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ARTICLE I 
 

MEMBERS 
 
  Section 1.01.  Annual Meetings.  The Association shall hold each year, an 
annual meeting of any business within the powers of the Association, at 10:00 AM, on the 
second Saturday in June in each year if not a legal holiday, and if a legal holiday then the first 
day following which is not a Sunday or a legal holiday.  Any business of the Association may be 
transacted at an annual meeting without being specially designated in the notice, except such 
business as is specifically required by statute or by the charter to be stated in the notice.  Failure 
to hold an annual meeting at the designated time shall not, however, invalidate the corporate 
existence of affect otherwise valid corporate acts. 
 
  Section 1.02.  Special Meetings.  At any time in the interval between annual 
meetings, special meetings of the Members may be called by the Chairman of the Board or by a 
majority of the Board of Directors by vote at a meeting or in writing with or without a meeting.  
A special meeting and shall be called forthwith by the Chairman of the Board upon the written 
request of one-fourth of all votes of the membership.   
 
  Section 1.03.  Place of Meetings.  All meetings of Members shall be held at the 
principal office of the Association, except in cases in which the notice thereof designates some 
other place; but all such meetings shall be held within the Town of St. Michaels, Maryland. 
 
  Section 1.04.  Notice of Meeting.  The manager shall give to each Member 
entitled to vote at a meeting of Members of the Association, written or printed notice stating 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, either by mail or by presenting it to him personally or by leaving it 
at his or her residence or usual place of business.  Pursuant to Section 11B-113.1 of the Real 
Property Article of the Annotated Code of Maryland, notice of meetings may be delivered by 
electronic transmission provided the Member has given the Board of Directors written 
authorization to provide such notice and to otherwise deliver information by electronic 
transmission.  Such notice shall be given not less than fifteen (15) nor more than sixty (60) days 
before any members meeting.  Except that such notice shall be given as aforesaid of any meeting 
to consider approving a special assessment for capital improvements as provided in the 
Declaration, not less than thirty (30) days nor more than sixty (60) days before the date of such 
meeting.  If mailed, such notice shall be deemed to be given when deposited in the United States 
mail addressed to the Member at his or her post office address as it appears on the records of the 
Association, with postage thereon prepaid.  Notwithstanding the foregoing provisions a waiver or 
notice, in writing, signed by the person or persons entitled to such notice and filed with the 
records of the meeting, whether before or after the holding thereof, or actual attendance at the 
meeting in person, shall be deemed equivalent to the giving of such notice to such persons.  Any 
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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. 
 
  Section 1.05.  Quorum.  Unless otherwise provided in the charter, at any meeting 
of Members the presence in person, or by proxy, of sixty percent of the Members entitled to cast 
a vote, shall constitute a quorum.  This section shall not affect any requirement under statute or 
under the Charter of the Members present in person at a meeting, by majority vote and without 
notice other than by announcement, may adjourn the meeting from time to time until a quorum 
shall attend.  In addition, at such a meeting where a quorum of Members is not present in person, 
a majority of the Members present may call a further meeting of Members, in accordance with 
the provisions of Section 5-206 of the Corporations and Associations Article of the Annotated 
Code of Maryland and at such further meeting a quorum shall be one-half (1/2) of the required 
quorum at the preceding meeting. 
 
  Section 1.06.  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 or by the Charter, or the vote is for a special 
assessment, which requires a two thirds majority of the votes cast. 
 
  Section 1.07.  List of Members.  At each meeting of the Members, a full, true 
and complete list in alphabetical order of all Members entitled to vote at such a meeting, shall be 
furnished by the manager.  The method employed by the manager in determining the names and 
addresses of Members entitled to vote shall have been approved by resolution of the Board of 
Directors. 
 
  Section 1.08.  Members.   Every Owner shall automatically be a Member of the 
Association.  "Owner," for the purposes of these Bylaws, shall mean and include the owner of 
the fee simple, or long term leaseholds interest (being a term of at least fifteen (15) years) in any 
lot ("Lot") within the Development, or any common or 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 payment of a debt shall not be Members of the Association.  No 
person or other entity shall be a member of the Association after he ceases to own or hold the 
interest in a portion of the Association, which theretofore qualified him for membership under 
the provisions set forth above.  Any Member who is in violation of the Declaration Of 
Covenants, Conditions And Restrictions or these Bylaws, as determined by the Board of 
Directors, or who fails to pay any dues or assessments established by the Association shall not be 
entitled to vote during any period when the dues or assessments are due and unpaid or in which a 
violation occurs. 

