
approve~-~: t~d~~ f9r ;e~~;~:·py ihe &ate Department of Assessm.en~ and Texutllm 

ofMuryJand Oa~ob_er 10, 1963 at 4125 o'clock PM.aslnconlormlty 

with law and ordered recorded. 

!!<!corded In Llber 2 (. I-' 
I :1.480 

, folio , (ff't..C of the Cbarter RecQrfle ()I th., Sl,lite 

Department ol Asst!.drunenta and Taxation ot Maryland. 

Bonus lax paid$ __ :_2~0~,0~0~ Recording tee paid$ __ .:3!.2.:;· 0;:0o_ Special Fee paid$ -------

Tn the clerk or the cil:'cuit enurt of Talbot county 

IT 18 HEREBY C.ERTIFJED, that the within Instrument, together with all Jnciorsemenl.tl thtWclin, hllfl 

beon received, approved and recorded by the State Department oi Aosesamentlzmd Tuxallon cf Murylnnd. 

AS Wl'fNESS my hand and IWBI of tbc Dald Depnrlment al Baltlmm·e, 

A 148822 
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II'Qoo COVE MOMEOWMZR!I ASSOCIA'l'lOl!l, Il!IC. 

All'l'ICLE!ll Oil' ll!IC:Oii.POAA'l'tON 

11'1 MT' 1'Hll: ilNL'IIl:iUJ lC»>ll:D, 'l.'homaa J. Oouc!, Jr. , whose 

post office address i~ 1200 Garrett Building, 233 Eamt Redwood 

~treet, BAltimo%e, Marylan~ 21202, b•ing at least eighteen (18) 

yean ot 119111, doe ill hereby torm a eorpo:n;tion under and by virtue 

ot thfi ~-nsrAl Law111 of the State of Maryland• 

SECOND1 The name of the corporation (hereinafter 

rotornd to 1111 the 11AIIIIIOC:Liltion11 ) :1.11 FOGG COVE HOMEOWNERS 

ASSOClA'l.'ZON, INC. 

THIRD~ The AsF.H'ie.iation i!! not fo.rmed for pecuniary 

gu!n or profit, direct or indirect, to itself or its members. 

'l'hl!l p!U.'POI!Itt!l £or which the Aomocht.icn is: formt~d are as follows' 

To organize and operate a nonprofit orqanization, 

which sh!tll bll organizt'ld and operated excl:c:sively for the promo

tion of the health, safety, common qood and social welfare of 

tbe owners of the property in, and the ra~idlllntm of that 

ot land, llituated in the '!'own ol! St. Michat'!l!l, Talbot County, 

~l!rybnd, ano.t d<lltJcribed more spec:lfieally in that certain 

Declll!riltion (hllrllina£ter rmft~rred to u the "Declaration"), ·to 

l:liJ 8XCir.:lutl.ld by Mil118 River llomes, Inc., (the "Declarant"), a 

Talbot county, Harylan~, and tlluch ao.tdition• thereto as may 

ller•Uift!fJ; ~• A!lllii!l,lld to '!:he Dtl!lllllopm"int. !flllnuan't to the provi

Bion• Of the 0~Cl4ration. 

Vor tho t;lt!tllilt:al purpose Aforelflaid, and limited to that 

• J;ol!i'p<liiiw ( t.erairJttftel' !!OI!!l!timu !'!!t'tltrr•d to 1.1111 the "Purpose"), 

th11 Allliacietion shal.l have thO! following spec:ifio purposes: 

1. to do any and all lawful things and acts within 

it111 powers, 48 hereinafter aet forth, wbic:h the Association from 
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time to time may deem to be appropriate in order to benefit, 

aid, promote ana provide for peace, helllth, ufety, convenience, 

comfort and th., general wl!l fare of the owners of p:roparty in, 

and the reaidente of, the Development) 

2. to conduct all activities and perform all 

responsibilities relAting to the operation, maintenance and 

develo~rnent of community facilities and services within the 

Development as the same are more fully eet forth :l.n 'the 

Oeclarationr 

3. to operat.e and maintain any and all property or 

facilities which it may acqui.re for the \ise and h~mefit of itm 

membeu· a r 

Solely in aid of the l'IU:poaeo of the Aaooci;~tion, the 

Association allan· have the following powero: . . . 

