
 

 

AMENDED AND RESTATED BY-LAWS 

WAVERLY WOODS, SECTION 2, HOMEOWNERS’ ASSOCIATION, INC. 
 

GENERAL PROVISIONS 

 

ARTICLE I. 

 

Section 1.1. Definitions. In these Bylaws, all words shall have the same meanings as 

designated in the Declaration unless otherwise apparent from the context or otherwise defined in 

these Bylaws. 

 

1.1.1. As used in the provisions of these By-Laws, each of the following terms 

shall have the meaning hereinafter in this Section ascribed to it. 

 

(1) “Annual Assessment” has the meaning ascribed to it by the 

provisions of the Declaration. 

 

(2) “Annual Membership Meeting” means an annual meeting of the 

Membership held pursuant to the provisions of Section 2.1. 

 

(3) the “Architectural committee” means the entity referred to as such 

in the provisions of the Declaration. 

 

(4) the “Articles of Incorporation” means the Association’s articles of 

incorporation, as filed with the State Department of Assessments and Taxation of Maryland, as 

from time to time amended. 

 

(5) Assessment” means an Annual Assessment or a Special 

Assessment. 

 

(6) “Assessment Lien” means a lien created and existing pursuant to 

the provisions of Article VII of the Declaration. 

 

(7) “Assessment Year” shall be the calendar year, except as otherwise 

provided in Article VII, Section 7.7 of the Declaration. 

 

(8) the ’Association” means the Waverly Woods, Section 2, 

Homeowners’ Association, Inc., a corporation organized and existing under the law of Maryland. 

 

(9) Association Property” means any and all real property, personal 

property or other assets beneficially owned ‘by the Association, including, by way of example 

rather than of limitation, the Common Areas, if any. 

 

(10) the “Board of Directors means the board of directors of the 

Association.  
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(11) “Board Meeting” means a meeting of the Board of Directors, held 

pursuant to the provisions of Section 3.7. 

 

(12) the “Class A Membership” has the meaning ascribed to it in Fifth 

Article, Section Ca) of the Articles of Incorporation. 

 

(13)  the “Class B Membership” has the meaning ascribed to it in Fifth 

Article, Section (b) of the Articles o~ Incorporation. 

 

(14) the “Common Area” has the meaning ascribed to it by the 

provisions of the Declaration. 

 

(15) the “Community” means all of that real property, situate and lying 

in Howard County, Maryland, all as described in the Declaration, and each Future Parcel or 

portion thereof which, at the time in question, has been added to the community through an 

expansion thereof pursuant to the provisions of the Declaration. 

 

(16) the “Declaration” means the instrument entitled Declaration of 

Covenants, Conditions and Restrictions-Waverly Woods, Section :2, made by Waverly Woods, 

Inc. and Warfield Brothers, a Maryland General Partnership dated ____________, 1990, and 

recorded among the Land Records of Howard County, Maryland in Liber ____ at folio _____ et 

seq., as from time to time amended. 

 

(17) the “Declarant” has the meaning ascribed to it by the provisions of 

the Declaration. 

 

(18) “Director” means a member of the Board of Directors, in his 

capacity as such. 

 

(19) “Future Parcel” means additional residential property and common 

area which may be annexed to the property pursuant to the provisions of the Declaration. 

 

(20) “Lot” has the meaning ascribed to it by the provisions of the 

Declaration. 

 

(21) “Majority” means more than fifty percent (50%). 

 

(22) “Member” means each person who is a member of the Association 

as defined in Article Fifth of the Articles of Incorporation. 

 

(23) the “Membership” means all of the Members. 

 

(24) “Membership Meeting” means an Annual Membership Meeting or 

a Special Membership Meeting. 
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(25) ”Mortgage” means any mortgage or deed of trust encumbering any 

Lot, and any other security interest therein existing by virtue of any form of security instrument 

or arrangement used from time to time in the locality of the community, (including, by way of 

example rather than of limitation, any such other form of security arrangement arising under any 

deed of trust, sale and -lease back documents, lease and lease back documents, security deed or 

conditional deed, or any financing statement, security agreement or other documentation used 

pursuant to the provisions of the Uniform Commercial Code or any successor or similar statute), 

provided that such mortgage, deed of trust or other form of security instrument, and any 

instrument evidencing any such other form of security arrangement, has been recorded among 

the Land Records. 

 

(27) “Officers” means, collectively, the President, the Vice-President, 

the Secretary, the Treasurer, each Assistant Secretary, each Assistant Treasurer and the holder of 

each other office which the Board of Directors creates pursuant to the provisions of Article V. 

 

(29) “Owner” has the meaning ascribed to it by the provisions of the 

Declaration.   