 
Section 1.09.  Voting.  If any Member owns more than one Lot, such Member, 

subject to the provisions of these Bylaws, shall be entitled to one vote per lot.  When any Lot is 
owned or held by more than one Member as tenants by the entireties or in joint tenancy or 
tenancy in common or any other manner of joint or common ownership or interest, such 
Members shall collectively be entitled to only one vote relative to that Lot, and if the members 
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are unable to jointly agree as to how that vote should be cast, no vote shall be allowed with 
respect to that Lot. 
   
  Section 1.10.  Informal Action by Members.  Any action required or permitted 
to be taken at any meeting of Members 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 meeting of Members (but not to vote 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. 
 

  Section 1.11.  Proxies.  With respect to the use of proxies in annual and special 
meetings, the Board of Directors may send to Members a solicitation for either a (1) general 
proxy, or (2) a directed or limited proxy.  The proxy solicitation shall  be clearly designated as 
either a general, directed, or limited proxy.  A general proxy received by the Chairman from a 
Member permits the Chairman or the Chairman's designee to vote on behalf of the Member 
without restriction for the term specified in the proxy.  A directed or limited proxy received by 
the Chairman restricts the Chairman or the Chairman's designee to vote only in accordance with 
the instructions in the proxy, and if the Chairman or the Chairman's designee fails to follow the 
instructions, the Member providing the proxy may challenge the vote.  Any such challenge shall 
be made in writing to the Board of Directors within ten (10) days of the vote challenged.  Within 
twenty (20) days, the Board, by a majority vote, shall determine whether a vote was cast contrary 
to the direction of the member's proxy.  In the event the Board makes such a determination, the 
vote shall be invalidated.  If the invalidated vote has the effect of changing the outcome of the 
motion for which the proxy was improperly used, the matter shall be included on the agenda of 
the next annual or special meeting.  Nothing herein to the contrary shall inhibit members from 
providing general, limited, or directed proxies to other members.  Directed and limited proxies 
shall be counted for determining the presence of a quorum. 

   
 

ARTICLE II 
 

BOARD OF DIRECTORS 
 

  Section 2.01.  Number.  The affairs of the Association shall be managed by a 
Board of Nine (9) directors who shall be Members of the Association. 
 
  Section 2.02.  Responsibilities.  Each director shall be actively involved in the 
governance of the Association, including regular attendance of all Board meetings, and 
responsible for one or more areas of Board-related activity, such as serving on or chairing 
committees either provided by these By-Laws or created by the Board of Directors or taking 
responsibility of ad-hoc projects and initiatives established by the Board.  
 
  Section 2.03.  Term of Office.  At each annual meeting the Members shall elect 
three directors for a term of three years.  In situations in which a new director has not been 
elected during an annual meeting to fill the expiring term of a director, at the discretion of the 
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Board of Directors, the term of the expiring director shall be extended until such time as a new 
director has been elected. 
  
  Section 2.04.  Removal and Resignation.  Any director may be removed from 
the Board, with or without cause, by a majority vote of the Members of the Association.  In the 
event of death, resignation or removal of a director, his or her successor shall be selected by the 
remaining Members of the Board and shall serve for the unexpired term of his or her 
predecessor.  If a director fails to attend three consecutive Board meetings either in person or by 
conference call, the director shall be terminated automatically as a director, and his or her 
successor shall be selected by the remaining Members of the Board and serve for the unexpired 
term of the terminated director.   
 
  Section 2.05.  Compensation.  No director shall receive compensation for any 
service he may render to the Association.  However, any director may be reimbursed for actual 
expenses incurred in the performance of his or her duties. 
 
  Section 2.06.  Action Taken Without a Meeting.  The directors 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 all the directors.  Any action so approved shall have the same 
effect as though taken at a meeting of the directors.   
 