1. to purchaae, lease, hire, receive donations of, 

or otherwise acquire, hold, own, develop, improve, maintain and 

operate anct to <lid and subscri.be toward the acquisition, 

development or improvement, of real and personal property, and 

rights and privileges therein, auit!Wle or convenient 'fol· the 

2. to purchase, lease, hire, tec<:~ive donliltion!l of, 

or otherwise acquire, hole!, own, develop, erec:t, improve, 

manage, maintaj.n, and operate, and to aid and subaeribe toward 

the acquisition, construction or improvement of, syst.eur 

buildi:lg.,, machinery, equipment and !acJ.litiee, an<'! any other 

property or appliances >rilich may llppertain to oJ: b0 uoeful in 

the accomplishment of the l'urpo!ie of the t\lliBoc:LIIUon; 

3. to impose, collect and dili!bune dues clncl IISfuJtnl!l~ 

menta in accorclance with and subject to the provisions o<; t:h.:> 

Declaration; 

4. to solicit, receive amcl accept donations o£ money 

or property ot· any intereuiJt in property from t:he St;ate of 
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Maryl!tnd, Talbot Co~ty, or any 18.1/.baividon of either, the 

.
1 

B'ederal government or any agency. or iniltrulnenttllity thereof, or 

from any person or entity; 

5. to ni&e money for any puticmhr facUi ty or 

3ervice which the Association propoeea to previae by means of 

payment of dues or special Ufi!Oi!Bmentlll by it~ merr.bero and to 

provide, operate 11.nd maintain, and supervise the u~e of any such 

facility or service upon the volunt•ry payment of such dues or 

assaesmenta by i·ta membereo 

6. to make ~ontractm, incur liabilities, and borrow 

money, and to issue bonds, nutea or other oblig§tiona and aecure 

the same by mortg~ge or deed of tru1t of all or any part of the 

property, franchise or income owned by the Aeoocimtion end to 

guarantee tha obligations of others in which it may be intereated 

for the furthet·ance of the l'urpo!iie of the Anochtion; 

7. 
\l • ' ,, 

. ·t9, .unf1~!ftake and prepare ot· cauee to be prepared 

studies, plans,· reconunendations, budqeto and any other mimi.lar 

thinllt~ (for submission to any public authority, civic group or 

association, Ot' foJ: its own use) whi.;:h relate to lillY phaoa or 

aspect: of the phjlilieal, t~ocl.llll or cultural developmen~: of the 

Devalopment, and to create, or c&UII\01 to be created, oonunittm!ilfl 

and other o.rganizations for the superviaion and implementation 

thereof; 

e. to eng111.9e in and ~pomoor civl o 1u:t:ivi tiel!! x·elating 

to the Cllj:~ural, eduaationl\1, 111.ooial and civic af.faitii of the 

ownerlll of propsrty :ln, <>r nmid<mtli of, the Development, and to 

~ppea:r before and represent ita melllbe:c~:~ .i.n Ol;' bei'ore othe>: criv:la 

gr.oupa, associations, boarda or other like organization•' 

9. 

cultural, educational, mooial and civic and other beneficial 

aoti.viti!ll!!l nl111Unq to tht~ Devolopment1 

I 
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10. to have and exergise to the extent necessary or 

desirable for the accomplisr~ent of the aforeaaid specific 

purpoeee an.d to the extent that ·l:hey· are not incomsistent with 

the Purpose of the Association, any and all powers conferred 

upon corporations of a similar ch~racter by the General Laws of 

·the State uf Maryland .. 

FOURTH: The post office address of the prineipal 

office of the Association in this State is Perry Cabin Drive, 

St. Mieh~~ls~ Maryland 21663. The name and po.t office address 

of the resident agent of the Association in this state are 

Thomas J. Doud, Jr., 1200 Garrett Building, 233 East Redwood 

Street, Baltimore, Maryland 21202. The resident agent is an 

individual actually residing in this s·tate. 