 

(31) ”Person” means any natural person, trustee, corporation, 

partnership or other legal entity. 

 

(33) the “President” means the president of the Association. 

 

(35) “Rules and Regulations” means the rules and regulations adopted 

by the Association pursuant to the provisions of these By-Laws. 

 

(37) the “Secretary” means the secretary of the Association. 

 

(39) “Special Assessment” has the meaning ascribed to it by the 

provisions of the Declaration. 

 

(41) “Special Membership Meeting” means a special meeting of the 

Membership, held pursuant to the provisions of section 2.2. 

 

(43) the “Treasurer” means the treasurer of the Association. 

 

(45)(1) the “Vice-President” means the vice-president of the Association. 

 

1.1.2. Any other term to which a meaning is specifically ascribed by any 

provision of the Articles of Incorporation or the Declaration shall, for purposes of these By-Laws 

have the meaning so ascribed, unless the meaning ascribed in the Declaration conflicts with the 

meaning ascribed in the Articles of Incorporation, in which event the latter meaning shall 

control. 

 

Section 1.2. Principal Office.  The Association’s principal office shall, unless changed 

by the Board of Directors, be located at 10805 Hickory Ridge Road, Columbia, Howard County, 
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Maryland 2104412051 B Tech Road, Silver Spring, MD 20904, but meetings of Members and 

Directors may be held at such other places within the sameHoward County, as are from time to 

time designated by the Board of Directors. 

 

Section 1.3. Status and Applicability of By-Laws.  These By-Laws shall be applicable 

to, and shall govern, the administration of the Association’s affairs by or through its officers, the 

Board of Directors or the Membership. 

 

ARTICLE II. 

MEMBERSHIP MEETINGS 

 

Section 2.1. Annual Meetings.  The annual meeting of the members of the Association 

shall generally be held on such date during the month of October as may be fixed by the Board 

of Directors.  Any business of the Association may be transacted at an annual meeting without 

being specifically designated in the notice, except such business as is specifically required by 

statutes or by the Articles of Incorporation to be stated in the notice.  Failure to hold an annual 

meeting at the designated time shall not, however, invalidate the corporate existence or otherwise 

affect valid corporate acts. 

 

Section 2.2. Special Meetings.  At any time in the interval between annual meetings, 

special meetings of the Members may be called by the President or by a Majority of the Board of 

Directors. 

 

Section 2.3. Place of Meetings.  All meetings of the Members may be held at any place 

in the United StatesMaryland at the principal office of the Association or at such other place as 

may be designated by a majority of the Board of Directors. 

 

Section 2.4. Notice of Meetings.  Except as may be otherwise provided in the 

Declaration, not less than fifteen (15) nor more than thirty (30) days before the date of every 

Membership meeting, the Secretary (or his or her designee) shall give to each Member entitled to 

vote at such meeting, or entitled to notice thereof, written or printed notice either by mail, email 

or other electronic means if such Member consents to such use as provided in §11B-113.1 of the 

Maryland Homeowners Association Act (“Act”), by presenting it to him personally, or by 

leaving it at his residence or usual place of business.  Each such notice shall state the time and 

place of the meeting and, in the case of a Special Meeting, the purpose or purposes for which the 

meeting is called.  If mailed, such notice shall be deemed to be given when deposited in the 

United States mail addressed to the Member at his post office address as it appears on the records 

of the Association, with postage thereon prepaid.  Notwithstanding the foregoing provision, a 

waiver of notice in writing, signed by the person or persons entitled to such notification filed 

with the records of the meeting, whether before or after the holding thereof, or actual attendance 

at the meeting in person or by proxy, shall be deemed equivalent to the giving of such notice to 

such persons.  Any meeting of Members, annual or special, may adjourn from time to time to 

reconvene at the same or some other place, and no notice need be given of any such adjourned 

meeting other than by announcement. 
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Section 2.5. Quorum.  Unless otherwise provided in the Articles of Incorporation, the 

Declaration, or by statute, at any meeting of Members, the presence in person or by proxy of ten 

percent (10%) of the Members entitled to cast a Majority of the votes thereat shall constitute a 

quorum at all Annual and Special Meetings.  In the absence of a quorum, the Members present in 

person or by proxy, by Majority’ vote and without notice other than by announcement, may 

adjourn the meeting from time to time until a quorum shall attend.  At any such adjourned 

meeting at which a quorum shall be present, any business may be transacted which might have 

been transacted at the meeting as originally notified. 