  Section 2.07.  Nomination.  Nominations for election to the Board of Directors 
shall be made by the Nominating Committee Nominations may also be made from the floor at 
the annual meeting.  The Nominating Committee shall make as many nominations for election to 
the Board of Directors as it shall  in its discretion determine, but no less than the number of 
vacancies that are to be filled.  Such nominations shall be from among Members. 
 
  Section 2.08.  Election.  Election to the Board of Directors shall be by secret 
written ballot.  At such election the Members or their proxies may cast, in respect to each 
vacancy, one vote.  The persons receiving the largest number of votes shall be elected. 
 
  Section 2.09.  Regular Meetings.  Regular meetings of the Board of Directors 
shall be held quarterly on the second Saturday of January, April, July, October, and November, 
at such place and hour as my be fixed from time to time by resolution of the Board.  Notice of 
each regular meeting shall be delivered to each Member at least fifteen (15) days before each 
such meeting.  
 
  Section 2.10.  Special Meetings.  Special meetings of the Board of Directors 
shall be held when called by the Chairman of the Association, or by any two directors, after not 
less than ten (10) days notice to each director. Notice of each special meeting shall be delivered 
to each member at least seven (7) days before each such meeting.  
 
  Section 2.11.  Quorum.  A majority of the number of directors shall constitute a 
quorum for the transaction of business.  Every act or decision done or made by a majority of the 
directors present at a duly held meeting at which a quorum is present shall be regarded as the act 
of the Board. 
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  Section 2.12.  Powers.  The Board of Directors shall have power to: 
 

a) adopt and publish rules and regulations governing the use of the docks and 
slips, the Common area and facilities, and the personal conduct of the 
Members and their guests thereon, and to establish penalties for the infraction 
thereof; 
 

b) adopt and publish architectural rules and establish penalties for infractions; 
 

c) adopt policies for financial accountability; 
 

d)  suspend the voting rights and right to use of the recreational facilities of a  
Member during any period in which such Member shall be in default in the 
payment of any assessment levied by the Association.  Such rights may also 
be suspended after notice and hearing, for a period not to exceed 60 days for 
infraction of published rules and regulations; 
 

                      e)  exercise for the Association all powers, duties and authority vested in or   By-
Laws delegated to this Association and not reserved to the membership by other 
provisions of these, the Articles of Incorporation, or the Declaration; 

 
 f)  declare the office of a member of the Board of Directors to be vacant in the 

event such member shall be absent from two (2) consecutive regular meeting of 
the Board of Directors, and, 

 
g}  employ, appoint and remove a manager, an independent contractor, or such 
other employees as they deem necessary, and to prescribe their duties. 

 
  
 Section 2.13.  Duties.  It shall be the duty of the Board of Directors to: 
 
 a)  cause to be kept a complete record of all its acts and corporate affairs and to 
present a statement thereof to the Members at the annual meeting of the Members, or at any 
special meeting when such statement is requested in writing by one-fourth (1/4) of the Members 
who are entitled to vote; 
 
 b)  supervise all officers, agents and employees of this Association, and see that 
their duties are properly performed; 
 
 c)  as more fully provided in the Declaration, to: 
 
    i)  fix the amount of the annual assessments against each lot at least thirty 
(30) days in  advance of each annual assessment period; 
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    ii)  send written notice of each assessment to every Owner subject thereto at 
least thirty (30) days in advance of each annual assessment period; and 
 
    iii)  foreclose the lien against any property for which assessments are not 
paid within thirty (30) days after due date or to bring an action at law against the owner 
personally obligated to pay the same. 
 
 d)  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.  A reasonable charge may 
be made by the Board of the issuance of these certificates.  If a certificate states an assessment 
has been paid, such certificate shall be conclusive evidence of payment; 
 
 e)  procure and maintain adequate liability, fidelity, and hazard insurance on 
property owned by the Association as prescribed by law of the State of Maryland; 
 
 f)  cause all officers or employees having fiscal responsibilities to be bonded, as it 
may deem appropriate; 
 
 g)  cause the Common Areas to be maintained. 
 

ARTICLE III 
 

COMMITTEES 
 

  Section 3.01.  Standing Committees.  The standing committees of the 
Association shall include Landscaping and Grounds, Roads and Structures, Finance, 
Architectural Control, Nominating, and Legal Affairs, as well as such other Committees the 
Board deems necessary to establish in accordance with Section 3.08 of these By-Laws. 
 