FIFTH: 

capital stock .. 

srxrii; 
the c .. <lsociation. 

The Association is not authorized to issue 

' .. 
Every owner shall automatically be a member of 

"Owner", for purposes of this Arti.cle Sixth, 

shall mean and include the owner of the fee simple, or long term 

leaaehol . ..1 i::tet"est (being a term of at least fifteen ( 15) years) 

I 
I 

---------+---------1· -±n-any-lot-t-'~1'lot''-)-w±th±n-the-!3eve-lopment-;--or--any-common-or----l-----

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

or entity, but persons having an interest merely as security for 

the performance of an obligation or pa}'ment of a debt ,;hall not 

be members of the Association. 

No· person or other entity shall be a member of the 

Association after he ceases to o\m or hold the interest in a 

portion of the Development which theretofore qualified him for 

membership under the provisions set forth above. 

SEVENTH: All members, so long aa the nme ll!lnll 

qualify under Article Sixth above, shall be entitled to vote on 

each matter submitted to a vote at a meeting of members. There 

shall be two classes of members, Class A and Class a. The 

~ 4 -
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Cl1:us;;; A men.:,.u:e shall be all OWners of t.ots w~ th the exception . . . 
"-.- ;,_· .. 

o£ th<~ Oilll.plarant un!!er the Oecla~:ation; The Cla.se s member(R l 

shil.l.'i ))e 'the DeclarMt. The clalils II mltmbe:r(s) shall be e!ltitled 

to· three .· ( ;:1 ) vote!! for each Lot whi~h it o~..S' However, til.e 

Class B membership shall ceaae when all the Lots are sold. Each 

Class A member of ~he Association shall have one vote, subject 

to the following· I!U!ceptions and conditions. 

A. lf any Claem A member owns more than one Lot, 

:ueh m~mber, subject to the proviaions of this Article Seventh, 

uhall be entitled to one vote per Lot. 

B. When !!Ill' Lot is owned or held by more than one 

Class A member u tetumts by the entiretie;; Ol' in joint tena:-tcy 

or tenancy in common· or any other manner of joint or co~T.on ... '' 
ownenhip or iflto.re'!'t• such members shall collectively be 

entitled to only one vote relative to that Lot, and if the 

memberu are unable to jointly agree as to how that vote should 

be cut, no vote stu.\11 be allowed with respect to that Lot. 

c. Any Class A member who is in violation of the 

Declaration, am determined the Board of 

faila to pay .. ny dues or a!3sessments established by the 

Aesoc:l.ation ahall not be emt:l tled to vote during any period when 

the du<m or lll!ll!!esamemte are due and unp!!id or in which a viola

tion continues, 

D. The Bo&rd of !lirectora may make such regulations 

consiatetlt with the terms of the Declaration and this .charter, 

ae it duema advinabls for any meeting of members, in regard ~o 

proof of merr.ber~hl.p :J.n the Auocillltion, to'.ridence or right ·<:o 

vote, the appointment &nd duties of inspectors of V<)tes, 

registration of Class A members for voting purposes, and such 

other matters concerning the conduct of meetings and voting as 

l.t lllhtdl deem fit. 

- 5 ... 
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E. Class A m~era shall be entitled to assigil thdr 

right to vote, by po•qer of attor.ney or by proxy. In the case of 

joint or common ownership aa set forth in subparagraph a of this 

Art:I.Cliii Seventh, any one such Clasm A member shall be entitled 

to ::ast. the vote with respect to the Lot in question. 

EIGHTH: The affairs of ~~~~ corporation shall be 

managed by a Board of Directors, at least one (l) of whom shall 

be a member of the Association after there are at least nine (9) 

Class A members of the Association. The initial fioard of 

Directors shall conaJ. wt of three ( 2) a:t:r .. otors ~1ho shall hold 

office until the election of their successors. The names of 

those persons who !!re to a<Jt as the initial Board of Direc\:;Jrs 

are: 

.. ' 

Harry C. Meyerhoff 

Tom o. Meyerhoff 

Jack Meyerhoff, II 

The number of directors may be increased or decreased, but never 

below three (3) directors, from time to time as provided in the 

by-laws. 