 

Section 2.6. Votes Required.  A Majority of the votes cast at a meeting of Members, 

duly called and at which a quorum is present shall be sufficient to take or authorize action upon 

any matter which may properly come before the meeting, unless more than a Majority of votes 

cast is required by statute, the Articles of Incorporation or the Declaration.  Unless the Articles of 

Incorporation or the Declaration provide for a greater or lesser number of votes per Member or 

limits or denies voting rights, eEach Member , regardless of class, shall be entitled to one vote on 

each matter submitted to a vote at a meeting of the Membership. 

 

Section 2.7. Proxies.  A Member may vote either in person or by proxy executed in 

writing by the Member or by his duly authorized attorney in fact.  No proxy shall be valid after 

eleven months180 days from its date, unless otherwise provided in the proxy.  Every proxy shall 

be in writing, subscribed by the Member or his duly authorized attorney, and dated, but need not 

be sealed, witnessed or acknowledged.   

 

Section 2.8. List of Members.  At each meeting of Members a complete list in 

alphabetical order, or in alphabetical order by classes of Membership, of all Members entitled to 

vote at such meeting, shall be furnished by the Secretary. Members who are more than sixty (60) 

days in arrears in assessment or other financial obligations to the Association shall not be entitled 

to notice or to vote at any such meeting and such Members shall be excluded from the 

computation of quorum. 

 

Section 2.9. Voting.  In all elections for Directors, every Member, except those who 

have had their voting rights suspended by the Board, shall have the right to vote, in person or by 

proxy, for as many persons as there are Directors to be elected and for whose election he has a 

right to vote.  Electronic submission of proxies may be allowed subject to such rules established 

by the Board. At all Membership Meetings, the proxies and ballots shall be received, and all 

questions involving the qualification of voters and the validity of proxies and the acceptance or 

rejection of votes shall be decided by the chairman of the meeting.  The vote upon any election 

or question shall may be taken by simple voice vote (e.g., uncontested election) at the discretion 

of the chairman but must be taken by ballot if demanded by a Majority of the Members, present 

in person or by proxy, entitled to cast ten percent in number of votes, or if ordered by the 

chairman. 

 

Section 2.10. Informal Action by Members.  Any action required or permitted to be 

taken at any Membership meeting may be taken without a meeting, if a consent in writing, 

setting forth such action, is signed by all the Members entitled to vote on the subject matter 

thereof and any other Members entitled to notice of a Membership Meeting (but not to vote 
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thereat) have waived in writing any rights which they may have to dissent from such action, and 

such consent and waiver are filed with the records of the Association. 

 

ARTICLE III. 

BOARD OF DIRECTORS 

 

Section 3.1. Powers and Duties.  The business and affairs of the Association shall be 

managed under the direction of its Board of Directors.  The Board of Directors may exercise all 

the powers of the Association, except such as are by statute or the Articles of Incorporation or 

the By-Laws conferred upon or reserved to the Members.  The Board of Directors shall keep full 

and fair accounts of its transactions. 

 

3.1.1. Powers.  Except as may be otherwise provided in the Declaration, the 

Articles of Incorporation, these By-Laws, or applicable law, the Board of Directors shall have 

the power: 

 

(a) to adopt and publish Rules rules and Regulations regulations governing 

the use of the Common Area and Lots, the personal conduct of the Members and their family 

members and guests thereon, and to establish monetary penalties for infractions thereof;  

 

(b) to suspend the voting rights, and the right to use the recreational facilities 

included within the Common Area, of any Member: 

 

   (i) during any period in which such Member is in default in the 

payment of any Assessment levied by the Association; and 

 

   (ii) after notice and hearing, for a period of not longer than sixty (60) 

days, for such Member’s infraction of the published Rules and RegulationsGoverning 

Documents: 

 

(c) to exercise for the Association all powers, duties and authority vested in or 

delegated to the Association and not reserved to the Membership by other provisions of these 

By-Laws, the Articles of Incorporation, the Declarationthe Governing Documents or applicable 

law; 

 

(d) to declare any directorship to be vacant if the Director who the holds it is 

absent from three (3) consecutive Meetings called in accordance with these By-Laws or if such 

Director is in arrears in the payment of his or her assessment obligations to the Association; and  

 

(e) subject to the provisions of the Declaration, to employ a manager, an 

independent contractor and such other employees as the Board of Directors deems necessary, and 

to prescribe their duties. 