  Section 3.02.  General Committee Powers and Duties.  All committees shall 
have powers and perform the duties, not inconsistent with law, as assigned by the Board of 
Directors and these By-Laws.  Each committee will make a report of its activities to the Board of 
Directors at each of its regular meetings.  Each committee derives its powers from the elected 
Board of Directors.  Therefore, any actions or decisions of a committee, with the exception of 
nominations for election to the Board of Directors by the Nominating Committee, may be 
appealed by an Association Member to the Board, and the Board has the power to amend or 
reverse any committee’s decision or action. 
 
  Section 3.03.  Landscaping and Grounds.  The Landscaping and Grounds 
Committee shall direct and oversee the work of the Manager regarding the upkeep of the lawns, 
trees, and planting beds and ensure the continued high quality of the Association’s landscaping.  
It has responsibility for picnic tables, lawn chairs, benches and similar movable items purchased 
by the Association.  In addition, the Landscaping and Grounds Committee shall periodically, but 
not less than every five years, be responsible for the preparation of an Association Landscape 
Maintenance and Renewal Analysis in cooperation with the Finance Committee as part of its 
responsibility to conduct appropriate planning to ensure the high quality of the Association's 
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landscaping such that the Finance Committee will be able to recommend to the Board of 
Directors the appropriate level of necessary annual contributions to reserves in order for the 
Landscaping and Grounds Committee to discharge its responsibilities under this Section.   
 
  Section 3.04.  Roads and Structures.  The Roads and Structures Committee 
shall direct and oversee the work of the Manager regarding the installation, maintenance, 
modification, and replacement of all roads, parking areas and structures owned by the 
Association.  Structures include piers and slips, tennis courts, bulkheads, riprap, curbs, 
sidewalks, sheds, lights, and other permanently placed assets.  The Committee shall periodically, 
but not less than every five years, be responsible for the preparation of an Association Roads and 
Structures Analysis in cooperation with the Finance Committee such that the Finance Committee 
will be able to recommend to the Board of Directors the appropriate level of necessary annual 
contributions to reserves in order for the Roads and Structures Committee to discharge its 
responsibilities under this Section.   
 
  Section 3.05.  Finance.  The Finance Committee shall oversee the management 
of the Association’s funds and investments, maintenance of adequate or required insurance, 
preparation of the annual budget, maintenance of the books and financial records, filing of tax 
returns, collection of Members’ fees and other monies due the Association, and timely payment 
of all just bills and obligations of the Association.  The Finance Committee shall oversee 
compliance by all committees and the Manager with the annual budget, as approved or amended 
by the Board of Directors.  The Finance Committee shall maintain guidelines reviewed by the 
Board of Directors at least annually regarding the investment of Association funds, and the 
Committee shall be primarily responsible for the investment of such funds in accordance with 
those guidelines.  In addition, the Finance Committee shall periodically, but not less than every 
five years, be responsible for the preparation of an Association Financial Reserve Adequacy 
Analysis in cooperation with the Roads and Structures Committee.  It will then recommend to 
the Board of Directors, for its approval, the level of necessary annual contributions to those 
reserves. 
  Section 3.06.  Architectural Control.  The Architectural Control Committee 
shall exercise architectural control as set out in Article V of the Association’s Declaration of 
Covenants, Conditions, and Restrictions. 
 
  Section 3.07.  Nominating.  The Nominating Committee shall perform the 
nominating function in accordance with Section 2.07 of these By-Laws.  The chairman and 
Members of this committee shall be appointed prior to each annual meeting of the Members, to 
serve from the close of such meeting until the close of the next annual meeting, and such 
appointment shall be announced at each annual meeting.  In making its selections, the 
Nominating Committee shall establish and utilize criteria approved by the Board of Directors to 
ensure the persons selected will meet the requirements of Section 2.02 of these By-Laws. 
 