-------J\ny-vacancy-occurrinq-:tntJie ini-tial or any rmbsequent 

Board of Directors may be filled at any meeting of the Board of 

Directors by the affirmative vote of a majority of the remaining 

directors, though less than a r,~orurn of the Board of Directors, 

or by 11 sole remaining director, and if not pt·evioue1y so filled 

shall be filled at the next meeting of members of the 

Aos.aociation. Any <iirector elected to fill a vacancy shall serve 

al3 euch until the expiration of the term of the direotor, the 

vacancy in whoEe position he was elected to £ill. 

NINTH: The following provisions are hereby adopted 

for the purpose o! defining, limiting and regulating the powers 

o! the Association and of the directors and members: 

- 6 -



,. • 26S:228 U 
C031EE:l:l0/6/83 

.l. The Board of Directors mhdl have power to dieter

mine !rom time to time whether and to what extent and at what 

tim~;~fl and plllceo and under what condition• and regulations the ... 

boo)(s, accounts and documents of the Aasociat:l.on, or any of thE!Jn 

shall be open to the inspection of members, except as otherwise 

provided by st~tute or py the by-laWSI and, e~cept as ao provided 

i1 no member shall have any right to inspect any book, account or 
I 

document of the Asaociation unlesm authorized so to do by resolu-

tion of the Board of Directorg. I 
2. The AB!!ochti.on may l.lnter into contracto and 

transact busines~ with any director or member or with any 

corporation, partnership, trust or association of which any 

director or member is a mtockholder, director, officer, partner, 

member, trustee, beneficiary, employee or in which any director 

:::.r: member is otherwijja intttreuted: and eu.~h contract or tranmao-

tion shall not be inval~dated or in any way affected by the fact 

that such director or. member hao or may have an interest therein I 
which is or might be ~dverse to the interestz of the Association, I 
provided that the fact of such intereet fillalLb<Ldiecloeed-0£'-----

known to the other dil:ector111 or members acting upon such con·tract 

or transaction: and such director or member may be counted in 

determining the exist8nce of a quorum at any meeting of the 

members of Board of Directors which 5hall authorize any such 

contract or tran$action, wiU; like force and ~!!ect a~ if he 

No director or member having diacloeed 

I
ll were not ~Jo interested. 

or made known an adverse intere~t ehall be liAble to the 

Association or ~ny m~mber or creditor thereof or any other 

person for anl· loss incurred by the AliltJociation under or by 

rea111on of 4nY quell contract or tramulction, nor lllhall. any such 

director ox· member be accountable for any qains or profits 

realized therefrom. 
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3. Any con·tract., transaction or act of the 

Association or of the Board of Direotors which shall be ratified 

by a majority vote of the members having voting powers and 

attending or entitled to vote by proxy at any annual meeting, or 

attending or e~titled to vote by proxy at any special meeting 

called for such pu~~ose, shall so far as permitted by law be as 

valid and as binding as though ratified by every me~~er Of the 

Association, provided, tbat a quorum of members shall be present 

at any such meeting. 

4. The Corporation shall indemnify ita officers and 

directors in the manner and to the extent set forth in its 

by-laws. 

s. 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 constitute a quo~um at any meeting of 

members. r f a quorum is not present at any meeting of members, 
·, ·• 

by a majority·~ate of the members present or entitled to vote by 

proxy, the members may call a further meeting of members, in 

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

Article of the Annotated Code of Maryland or 

other applicable law, and at the subsequent meeting a quorum 

shall be one-half (~) of the required quorum at the preceding 

meeting. 

6. The Associatiun reserves the right to make from 

time to time and at any time any amendmer1t to its Charter, as 

then in eff~ct, 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(;) two-thirds (2/3) ot the 

Board of Directors then in office, and, (ii) two-thirds (2/3) of 

the votes of e• · ,, Class of membership. 