 

3.1.2. Duties.  Except as may be otherwise provided in the Declaration, the 

Articles of Incorporation, these By-Laws,Governing Documents or applicable law, it shall be the 

duty of the Board of Directors: 
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(a) to cause to be kept a complete record of all of its acts and corporate affairs 

and to present a statement thereof to the Members at each Annual Membership Meeting, or at 

any Special Membership Meeting when such statement is requested in writing by Members 

entitled to castholding at least twenty-five percent (25%) of the total number of votes held by the 

Class A Membership; 

 

(b) to supervise all Officers., agents and employees of the Association, and to 

see that their duties are properly performed; 

 

(c) as is more fully provided in the Declaration, 

 

   (i) to fix the amount of the Annual Assessment levied against each 

Lot; 

 

   (ii) to send written notice of each Assessment to every Oowner subject 

thereto; and 

 

   (iii) to file and foreclose the Assessment Lien against any Lot for 

which any such Assessment is not paid within thirty (30) days after the date upon which it is due, 

and/or to bring an action at law against the Owner of such Lot, if such Owner is personally 

obligated to pay the same; 

 

(d) to issue, or to cause an appropriate Officer to issue, upon demand by any 

person, a certificate setting forth whether or not any Assessment has been paid or as otherwise 

necessary to comply with any resale requirements imposed by law.  A reasonable charge may be 

made by the Board of Directors for the issuance of such certificates.  If a certificate states that an 

Assessment has been paid, such certificate shall be conclusive evidence of such payment: 

 

(e) to procure and maintain adequate liability and hazard insurance covering 

all Association Property; 

 

(f) to cause all Officers, agents or employees of the Association having fiscal 

responsibilities to be bonded or insured, as the Board of Directors may deem appropriate; and 

 

(g) to cause any Common Areas to be maintained. 

 

Section 3.2. Number of Directors.  The number of directors of the Association shall be 

as provided in the Articles of Incorporation until such number be changed as herein provided.  

By vote of a Majority of the Membersentire Board of Directors, the number of directors may be 

increased or decreased, from time to time; provided, however, that the number of Directors may 

not be less than the lesser of (a) three (3) or (b) the number of membersmore than seven (7) and 

there shall always be an odd number of Directors.  Further provided that the tenure of office of a 

director shall not be affected by any decrease in the number of directors made by the Board. 
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Section 3.3. Election and Removal of Directors.  Until the first Annual Membership 

Meeting or until successors are duly elected and qualify, the Board shall consist of the persons 

named as such in the Articles of Incorporation.  At the first Annual Membership Meeting and at 

each Annual Membership Meeting thereafter, the Members shall elect Directors to hold office 

for the term provided for in the Articles of Incorporation, or their successors are elected and 

qualify.  Unless the Articles of Incorporation or statute provides otherwise, at any Membership 

Meeting, duly called and at ,which a quorum is present, tThe Members may by the affirmative 

vote of the holders of a Majority of all of the votes entitled to be cast thereon, remove any 

Director or Directors from office and may elect a successor or successors to fill any resulting 

vacancies for the unexpired terms of removed Directors. 

 

Section 3.4. Vacancies.  Any vacancy occurring in the Board of Directors for any 

cause other than by reason of an increase in the number of Directors or removal of a Director by 

the Members as provided in Section 3.3,  may be filled by a Majority of the remaining members 

of the Board of Directors, even if such remaining members do not constitute a quorum.  Any 

vacancy occurring by reason of an increase in the number of Directors may be filled by a vote of 

the Members at an Annual Meetingaction of a Majority of the entire Board of Directors.  A 

Director elected by the Board of Directors to fill a vacancy shall be elected to hold office until 

the expiration of the remaining term of the Director whose absence created the vacancy. 

 

Section 3.5. Regular Meetings.  After each Membership Meeting at which a Board of 

Directors shall have been elected, the Board of Directors so elected shall meet as soon as 

practicable for the purpose of organization and the transaction of other business at such time as 

may be designated by the Members at such meeting; and in the event that no other time is 

designated by the Members, the Board of Directors shall meet immediately following such 

meeting.  Such first meeting shall be held at such place within or without the State of Maryland 

as may be designated by the Members, or in default of such designation at the place designated 

by the Board of Directors for such first regular meeting or in default of such designation at the 

principal office of the Association.  If the meeting is held immediately after the Annual Meeting 

in the same location,  Nno notice of such first meeting shall be necessary if held as hereinabove 

provided.  Other regular meetings of the Board of Directors shall be held on such dates and at 

such places within or without the State of Maryland as may be designated from time to time by 

the Board of Directors and may take place by actual attendance in person and/or by telephone 

conference or other electronic communication, subject to and in accordance with applicable law. 

 

Section 3.6. Special Meetings.  Special meetings of the Board of Directors may be 

called at any time by the President or by a majority of the Board of Directors by vote at a 

meeting, or in writing without a meeting.  Such special meetings shall be held at such place or 

places within or without the state of Maryland as may be designated by the President, or the 

Board of Directors, and may take place by actual attendance in person and/or by telephone 

conference communication, subject to and in accordance with applicable law. 