  Section 3.08.  Legal Affairs.  The Legal Affairs Committee shall be responsible 
for all legal matters involving the Association.  It shall from time-to-time review the 
Association’s Articles of Incorporation and By-Laws to ensure that they remain sufficient and 
appropriate to properly govern the Association, and that they remain consistent with the 
Association’s Declaration of Covenants, Conditions, and Restrictions.  It shall evaluate and 



Page 8 of 14 
 

recommend all proposed changes to these governing documents to the Board of Directors for 
later presentation, if approved, to the Members at the annual meeting.  It shall review all rules 
and regulations prior to Board of Director’s approval and promulgation.  The committee shall 
make sure that the Manager is maintaining current copies of all governing documents and that 
new Members receive these at the time they become the owner of a townhouse. 
 
  Section 3.09.  Other Committees.  The Board of Directors may by resolution 
provide for additional standing committees, including an Executive Committee, and special 
committees as it deems desirable, and discontinue the same at its pleasure. 
 
  Section 3.09.  Committee Membership.  Each standing committee will have a 
chairman and include, at least, two other Member of the Association.  The manager shall serve as 
an additional, non-voting member of the Finance committee. 
 
  Section 3.10.  Committee Appointments.  The chairman and members of the 
Nominating Committee shall be appointed each year by the Board of Directors.  For all other 
committees, the Chairman of the Board of Directors shall appoint the committee chairmen.  
Committee chairman shall appoint, with the advice and consent of the Board of Directors, all 
other members of their committees. 
 
  Section 3.11.  Committee Member Terms.  Assignment to the Nominating 
Committee shall be for a minimum term of one year.  The chairmen of other committees serve at 
the pleasure of the Board of Directors or until they leave the Board.  Members of the other 
committees serve at the pleasure of the Board or, with the exception of the Manager, until they 
cease membership in the Association. 
 

ARTICLE IV 
 

OFFICERS 
 
  Section 4.01.  Chairman.  The Board of Directors shall in each year elect a 
Chairman of the Board from among the Directors.  The Chairman shall preside at all meetings of 
the Board of Directors and meetings of Members at which time he shall present and shall and 
may exercise such additional powers and duties as are from time to time assigned to him by the 
Board of Directors.  If the Chairman is not able to preside at a meeting of the Board of Directors 
or a meeting of the Members, the Vice Chairman shall preside. 
 
  Section 4.02.  Manager and Secretary.  The Board of Directors shall in each 
year elect one person (who need not be a Member of the Association) to serve as the Manager of 
the Association.  The Manager shall generally advise the Association in the conduct and 
operation of its affairs.  Under the supervision of the Board of Directors and the appropriate 
committee chairs, the Manager shall have generally charge and supervision of the business of the 
Association; he or she may sign and execute bonds, contracts or other instruments, except in 
cases in which the signing and execution thereof shall have been expressly delegated to some 
other officer or agent of the Association; and, in general, he or she shall perform all duties 
incident to the office of manager of an association and such other duties as, from time to time, 
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may be assigned by the Board of Directors.  The Manager shall be the Secretary of the 
Association.  As Secretary of the Association, the Manager shall keep the minutes of the 
meetings of the Members, and the Board of Directors, in books provided for the purpose; he or 
she shall see that all notices are duly given in accordance with the provisions of the By-Laws or 
as required by law; he shall be custodian of the records of the Association; he or she shall see 
that the corporate seal of the Association 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, he shall perform all duties incident to the office of a Secretary of the 
Corporation.  The Manager shall serve at the pleasure of the Board of Directors and any vacancy 
in the office by reason of death, removal, resignation or otherwise shall be filled by the Board of 
Directors.  
 
  Section 4.03.  Treasurer.  The Board of Directors shall in each year elect one 
person to be the Treasurer of the Association.  The Manager may serve as Treasurer.  The 
Treasurer shall have charge of and be responsible for all funds, 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; he or she shall render to the Board of 
Directors whenever requested, an account of the financial condition of the Association, and in 
general, he or she shall perform all the duties incident to the office of a Treasurer of a 
corporation.   
 
