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POGH COVE MOMEOWNERS ASSOCIATION, INS.
ARTICLES OF INCONPORATION

FIRSY: THE UNDERSIGNED, Thomas J. Doud, Jr., whose
post office address iz 1200 Garrett Building, 232 East Redwcod
Street, Baiti%éﬁe, Mervland 21202, baing at least eigh%een {18}
yeaxs of age, does hershy form & corporstion under and by virtue
of the Osneral Laws of the ftate of Maryland:

SECOND: The nate of the gorporaticn (hereinafter
referred to as the "Assoclation") is FOOC COVE HOMEOWNERS
ABBDCIATION, 1INC.

' ?HIRD? The Asssciatisn ie not formed for pecuniary
gain or profit, direct oi indirest, ts itself or ites membera.
The purposes for which the Associaticn is formed are as follows:

To organize and operate a nonprofit organization,
which shall be organized and opervated exclusively for the promo=-
ticn of the Realth, safety, common good and soelal welfare of

the owners of the proparty in, and the residants of that

development (the “Developmant") located upon the tract or parcel

of land, wituated in the Town &6f §t. Michaels, Talbot County, |
HMarvliand, and deecribad more specifically in that certain
Declaration (haveinafter referved to as thae "Declaration®), to
be executed by Miles River Homes, Ing., (the "Declarant'), a
Meryland corporstion and racerded emong the Land Records of
Talbot County, Marvland, and sucsh additions thereto as may
hareafterx e annexed to tha Developmont pursuant to the provi-
glons of the Declarvation,

¥or the genaral purpose aforesald, and lLimited to that
purposs (hsrsinafeer somatimes referred to as the "Purpose'),
the Assocliation shall have the following specific purposes:

1. te do any and all Lawful things and acts within

ity powers, as hereinafter set forth, which the Amsgowciation from
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time to time may deemn to be appropriate in order to bapefit,
aid, promete and provide for peace, haalth, safety, canvanienée=
comfort and the general welfare of the owners of property in,
ang the remidents of, the Development;

a, to conduct &ll activities and perform all
respongibilities ralating to the operation, maintenance and
developﬁant of community faciliities and services within the
Development as the same are more fully set forth in the
Deglaration;

3. tc cperate and maintain any and all property orp
facilities which it may acquire for the use and benafit of its
members;

Solely in aid of the Purposes of the Association, the
Association shg;;:havg the follewing powers:

1. fo purchase, lease, hire, receive donations of,
or otherwise acquire, hold, own, develop, ilmprove, maintain and
operate and to aid and subsecribe toward the acquisition,
development or improvement, of real and perscnal proparty, and

rights and privileges therein, suitable or convenient for the

_ ,__44__14)——4~~Pufp0se*af—thé_ﬂéiﬁﬁiﬁﬁiﬁﬁzf_

2. to purchare, lease, hire, receive donaticne of,
or otherwise acguire, hold, own, develop, erect, improve,
manage. maintain, and opsrate, and to aid and subscribe toward

the acquisition, construction cr improvement of, systar

buildings, machinery, eguipment and facilities, and any other
i property or appliances wiich may appertain to or be ussful in
: the accomplishment of the Purpese of the association;

3. te impose, collect and disburse dues and asssaa~

ments in accordance with snd subject to the provimions of the
Declaration; ;
4. to golicit, receive and accept donations of meney

or property or any interest in property from the State of
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:Haxyland. Talbot County, or any subdivision of either, the
T'sedaral government. or any agancyfer inﬂtéﬁhsntality thareaf, ox
from any person or entity;

6. to raise money for any particalar facility or
service which the Association proposes to'proviaa by means of
payment. of dues or specirl assensments by lte members and to
provide, operate and maintain, and supsrvise the uas of any such
facility or service upon the voluntary payment of such dues or
apseasments by its 'mexmbem;

&, to make contractaz, incur liabilities, and boryow
money, and to imsne bonds, notss or sther obligations and secure
the same by mortygage or deed of trust of all or any part of the
property, franchise or income owned by tha Asmociation and to
guarantes the obligations of others in which it may be interested
for the furtheranne of the Purpose of the Association;