 

Section 3.7. Notice of Meetings.  Except as provided in Section 3.5, notice or the 

place, day and hour or every regular and special meeting shall be given to each Director (i) by 

depositing written notice in the U.S. mail, postage prepaid, addressed to him at his residence or 

usual place of business at least five (5) days before the meeting, or (ii) by sending the same to 
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him by telegraph at his residence or usual place of businessemail at the email address used by the 

Director to communicate with the other Directors on Association business at least three (3) days 

before the meeting, or (iii) by personally delivering written notice to him at his residence or 

usual place of business at least two (2) days before the meeting.  Notice deposited in the U.S. 

mail shall be deemed delivered when so deposited.  Notice given by telegram email shall be 

deemed delivered when the telegram email is sent, provided there is no return message to the 

sender that the email was not delivered.is delivered or orally communicated to the telegraph 

company.  Unless required by these By-Laws or by resolution of the Board of Directors, no 

notice of any meeting of the Board of Directors need state the business to be transacted thereat.  

No notice of any meeting of the Board of Directors need be given to any Director who attends, or 

to any Director who, in writing executed and filed with the records of the meeting either before 

or after the holding thereof, waives such notice.  Any meeting of the Board of Directors, regular 

or special, may adjourn from time to time to reconvene at the same or some other place, and no 

notice need be given of any such adjourned meeting other than by announcement.  Reasonable 

advance notice of all Board meetings must be given to the Members as the Board or management 

deems appropriate. 

 

Section 3.8. Quorum.  At all meetings of the Board of Directors, a Majority majority of 

the entire Board of Directors shall constitute a quorum for the transaction of business.  At any 

meeting where a quorum is present, except in cases in which it is by statute, by the Articles of 

Incorporation, by the Declaration or by the By-Laws otherwise provided, the vote of a Majority 

of the Directors present shall be sufficient to elect and pass any measure.  In the absence of a 

quorum, the Directors present by Majority vote and without notice other than by announcement 

may adjourn the meeting from time to time until a quorum shall attend.  At any such adjourned 

meeting at which a quorum shall be present, any business may be transacted which might have 

been transacted at the meeting as originally notified.  For purposes hereof, any Director 

participating in a meeting by telephone conference or other electronic communication shall be 

deemed present in all respects to the same extent as if he shall have been present in person. 

 

Section 3.9. Compensation.  No director shall receive any compensation for any 

service he may render the Association.  However, directors may be reimbursed for actual paid 

their expenses of attendance at each meeting of the Board of Directorsincurred on behalf of the 

Association.  Such expense must be presented to the Board at an open meeting and must be 

approved by a majority of the remaining Directors.   

 

Section 3.10. Presumption of Assent.  A Director of the Association who is present at a 

meeting of the Board of Directors at which action on any Association matter is taken shall be, 

presumed to have assented to the action taken unless he shall have dissented and (i) his dissent 

shall be entered in the minutes of the meeting or (ii) he shall file his written dissent to such 

action with the person acting as the secretary of the meeting before the adjournment thereof or 

(iii) he shall forward such dissent by registered mail to the secretary of the Association within 

twenty-four (24) hours after the adjournment of the meeting.  Such right to dissent shall not 

apply to a director who voted in favor of such action or failed to make his dissent known at the 

meeting. 
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Section 3.11. Informal Action by Directors.  Any action required or permitted to be 

taken at any meeting of the Board of Directors or of any committee thereof may be taken without 

a meeting, if a written consent to such action is signed by all members of the Board or of such 

committee, as the case may be, and such written consent is filed with the minutes of proceedings 

of the Board or committee. 

 

Section 3.12. Open Meetings.  Meetings of the Board of Directors shall be open to all 

members of the Association, unless closed to the extent provided in Section 11B-111 of the Real 

Property Article of the Annotated Code of Maryland (1988 edition, as amended from time to 

time). 

  

Section 3.13.  Conflicts of Interest.  Board/committee members must always act in the 

best interests of the Association, and may not act on conflicting personal interests.  A conflict of 

interest transaction is a transaction with the Association in which a director, officer, or 

committee member has an interest that precludes him/her from being a disinterested director.  A 

disinterested director means a director who does not have a financial interest, or a familial, 

financial, professional, employment, or other relationship with a person who has a financial 

interest, in the matter that is the subject of the action being voted on by the Board/committee.   

 

Board/committee members shall conduct themselves in a manner that not only avoids 

impropriety, but also the appearance of impropriety; therefore, members shall avoid any action 

that may result in, or create the appearance of one’s position for private gain or giving unjustified 

preferential treatment to any person or organization.   

