting of the Members.

Section 3.  Term

The officers of this Association shall be elected annually by the Board of Directors and each shall hold office for one (1) year unless he shall sooner resign, or shall be removed, or otherwise become disqualified to serve.

Section 4.  Resignation and Removal

Any officer may be removed from office with or without cause by the Board. Any officer may resign at any time, giving written notice to the Board, the President or the Secretary. Such resignation shall take effect on the date of receipt of such notice or at any later time specified therein, and unless otherwise specified therein, the acceptance of such a resignation shall not be necessary to make it effective.

Section 5.  Vacancies

A Vacancy in any office may be filled by appointment by the Board. The officer appointed to such vacancy shall serve for the remainder of the term of the officer he replaces.

Section 6.  Multiple Offices 

The offices of President and Treasurer may not be held by the same person.

Section 7.  Duties 

The duties of the officers are as follows:

        (a)  President.  The President shall preside at all meetings of the Board of Directors and of the Association; see that orders and resolutions of the Board are carried out; sign all mortgages, leases, deeds, and other written instruments and co-sign all promissory notes and contracts as the Board may approve from time to time.

        (b)  Vice President. The Vice President shall act in the place and stead of the President in the event of his absence, inability, or refusal to act, and exercise and discharge such duties as may be required of him by the Board.

        (c)  Secretary. The Secretary shall cause the minutes to be kept of all meetings and proceedings of the Board and of the Members; cause the Book of Resolutions to be maintained; serve as custodian of Association files and records; keep the corporate seal of the Association and affix it on all papers requiring said seal; cause notice to be served to Members, the Apartment Owner and institutional lenders as required in the governing documents; cause a roster to be maintained of the names of all Members of the Association, together with their addresses, as registered by such Members; and perform such other duties as required by the Board.

        (d)  Treasurer. The Treasurer shall cause all monies of the Association to be deposited in appropriate accounts and disbursed therefrom within the limits of the annual budgets or as directed by resolution of the Board of Directors; co-sign any promissory notes and contracts; keep proper books of account; cause an annual audit of the association books to be made by a certified public accountant at the completion of each full fiscal year, be the chief officer responsible for the annual preparation of the budgets, the income statement and the balance sheet statement to be presented to the Board and to the membership at its regular annual meeting. The financial duties of the Treasurer may be assigned to a management agent upon approval by a majority of the Board.

ARTICLE VII

Committees

Section  1.  Elections Committee

The Board of Directors shall appoint an Elections Committee no later than two (2) months prior to the annual meeting date. The Committee shall consist of a Chairman who may not be a Director, and at least four (4) Members, none of whom shall be candidates for office. It shall be the duty of the Committee to provide supervision of the nomination and election of Directors in accordance with procedures adopted by the Board and placed in the Book of Resolutions.

Section 2.  Other Committees

The Board may appoint an Architectural Control Committee as described in the Declaration and may appoint such other committees as it deems necessary or desirable for the operations of the Association.

ARTICLE VIII

Meetings of the Board of Directors and

the Architectural Review Committee

Section 1.  Regular Meetings

Regular meetings of the Board and Architectural Review Committee shall be held without notice at such place and hour as may be fixed from to time by the members of the respective body.

Section 2.  Special Meetings.

        Special meetings of any Committee shall be held when called by its Chairman or by any two (2) members of that body, after not less than three (3) days’ notice to each member of the appropriate body.

Section 3.  Quorum

A majority of the members of the Architectural Control Committee, or other committees appointed by the board, shall constitute a quorum for the transaction of their respective business, except that in no event shall a quorum be less than three (3) members.

Section 4.  Executive Sessions

All meetings of either body shall be open to all members of the association, except that the President or Chairman may call that body into executive session on matters of personnel, pending litigation, for hearings on infractions of published rules and regulations and with respect to any other matter that would involve disclosure of a confidence protected by law. Any action taken by either body in executive session shall be recorded in the minutes of that body.

Section 5.  Action Taken Without a Meeting

The members of the board or other appointed committees shall have the right to take any action in the absence of a meeting which they could take at a meeting by obtaining the written approval of a majority of all members of the body provided; the quorum requirements are met, there is no timely dissenting vote and the vote of the ex-officio director is required for all board matters directly affecting the Apartment Parcel. Any action so approved shall have the same effect as though taken at a meeting of that body.

ARTICLE IX

Indemnification

Each officer and Director of the Association, and all members of other committees appointed by the board, in consideration of their services as such, shall be indemnified by the Association to the extent permitted by law against expenses and liabilities reasonably incurred by him in connection with the defense of any action, suit or proceeding, civil or criminal to which he may be a party by reason of his past or present role in the Association. The foregoing right of indemnification shall not be exclusive of any other rights to which the person may be entitled by law, or agreement, on vote of the members or otherwise.

ARTICLE X

Fiscal Year

The fiscal year of the Association shall begin on the first day of January and end on the last day of December of every year, except that the first fiscal year shall begin on the date of incorporation.

ARTICLE XI

Amendment

Section 1.  Method

These By-Laws may be amended:

    
(a) By a vote of a majority of the Directors of the Board of Directors at any meeting duly called for that purpose, provided notice of the meeting and the proposed amendments have been given to the Members at least fifteen (l5) days prior to the meeting, or

   
(b) At the annual meeting of the Members, by a two-thirds (2/3) vote of a quorum of Members, voting by presence or proxy, provided that the proposed amendments have been included in the notice of the meeting. Amendments shall become effective upon adoption.

(c) No amendment affecting the rights of the Class C Member or the ex-officio Director shall be adopted or effective without the written consent of the Class C Member being first obtained.

            In Witness Whereof, we being all of the Directors of the Westridge Estates homeowners, Inc. Association have hereunto set our hands this 14th day of December, 1988.
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