7. ftpfﬁﬁ@gytaka and prepare or cause to be preparsd
studies, plans, recommendations, budgets and any other aimilar

thinge (for submission to any public authority, civic group or

assoclation, or for its own use) whizh relate to sny phasa or
--agpact of the phyﬁical,-aaaiélﬁdfﬁéﬁitural davelepmeﬁumnf”tha“'““ .
Development, and to create, or caume to be created, committees
and other organizations for the supervimion and implementation
theraof;

B. to engage in and sponsor civie activities relating
to the cultural, educational, soclal and civic affairs of the
owners of property lin, or residente of, the Development, and to
appear before and represent iltes members in or befors othev civic
groups, assaciations, boards or other liks orgenizations;

9, to spongor, engage in, gonduot and gncau;aée

cultural, educational, mocial and civic and other beneficial

activities relating to the Development;
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10. to have and exercgise to the extent necessary or

desirable for the accomplishment of the aforemaid specific

" purposes and to the extent that th§y are not inconsistent with

the Purpose of the Association, apj and all powers conferved
upon corporations of a similar chzracter by the General Laws of
the State of Maryland,

FOURTH: The pest office address of the prinecipal
office of the Association in this sﬁate is Perry Cabin Drive,
S8t, Michasale, Maryland 21563. The name and po % office addreas
of the resident agent of the Asascciation in this shate are
Thomas J. Doud, Jr., 1200 Garrett Building, 233 Bast Redwood
Street, Baltimore, Maryland 2i2z62. The regident agent is an
individual actually residing in this State.

FIFTH: The Association is not authorized to iassue
capital stocktll. .

stTﬁé (Evéry Owner shall auntomatically be a member of
the “ssociation, "owner", for purposes of this Article Sixth,
shall mean and include the owner of the fee silmple, or long term

leasehola 1r*er33t {being a term cf at least fifteen (15) yearsn) .

111 =ik}

iu a;y 1 t {"LotH) thhinfthefseveiopmentggorganygcommon %

joint interest therein if a Lot is cwned,by more than one person

or entity, but persong having an interest merely as security for
the performance of an obligation or payment of a debt shzll not
be membars of the Associatieon.

No parson eor other entity shall be a member of the
Agsociaticn after he ceases to own or hold the interest in a
portion of the Development: which theretofore gqualified him for
membership under the provieions set forth above.

SEVENTH: All members, so long as the sama zhall
gquelify under Articlie Sixth above, shall be entitled to vote on
aach matier submitted Lo a vote at a meeting of membere. ‘Thers

phall be two ¢lagses of members, Class A and Clasg B, Tha




285228 U
COALEE:11:00/6/63

€lass: A menlsers ahall be all Owners of Lote with the exception

6f the Declarant under me'nedlantiaxﬁi The Class B mamber{s)

sha_l be the Declarant, The Glaﬂﬂ B3 mémbar(s} shall he entltleﬁ
to- three (3) votes for mach Lot which it owsim. However, the
Claga B membaraliip shall ceasms when all the Lote are ssld. Each
Clams A membsr of the Assoclation shall have one vote, subject
to the following exceptions and ¢onditions.

A. tf any Class A membel owns more than one Lot,

gush mamber, subjact Lo the provieions of thia Article Seventh,
ghall be entitled to one vote per Lot.

B. When any Lot is owned or held by more than one
2lass A membaer ag tenhants by the entiretiss ov in joint tenancy
or tenancy in comman:q;“any othar manner of joint or common
ownerghip or interest, such members shall collectively be
entitled to only ona vote relative to that Lot, and if the
mambers are unable to jointly agree ss to how that vote should
be cast, no vote ghall be allowed with respect to that Lot.

. Any Clase A member who is in violation of the

Daclaration, as determined by the Roard of Directoyxs, or whe

fajls to.pay-«ny duss or assessments sgtablished by the
Aggociation shall not be entitled to vote during any period when
the dues ¢y apmegaoments are dus and unpald or in which a viola-
tion continues,

D. The Board of Diractors may inake auch regulations
consistent with the terms of the Declaration and thie Charter,
ag it deems advisable for any maeting of membars, in regard wo
proaf of memborship in the Association, evidence or right to
votae, the appointment and duties of inspectors of votes,
registration of Class A memberg for voting purposes, and such
other matters concerning the ceonduct of meetings and voting asz

it shall deem fit.
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E. Class A mambers sghall be entitled to assign thzir
right to vote, by power of attornay'or'by proxy. 1In the case of
joint or common ownership as set forth ip subparagraph B of this
A¥ticle Seventh, any one such Ciass A maﬁbér shall be entitled
to sést the vote with respect to the Lot in guestion.