 

Board/committee members shall not misuse their positions in their interactions with the 

Association’s service providers.  Under no circumstances shall any Board/committee member 

seek personal gain or solicit a gift or gratuity of any sort from any vendor or professional serving 

the Association or attempting to obtain business from the Association. 

 

Section 3.12. If a Board/committee member has any duality of interest or any potential conflict 

of interest, then he/she must disclose such interest or potential conflict on the record at a 

Board/committee meeting prior to when the relevant agenda item is addressed by the 

Board/committee.  If such member believes, or the majority of the other Board/committee 

believes, that such interest or potential conflict prevents the member from voting in the best 

interests of the Association, then he/she must recuse himself/herself from voting on the matter. 

 

ARTICLE IV. 

COMMITTEES 

 

Section 4.1. Executive Committee.  The Board of Directors is authorized to appoint 

from its members an Executive Committee consisting of not less than three Directors and in its 

discretion one or more alternates.  The Executive Committee so designated shall possess and 

exercise in the intervals between meetings of the Board of Directors, any or all of the powers of 

the Board of Directors in the management of the business and affairs of the Association, except 

the power to recommend to members any action requiring members’ approval or to amend the 

By-Laws.  The Board of Directors may from time to time remove members and elect from 
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among its members additional members of this committee to serve for such periods of time as it 

shall designate.  A Majority of the Committee as it may from time to time be constituted, shall 

constitute a quorum.  It shall fix its own rules and shall meet at the call of the President or any 

two members of the committee. 

 

Section 4.2. Architectural Committee.  The Board of Directors shall appoint members 

of the Architectural Committee, if any, as provided in the Declaration. 

 

Section 4.3. Other Committees.  The Board of Directors may by resolution provide for 

such other standing or special committees as it deems desirable, and discontinue the same at 

pleasure.  Each such committee shall have such powers and perform such duties, not inconsistent 

with law, as may be assigned to it by the Board of Directors. 

 

ARTICLE V. 

OFFICERS 

 

Section 5.1. Executive Officers.  The officers of the Association shall consist of a 

President, a Secretary, a Treasurer and, whenever deemed advisable by the Board, one or more 

Vice Presidents, Assistant Secretaries, Assistant Treasurers and such other officers as shall be 

elected from time to time by the Board of Directors.  All of said officers shall be chosen by the 

Board of Directors, shall have such duties and responsibilities as the Board of Directors may 

direct and shall hold office only during ,the pleasure of the Board of Directors or until their 

successors are chosen and qualify.  Any two offices except those of President and Vice President 

may be held by the same person, but no officer shall execute, acknowledge or verify any 

instrument in more than one capacity when such instrument is required to be executed, 

acknowledged, or verified .by any two or more officers.  The Board of Directors may from time 

to time appoint such other agents and employees with such powers and duties as it deems proper. 

 

Section 5.2. President.  The President (unless otherwise provided by resolution of the 

Board of Directors) shall be the chief executive officer of the Association, shall preside at all 

meetings of the membership and directors, and shall have general responsibility for the 

management and direction of the business of the Association in all departments.  The president 

President shall perform such other duties as the Board of Directors may direct, from time to time. 

 

Section 5.3. Vice Presidents.  The Vice President or Vice Presidents, at the request of 

the President or in, his absence or during his inability to act (unless otherwise provided by 

resolution of the Board of Directors), shall perform the duties and exercise the functions of the 

President, and when so acting shall have the powers of the President.  If there be more than one 

Vice President, the Board of Directors may determine which one or more of the Vice Presidents 

shall perform any of such duties or exercise any of such functions, or if such determination is not 

made by the Board of Directors, the President may make such determination; otherwise any of 

the Vice Presidents may perform any of such duties or exercise any of such functions.  The Vice 

President or Vice Presidents shall have such other powers and perform such other duties as may 

be assigned to him or them by the Board of Directors from time to time. 

 



 

12 

 

Section 5.4. Secretary.  The Secretary (unless otherwise provided by resolution of the 

Board of Directors) shall keep the minutes of the meetings of Membership, of the Board of 

Directors and of any committees in books provided for the purpose shall see that all notices are 

duly given in accordance with the provisions of the By-Laws or as required by law: shall be 

custodian of the records of the Association; shall see that the corporate seal is affixed to all 

documents, the execution of which, on behalf of the Association, under its seal, is duly 

authorized, and when so affixed may attest the same; and in general, shall perform all duties 

incident to the office of a secretary of a corporation and such other duties as from time to time 

may be assigned to him by the Board of Directors.  