  Section 4.04.  Additional Executive Officers.  The Board of Directors shall in 
each year elect two Vice Chairmen of the Board from among the Directors.  The Vice Chairmen 
shall serve as Chairman and have all the duties and powers of the chairman, in the Chairman’s 
absence.  The Board of Directors may choose one or more assistant managers, one or more 
assistant secretaries and one or more assistant treasurers, none of whom need be a Director, but 
all of whom shall be Members of the Association.  Any two or more of the offices mentioned in 
the Article IV may be held by the same person; but no other officer shall execute, acknowledge 
or verify any instrument in more than one capacity if such instrument be required by statute, by 
the Charter, by the By-Laws or by resolution of the Board of Directors to be executed, 
acknowledged or verified by any two or more officers.  Each such officer shall hold office until 
the first meeting of the Board of Directors after the annual meeting of Members next succeeding 
his or her election, and until his or her successor shall have been chosen and qualify, or until he 
shall have resigned or shall have been removed.  Any vacancy in any of the above offices may be 
filled for the unexpired portion of the term of the Board of Directors at any regularly or special 
meeting.  The assistant officers, if any, described in this Section 4.03, shall have such duties as 
may from time to time be assigned to them by the Board of Directors or the Manager. 
 
  Section 4.04.  Subordinate Officers.  The Board of Directors may from time to 
time appoint such subordinate officers as it may deem desirable.  Each such officer shall hold 
office for such period and perform such duties as the Board of Directors or the Manager may 
prescribe.  The Board of Directors may, from time to time, authorize any committee or officer to 
appoint and remove subordinate officers and prescribe the duties thereof. 
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  Section 4.05.  Compensation.  None of the officers of the Association (other than 
the Treasurer, Manager or Assistant Managers) shall be compensated by the Association for 
services rendered in the capacity of such office.  Any such officers (other than the Manager, 
Treasurer or Assistant Manager) who serve the Association in any other capacity, however, may 
receive compensation therefore.  The Manager, Treasurer and Assistant managers may receive 
such compensation as may be determined from time to time by resolution of the Board of 
Directors. 
 
  Section 4.06.  Removal.  Any officer or agent of the Association may be removed 
by the Board of Directors whenever, in its judgment, the best interests of the Association will be 
served thereby.   

 
ARTICLE V 

 
FINANCE 

 
  Section 5.01.  Checks, Drafts, Etc.  All checks, drafts and orders for the payment 
of money, notes, and other evidences of indebtedness, issued in the name of the Association, 
unless otherwise provided by resolution of the Board of Directors, shall be signed by the 
Treasurer and countersigned by one Director of the Association. 
 
  Section 5.02.  Annual Reports.  There shall be prepared annually, by the 
Treasurer a full and correct statement of the affairs of the association, including a balance sheet 
and a financial statement of operations for the preceding calendar year, which shall be submitted 
at the annual meeting of Members and filed within twenty (20) days thereafter at the principal 
office of the Association, in the State of Maryland. 
 
  Section 5.03.  Fiscal Year.  The fiscal year of the Association shall be twelve 
(12) calendar months period ending December 31st of each year, unless otherwise provided by 
the Board of Directors. 
 

Section 5.04. Proposal of Annual Budget. The Board of Directors shall submit 
to Members of the Association a proposed annual budget at least 30 days before the budget’s 
adoption.  The budget shall be finalized and adopted at a meeting of the Board of Directors open 
to all homeowners, notice of which shall have been given when the proposal is submitted to the 
membership.   

 
Section 5.05. Expenditures Exceeding Budgeted Amount.  Except if made as a 

result of a condition, that if not corrected, could reasonably result in a threat to the health or 
safety of the Members or a significant risk of damage to Fogg Cove, any expenditure or 
expenditures made by the Association that would result in an increase in an amount of 
assessments for the current fiscal year of Fogg Cove in excess of 15% of the budged amount 
previously adopted shall be adopted by an amendment to the budget adopted at a special meeting 
for which not less than 10 days written notices shall be provided to all members. 
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ARTICLE VI 
 

CERTIFICATES OF MEMBERSHIP 
 
  Section 6.01.  Certificates of Membership.  The Board of Directors may provide 
for the issuance of certificates evidencing membership in the Association, which shall be in such 
form as may be determined by the Board of Directors.  The name and address of each Member 
and state of issuance of the certificate shall be entered on the records of the Association.  If any 
certificate shall become lost, mutilated or destroyed, a new certificate may be issued therefore 
upon such terms and conditions as the Board of Directors may determine or prescribe. 
 

ARTICLE VII 
 

SUNDRY PROVISIONS 
 
  Section 7.01.  Seal.  The Board of Directors shall provide a suitable seal, bearing 
the name of the Association, which shall be in the charge of the Manager.  The Board of 
Directors may authorize one or more duplicate seals and provide for the custody thereof. 
 