EIGHTH: The affairs of the gorporation shall be
managed by a Board of Directors, at least one (1) of whom shall
bea & member of the Association after there are at least nine (3)
Cless A menmbers of the Asgoclation. The initial Board of
Directors shall conaiet of thres {2} directors who shali hold
office until the election of their successorsz. The names of
those persons who are to agt as the initial Board of Directors
are:

Harry €. Meyerhoff

Tom 0. Meyerhoff
;'_Jack Meyerhoff, I
The humber of diréetora may be increased or decreased, but never
be;ew three (3} directors, from time to time ap provided in the

by=~laws,

Directors by the affirmative vote of a majority of the remaining
directors, though less than a cuocrum of the Board of Directors,
or by a sole remaining director, and if not previously so filled
shall ba filled at the next meeting of membars of the
Aggouiation. Any director elected to fill a vacancy whail serve
a5 such until the expiration of the term of the director, the
vacancy in whose position he was slected to £1il1.

NINTH: The following provisions are heraby adopted
for the purpose of defining, limiting and regulating the powers

of the Association and of the direoctors and members:




!
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i, The Board of Diractors shall have power to detere
mine from time to hime whether and to what extent and at what

times and places and under what conditions and regulations tha;;,_“

- boukﬁ, accounte and documents of the Association, or any of thq@

shall be open to the inspection of members, except as otherwise
provided by statute or by the by-laww; and, except ag go providéd -
no membar zhall have any right to inspact any book, sccount or
document of the Association unlese authorized 20 to do by resolue
tion of the Board of Directore.

2. Tne Assccliation may enter into contracts and
transact business with any director or member or with any
corporaticn, partnership, trust or association of which any
director or member is a stockholder, director, officer, partner,
member, trustee, beneficlary, empleyes or in which any dircetor
cx member is otherwise interested; and sush contract or transace
tion shall not be invalidated or in any way affected by the fact
that such director or member has or may have an interest therein

which ig or might be sdverse to the interssts of the Agsociation,

provided that the fact of such,interggt ghall be disclosed or—

|l--known- o tha other directors 6r members acting upen such contract

or transaction; and auch director or member may be counted in
determining the existence of a guorum at any mesting of the
members of Board of Directors which shall authorize any such
contract or transaction, with ilke force and effect as ii he
were not 80 interested. No director or member having disclosesd
or made known an adverse interest shall be liable to the
Asgocliatien or any member or creditor thersof or any other
perscn for any loss incurred by the Association under or by
reason of any such contract or transaction, nor shall any such
director ox member be accountable for any gaine or profits

realized therefrom,
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3. Any contract, transaction or act of the

Assoclation or of the Board of Directors which shall be ratified

. by a majority vote of the members having voting powers and
i.attaﬁding ¢ entitied to vote by proxy at ény annual meeting, or

~attending or antitled to vote by proxy at any speclal meeting

called for such purpose, shall so far as permitted by lsw bhe as
valid and as binding as though ratified hy every member of the
Agsociation, provided, that a quorum of members éhall be present
at any such meeting,

4. The Corporation sghall indemnify ite officers and
directors in the manner and to the extent set forth in its
by~laws.

5. Except as provided in Article Ninth, Sections 5,
7 and 10, the presence of members holding 60% of the total votes
eligible to be cast shall congtitute a guovum at any ameeting of
members. Lf a quqréﬁ is not present at any meeting of mewmbers,
by a majority: wvoté of the members present or entitled to vote by
proxzy, the members may call a further meeting of memberg, in

accordance with the provisions of § 5-206 of the Corporations

other applicable law, and at the subsequent meeting a guorum
ghall be one-half {%) of the required guorum at the preceding
meeting.