7. Tllere shall be no liquidation, diasol.:tion, or 

winding up 'f the Association, nor any transfer of any of i;he 

- 8 -
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assets of the Association except upon the affirmative vqte ojf 

two-thirds (2/l) of the !Soard of Directors then in office, a:c;d, 

in addition (i) upon the affirmative vote of at least two-thirds 

(2/3) of the votes of ea~h Class of membership, or (ii) upon the 

execution by members of each Class entitled to cast two-thirds 

{2/3) of the votes of those ;.ntit:."'u ~o vote of a written instru

ment approviny the proposed action. Upon any liquidation, 

dissolution or winding up of the Association hereunder, the 

property of the Association, both real and personal, shall be 

dedicated to and vest in any nonprofit corporation formed and 

operated for purposes similar to those set forth her·eir for the 

Association, Talbot County, the State of Maryland, or the United 

States of &r.erica, in the order stated. 

8. The Board of Directors of the Association shall 

in each year, elect from among ita members a chairman who shall 

preside at all meetinys at which he is present. 

9. The Board of Directors shall designate one (1) 

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

the Manager ~f the 

shall, ~ officio, be the secretary and the chief financial 

t'fficer of the Association. It shall be the function and the 

responsibility of the Manayer of the Association to (i) atten~ 

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 t~e affairs of 

the Associatio~; and (iii) generally to ~dvi~e the Association 

in the conduct and operation of its affairs; and (iv) to admini

ster and manaye the day-to-day affairs of the Association under 

the general supervision of 'the Board of Directors. 

10. The Board of Directors of the Association may 

from time to time establish dues and assessments to be payable 

- 9 -
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by the m!io~~Es of the llslliocl.lltion, in l~Ccordance with the provi• 
' - • • .. ... co 

a{(lt;;, <>i,1;1\~'Declaration; providad th&t apecialaaaesaments for 

caiiital ':tm~~~veme~t· ... , pr.ovide·d under th~ !:!a6iiit.tion must be 

app:;oved b~·~ .. memben of the ~\su~(d.a1;ion as ~~iiowa. writte.n 

notice of a~y meeting of me1r.~era of the Aasociat:l.on called for 

the purpose of approving a special asaesament for capital 

improvements shall be sent to ~ll members not laos ~~an 30 days 

or more than 60 days in advance of the meeting. At the meetinq, 

the presence of members entitled to cast sixty percent (60%) of 

all the votP.~ o< ~ach Clasa of membership shall constitute a 

quorum. If the required quorum is not present, another meeting 

may he called subject to the @eme notice requirement, and ~le 

required quorum at the euboequent meeting shall be one•h.alf (\ai 

of the quorum required at the preceding meeting. No subsequent 

meeting shall be held more than 60 days following the precedin~ 

meeting. At any such meeting at which the foregoing quorum 

requirements are satisfied, the members may approve a spacial 

assessment for capital improvemEmta upon the affirmative vote of 

two-thirds of the votes of each class 

meeting, 

ll. In exercising the ri9ht granted to t-he Association 

hereunder to place mo~tgagea or deeds of trust on auy pa:;t of 

the property owned by the Association, the Board of Directors 

shall have the right, "',i.thout refen·:lng the matter to a vote of 

the Association, to place a mortgage or deed of trust on a 

portion of the property, provided that the proceeds of such 

mortgage or deed of trugt, ~fter paying ~ny expense~ incurred in 

connection wi t.h such borrowing, ara devoted solely to the mai.n· 

tenance and improvement to the property subjected to t.he mortyaga 

or deed of trust. All mortgage• or deeds of truat nat specific• 

ally permitted by the preceding sentence mumt be submitted to 

and approved by a majority of each chaa of t.'le membe1'11 of the 

Aaaooiation entitled to vote. 

"" 10 "" 
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T.ENTH: The duration of tt;e Association shall be 

perpetual. 

IN WITNESS WHEREOF, I have signed these Articles of 

Incorporation this lOth day of October , 1983, and 1 

acknowledg<a thE' ~,:me to be my iiCt, and that to the best of my 

knowledge, information and belief, the matters and facta stated 

herein are true in all material respects and that this statement 

is made under the penalties o~ ~fL_· 
[_/; /// /) 
,-~//1 

Thomas J. Doud, ~~-