 

Section 5.5. Treasurer.  The Treasurer (unless otherwise provided by resolution of the 

Board of Directors) shall have charge of and be responsible for all funds, securities, receipts and 

disbursements of the Association, and shall deposit or cause ‘to be deposited, in the name of the 

Association, all monies or other valuable effects in such banks, trust companies or other 

depositories as shall, from time to time, be selected by the Board of Directors.  The Treasurer 

shall render to the President and to the Board of Directors, whenever requested, an account of the 

financial condition of the Association, and,’ if’ required by the Board of Directors, give the 

Association a bond in a sum, and with one or more sureties, satisfactory to the Board of 

Directors, for the restoration to the Association in case of his death, resignation, retirement or 

removal from office of all books, papers, vouchers, monies and properties of whatever kind in 

his possession or under his control belonging to the Association.  In general, the Treasurer shall 

perform all the duties incident to the office of a treasurer of a corporation and such other duties 

as may be assigned to him by the Board of Directors from time to time. 

 

Section 5.6. Assistant Officers.  The Assistant Secretaries, if any be appointed, shall 

have such duties as may from time to time be assigned to them by the Board of Directors. 

The Assistant Treasurers, if any be appointed, shall have such duties as may from time to time be 

assigned to them by the Board of Directors. 

 

Section 5.7. Compensation.  No officer shall receive compensation for any service he 

may render to the Association.  However, any officer may be reimbursed for his actual expenses 

incurred in the performance of his duties. Such expenses must be presented to the Board at an 

open meeting and must be approved by a majority of the Directors. 

 

Section 5.8. Removal.  Any officer or agent of the Association may be removed by the 

Board of Directors whenever, in its judgment, the best interest of the Association will be served 

thereby, with or without cause, but such removal shall be without prejudice to the contractual 

rights, if any, of the person so removed. 

 

ARTICLE VI. 

BOOKS AND RECORDS 

 

The Association’s books and,  records and papers, the Declaration, the Articles of 

Incorporation and these By-Laws shall at all times be available for inspection by any Member or 

duly authorized agent of any Member at the Association’s principal office (where copies may be 

made at reasonable cost) during reasonable business hours, subject, however, to the provisions of 
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Section 11B-112 of the Maryland Homeowners Association Act (as amended)Real Property 

Article of the Annotated Code of Maryland..  (1988 edition, as amended). 

 

ARTICLE VII. 

ASSESSMENTS 

 

As is more fully provided in the Declaration, each Member is obligated to pay to the 

Association such Annual Assessments and Special Assessments detailed in Article VII of the 

Declaration which Assessments, if any, shall be secured by a continuing Assessment Lien upon 

his Lot.  Any Assessment which is not paid when due shall be delinquent.  If the Assessment is 

not paid within thirty (30) days after the date on which it becomes due, it shall bear interest from 

such date at the rate set forth in the provisions of the Declaration, and the Association may bring 

an action at law against the Owner personally obligated to pay , the same and/or file and 

foreclose the Assessment Lien against his Lot, as provided in the Declaration, and all interest, 

late charges, costs, and reasonable attorney’s fees incurred in any such action shall be added to 

the amount of such Assessment.  No Owner may waive or otherwise escape liability for any 

Assessment by nonuse of the Common Area or abandonment of his Lot. 

 

ARTICLE VIII. 

AMENDMENT AND CONSTRUCTION OF BY-LAWS 

 

Section 8.1. Amendment.  These By-Laws may be amended at an Annual Membership 

Meeting or a Special Membership Meeting by a vote of a Majority of those Members who are 

present in person or by proxy (provided that a quorum exists for such meeting). 

 

Section 8.2. Construction.  In the case of any conflict between any provision of the 

Articles of Incorporation and these By-Laws, those of the Articles of Incorporation shall control. 

In the case of any conflict between any provision of the Declaration and these By-laws, those of 

the Declaration shall control.  All references made herein to any Section or subsection shall, 

unless therein expressly indicated to the contrary, be deemed to have been made to such section 

or subsection of these By-Laws. 

 

ARTICLE IX. 

FINANCE 

 

Section 9.1. Checks, Drafts, Etc.  All checks, drafts, orders for the payment of money, 

notes and other evidence of indebtedness, issued in the name of the Association, shall be signed 

by those officers of the Association designated by the Board of Directors or the managing agent 

as authorized by the Board. 

 

Section 9.2. Fiscal Year.  The Association’s fiscal year shall begin on the first day of 

January and end on the 31st day of December of every year, except that the Association’s first 

fiscal year began on the date of its incorporation.  ‘ The Board shall have the right to change the 

fiscal year by resolution. 
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ARTICLE X. 