6. The Association reserves the right to make from
time to time and at any time any amendment to its Charter, as
then in effect, which may be now or may hereafter be authorized
by law, provided, however, that no amendment shall be made
except under the affirmative vote of (i) two-thirds (2/3) of the
Board of Directors then in office, and, (ii) two-thirds (2/3) of
the votes of e -a Class of membership.

7. There shall be no ligquidation, digsolation, or

winding uvp £ the Associmtion, nor any transfer of any of the
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assets of the Association except upon the affimmative vote Qf

two-thirds (2/3) of the Board of Directors then in office, ang@,

in addition (i) upon the affirmative vote of at least two-thirda | ..

{2/3) of the votes of sach Class of-membexship. or (ii} upon thé
eﬁécution by members of each Class ehtitled to cast two=thirds
{2/3) of the votes of those catitlzd %to vote of a written instru-
ment: approving the proposed action., Upon any liguidation,
digsolution or winding up of the Assoaiation hereunder, the
property of the Association, both real and persernal, shzll be
dedicated to and vest in any nonprofit corporation formmed and
operated for purposes similar to those set forth hereir for the
Association, Talbot County, the State of Maryland, or the United
States of America, in the order stated.

8. The Board of Directors of the Association shall
ih each year, elect from among its members a chairman who shall
preside at all heetings at which he is present.

a, The Board of Directors shall designate one (1)

person (who need not be a member of the sassociation) to serve as

the Manager o~f the Associlation., 'Thg_Managarfnffthefasseeiatienr—ﬂ

shall, ex officic, be the §écretary and the chief financial
c¢fficer of the Association. It shall be the function and the
responsibility of the Manager of the Association to (i) attend
all meetings of members and of the Board of Directors, and to
keep appropriate corporate records of all proceedings; (ii) to
keep the fiscal records of the Association and to prepare budget
in connection with the conduct and operation of the affairsz of
the Associaticn; and (iii} generally te advise the Association
in the conduct and operation of its affairs; and (iv) to admipi-
gter and manage the day~to~day affairs of the Rassociation under
the general supervision of the Board of Directors.

10. The Board of Dirscters of the Association may

from time to time establish dues and asscasments to be payable




tian must be

approved by:the membara ef the Maﬁociation as fbllowt. Written - |

notica of ng mesting of membera of the Aasociation called for
the purpqse‘of approving a special assesement for capital
improvements shall be sent to all members not lass than 30 days
or more than 60 days in advance of the meeting. At the neating,
the presence of members entitled to cast sixty percent (60%) of
all the votez ai =2ach Class of membership shall constitute a
quorum. If the ;aquired gquorurm 1ls not present, another meeting
may he called subject te the sams notice rejduirewant, and the
required quorum at the subpequent meating shall be one~half (%)
of the quorum required at the preceding meeting. No subssguent
meeting shall be hald mora than 60 days following the preaceding
meeting, At any such meeting at whiech the Fforegoing guorum

requirements are satisfled, the members may approve a special

assesament for capital improvements upon the affirmative vote of

two=thirds (2/3) of tha votes of each clgﬁa voting at the
‘meeting.

1, in exerciaing the right granted to the Assosiation
hareunder to place mortgages or deadz of trusat on any part of
the property owned by the Association, the Board of Directeza
shall have the right, without refarrving the matter to a vote of
the Asaociation, to place a mortgage or deed of Lrust on a
portion of the property, provided that the proceeds of such
mortgage or deed of trust, afteyx paying any expensez incurred in
conmection with such borrowing, are devoted selely to the maine
tenance and improvement to the property subjected to the mortyage
or deed of trust. AllL mortgages or deeds of trusmt not speacifice
ally permitted by the preceding sentence murt be pubmitted to

and approved by a majority of each Clams of the menbers of the

ranncoiation entitled to vote.
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TERTH: The duration of the Asgsociation shall be

‘perpetual. '

' IN WITNESS WHEREOF, I have signed these Articlez of
Incorporation this loth day of dctoher ; 1983, and ¥
acknowledge the e:me to be my act, and that to the best of my
knowledge, information and belief, the matters and facts stated
herein are true in all material respecta and that this statemeant

Ly

is made under the penalties o

f-

Z.

Thomag J Dou

- 11 -