  Section 7.02.  Voting Upon Shares in Other Corporations.  Any shares in other 
corporations or associations, which may from time to time be held by the Association, may be 
voted at any meeting of the shareholders thereof by the Manager or an Assistant Manager of the 
Association.  The Board of Directors, however, may by resolution appoint some other person or 
person to vote such shares, in which case such person or persons shall be entitled to vote such 
shares upon the production of a certified copy of such resolution. 
 
  Section 7.03.  Conduct of Meetings.  All meetings of the Members and the 
Board of Directors shall be conducted in accordance with the most current revision of Robert’s 
Rules of Order 

 
ARTICLE VIII 

 
AMENDMENTS 

 
  Section 8.01.  Amendment of the By-Laws.  These By-Laws may be amended, 
at a regular or special meeting of the Members, by a vote of a majority of a quorum of Members 
present in person or by proxy. 
 
  Section 8.02.  Conflict.  In the case of any conflict between the Articles of 
Incorporation and these By-Laws, the Articles shall control; and in the case of any conflict 
between the Declaration and these By-Laws, the Declaration shall control. 

 
ARTICLE IX 

 
INDEMNIFICATION 
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  Section 9.01.  Indemnification of Officers and Directors.  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 (other than by or in the right of the Association) by reason of the fact that he or she 
is or was a director of officer 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, association, trust or other enterprise, against expenses (including attorneys’ fees), 
judgments, fines and amount paid in settlement actually and reasonably incurred by him in 
connection with such action, suit or proceeding, if he or she acted in good faith and in a manner 
he or she reasonably believed to be in good faith and in a manner he or she reasonably believed 
to be in or not opposed to the best interests of the Association, and, with respect to any criminal 
action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.  The 
termination of any action, suit or proceeding by judgment, order settlement, conviction or upon a 
plea of nolo contedere or its equivalent, shall not, of itself, create a presumption that the person 
did not act in good faith and in a manner which he or she reasonably believed to be in or not 
opposed to the best interests of the Association, and with respect to any criminal action or 
proceeding, had reasonable cause to believe that his or her conduct was lawful.  
 
  Section 9.02.  Actions by or in Right of Association.  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 or suit by or in the right of the Association to procure a judgment in 
its favor by reason of the fact that he or she is or was a director or officer 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, association, trust, or other enterprise.  The 
indemnification shall be against expenses (including attorneys’ fees) actually and reasonably 
incurred by him in connection with the defense or settlement of the action or suit if he acted in 
good faith and in a manner he or she reasonably believed to be in or not opposed to the best 
interests of the corporation; except that no indemnification shall be made in respect of any claim, 
issue, or matter as to which the person has been adjudged to be liable for negligence or 
misconduct in the performance of his or her duty to the Association, unless and only to the extent 
that the court in which the action or suit was brought, or a court of equity in the county in which 
the Association has its principal office, determines upon application that, despite the adjunction 
of liability, but in view of all circumstances of the case, the person is fairly and reasonably 
entitled to indemnity for the expenses which the court shall deem proper. 
 
  Section 9.03.  Procedure for Determining Eligibility.  Any indemnification 
under Sections 9.01 and 9.02 (unless ordered by a Court) shall be made by the Association only 
as authorized in the specific case upon a determination that indemnification of the director or 
officer is proper in the circumstances because he or she has met the applicable standard of 
conduct set forth in said Sections 9.01 and 9.02.  Such determination shall be made (1) by the 
Board of Directors by a majority vote of a quorum consisting of directors who were not parties to 
such action, suit or proceeding, or (2) if such quorum is not obtainable, or even if obtainable and 
a quorum of disinterested directors so directs, by independent legal counsel (compensated by the 
Association) in a written opinion, or (3) by the Members. 
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  Section 9.04.  Indemnification for Expenses.  Expenses (including attorneys’ 
fees) incurred in defending a civil or criminal action suit or proceeding may be paid by the 
Association in advance of the final disposition thereof, if authorized in the specific case by a 
preliminary determination following one of the procedures set forth in Section 9.03 hereof, that 
the director or officer met the applicable standard of conduct set forth in Sections 9.01 and 9.02, 
upon receipt of an undertaking by or on behalf of the director or officer reasonably assuring that 
such amount will be repaid unless it shall ultimately be determined that the is entitled to be 
indemnified by the Association as authorized in this article. 
 