SUNDRY PROVISIONS 

 

Section 12.0. Seal.  The Board of Directors may provide a suitable seal, bearing the 

name of the Association, which shall be in the charge of the Secretary.  The Board of Directors 

may authorize one or more duplicate seals and provide for the custody thereof. 

 

Section 14.0. Bonds.  The Board of Directors may require ‘any officer, agent or 

employee of the Association to give a bond to the Association, conditioned upon the faithful 

discharge of his duties, with one or more sureties and in such amount as may be satisfactory to 

the Board of Directors. 

 

ARTICLE XVI.ARTICLE X. 

INDEMNIFICATION 

 

Section 16.1.Section 10.1. Indemnification to Extent Permitted By Law.  The 

Association shall indemnify any person who was or is a party, or is threatened to be made a 

party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, 

administrative or investigative, by reason of the fact that he is or was a Director, Officer, 

employee or agent of the Association to the extent provided for under the Corporations and 

Associations Article of the Maryland Code, or is or was serving at the request of the Association 

as director, officer, employee or agent of another corporation, partnership, joint venture, trust or 

other enterprise, or is or was serving at the request of the Association as a trustee or 

administrator or in any other fiduciary capacity under any pension, profit sharing or other 

deferred compensation plan, or any employee welfare benefit plan of the Association, to the full 

extent permitted by law. 

 

Section 16.2. Payment of Expenses in Advance of Final Disposition of Action.  

Expenses (including attorney’s fees) incurred in defending a civil or criminal action, suit 

or proceeding shall be paid by the Association in advance of the final disposition thereof 

on the conditions and to the extent permitted by law. 

 

Section 16.3. Non-Exclusive Right to Indemnify; Inures to the Benefit of Heirs and 

Personal Representatives.  The foregoing rights of indemnification shall be in addition to all 

rights to which any such Director, Officer, employee, agent, trustee, administrator or other 

fiduciary may be entitled as a matter of law, and shall continue as to a person who has ceased to 

be such a Director, Officer, employee, agent, trustee, administrator or other fiduciary and shall 

inure to the benefit of the heirs and personal representatives of such person. 

 

Section 16.4.Section 10.2. Insurance.  The Association may shall purchase and 

maintain insurance on behalf of any person who is or as a Director, Officer, employee or agent of 

the Association, or is or was serving at the request of the Association as a director, officer, 

employee or agent of another corporation, partnership, joint venture, trust, or other enterprise, or 

is or was serving at the request of the Association as a trustee or administrator or in any other 

fiduciary capacity under any pension, profit sharing or other deferred compensation plan, or any 

employee welfare benefit ,plan of the Association, against any liability asserted against him and 
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incurred by him in any such capacity, or arising out of his status as such, whether or not the 

Association would have the power or would be required to indemnify him against the liability 

under the provisions of this Article or the laws of this State.  A corporation may provide similar 

protection, including a trust fund, letter of credit, or surety bond, not inconsistent with this 

Article XI.  The insurance or similar protection may be provided by a subsidiary or an affiliate of 

the Association. 

 

Section 16.5.Section 10.3. Certain Persons Not to be Indemnified.  Notwithstanding 

the foregoing provisions of this Article XI, the Association shall not indemnify any director that 

pleas or is found guilty of any criminal or any intentional misconduct and any such director shall 

reimburse the Association for any funds advancedany bank, trust company, investment adviser or 

any actuary against any liability which they may have by reason of their acting as a “fiduciary” 

of any employee benefit plan (as that term is defined in the Employee Retirement Income 

security Act, as amended from time to time) established for the benefit of this Association’s 

employees, provided any officers, directors or employees of the Association acting as fiduciary 

of any such employee benefit plan shall be indemnified as provided herein.   

 

IN WITNESS WHEREOF, we, being all of the Association’s Directors, have hereunto 

set our hands this ________________ day _________________, 1990. 

 

WITNESS;      DIRECTORS 

 

              

       KENNARD WARFIELD, JR. 

 

              

       DONALD R. REUWER, JR. 

 

              

       JOHN REUWER 
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CERTIFICATION 

 

I, DONALD R. REUWER, JR., _______________the undersigned, hereby certify: 

 

  (1) that I am duly elected and acting Secretary of the Waverly Woods, Section 

2, Homeowners’ Association, Inc., a corporation organized and existing under the law of 

Maryland; and 

 

  (2) that the foregoing Amended and Restated By-Laws were approved by the 

requisite Majority of the Members at a validly called meeting on _________________201_.are 

the original By-Laws of such corporation, as duly adopted at a meeting of its Board of Directors 

held on June 4, 1990 

 

             

       DONALD R. REOWER, JR. 
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