  Section 9.05.  Advances for Expenses.  Expenses (including attorneys’ fees) 
incurred in defending a civil or criminal action suit or proceeding may be paid by the Association 
in advance of the final disposition thereof if authorized in the specific case by a preliminary 
determination following one of the procedures set forth in Section 9.03 hereof that the director or 
officer met the applicable standard of conduct set forth in Sections 9.01 and 9.02, upon receipt of 
an undertaking by or on behalf of the director or officer reasonably assuring that such amount 
will be repaid unless it shall ultimately be determined that he is entitled to be indemnified by the 
Association as authorized in this Article. 
 
  Section 9.06.  Indemnification of Employees.  The Association may, upon 
approval of its Board of Directors on a case by case basis, indemnify any employee who is not an 
officer and director to the extend and in the manner provided in Sections 9.01, 9.02, 9.03, 9.04 
and 9.05 above. 
 
  Section 9.07.  Non-Exclusivity.  The indemnification provided by this Article 
shall not be deemed exclusive of any other rights to which those indemnified may be entitled 
under an agreement, vote of Members or disinterested directors, or otherwise, both as to action in 
his or her official capacity and as to actions in another capacity while holding such office, and 
shall continue as to a person who has ceased to be a director or officer and shall inure to the 
benefit of the heirs, executors and administrators of such a person. 
 
  Section 9.08.  Insurance.  The Association may purchase and maintain insurance 
on behalf on any person who is or was a director, officer, employee or agent of the Association, 
or is or was serving at the request of the Association as director, officer, employee or agent of 
another Association, partnership, joint venture, association, trust or other enterprise against any 
liability asserted against him and incurred by him in any such capacity, or arising out of his or 
her status as such, whether or not the Association would have the power to indemnify him 
against such liability under the provisions of this Article or of 2-418 of the Corporations and 
Associations Article of the Annotated Code of Maryland. 
 
  Section 9.09.  Indemnification of the Association.  All Members shall comply 
with all federal, state, county, and local laws, regulations, and ordinances having jurisdiction 
over Fogg Cove common areas as well as property, both real and personal, owned by Members 
in the Fogg Cove community.  In situations of noncompliance that result in legal or regulatory 
action against the Association, the member or members in noncompliance shall hold the 
Association harmless and indemnify the Association for any fines, compliance costs, attorney 
fees, or any other costs resulting from the Member's noncompliance. The Association may bring 
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any action at law  or in equity to enforce the provisions of this Section.  The Member(s) shall be 
personally obligated to reimburse the Association for any such fines, compliance costs, or 
attorney fees which shall also constitute a lien on the Member's Lot if not paid by the Member(s) 
within thirty (30) days of demand by the Association.  No member may waive or otherwise avoid 
liability under this Section by non-use of the Common Area or abandonment of the Member's 
lot. 

 
ARTICLE X 

 
ASSESSMENTS 

 
  Section 10.01.  Assessments.  As more fully provided in the Declaration, each 

Member is obligated to pay to the Association, annual and special assessments which are secured 
by a continuing lien upon the property against which the assessment was made.  Any 
assessments which are not paid when due shall be delinquent.  If the assessment is not paid 
within fifteen (15) days after it becomes due, a late charge of $15.00 or one-tenth of the total 
amount of the delinquent assessment, whichever is greater, shall be due and owing by the 
Member.   If the assessment is not paid within thirty (30) days after due, the assessment shall 
bear interest from the date due at the rate of twelve (12) percent per annum, and the Association 
may bring any action at law against the Owner personally obligated to pay the same, or foreclose 
the lien against the property.  Interest, costs, and reasonable attorney’s fees of any such action 
shall be added to the amount of such assessment.  No owner may waive or otherwise avoid 
liability under this Section by non-use of the Common Area or abandonment of his or her lot.  
The Association may establish liens on Lots and foreclose for unpaid assessments, late charges, 
interest, attorney fees and costs as provided in Section 14-201, et seq., Real Property Article, 
Annotated Code of Maryland.   
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