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~RT:C:2S or :NCORPORAT!ON

DERWOOD STATION ~OMEQWNERS ASSOC:ATION ~O. 2, !NC~

THIS, !S TO CERT!FY:

F!RST': ':'hac!, che subscriber, ;"alter If. Magruder,

Jr., whose address is 'Suite 26, 622 Hungerford Drive, Rocxvile,

MarYland 29850, being at least twenty-one years of age, do under

and by vir~ue of the general laws of tne State of Maryland,

au,ehorizing the 'formulaeion of corporaeions, hereby form a

That the name of the cor~oration (which is

That tn. purpoSeS for which the CorporationTHIRD:

SECOND:

1. corporation. by, the execution and filinq of these Articles.,
I
I,

'\' ,hereafter called the "Corporation-) is IDERWOOD S'l'ATIONHOMEOWNERS ASSOCIATION No.2, INC.

I

is formed are as follows: 1'0 organize and operate an ,association

~ndividuals.

uclusively for rec'l:'utional, edl.tCational, chari ta'bleand

welfare purpOses, no part of the net earnif1qs of vhfeh is to
I
I
i . enut'.e, to the b.nefit of any member,shar'eholder or' otherII

I
I
,I

!

i
i
i

I
i

I
I

For', the general put''pOses aforesaid and limited ,to

,those purposes, the Corporation, (hereinafter so~etimes

referred to as the -As'sociation -') shall have the followin9

pavers and ?ur.,oses·:

(a) '1'0' promote the health, safety alid welfare' of the

iesidents' within those subdivisions located in Montqomery County,

Maryland, known as, ?lats 22' throuqh 27, Oer"4iQodStation, recorde?

amonq the Land Records of Montqomery County, Maryland, in' Plat

Book t14 as Plats '13562,13563, 13564,13565,13566 and 13567,

respectively, and which vill be subject, to the oeclaration of,'

Covenants, 'Conditions and Restrictions to be recorded among the

,s-aid Land Records, givinqthis ,\8socia,tion authority to fix



~
i
I
i·II
: assessmenes and charges ther~on and to maintain and cont~ol

and for the aforesaid purposes to ha've the follo•••.ing po•••.ers.

recreational spaces and facilities, playgrounds, s•••.imming pools,

~o c•••.n, acquite, build, o~erate and maintain(b)

II cer~ain'parcels of land to be·conveyed. to this Association,

~l'
I,

ilI
I

landscaping, streets, walkways, open spaces, parking areas,

commons, buildings, structures, personal properties and other

.lands, property and interests in properties and to provide such

facilities and services in connection therewith as may be deemed

desirable' and in co~formance with ~he.purposes of the corporation.

(c) To fix assessments or charges to be levied against

the lots, dwelling units, ~wners and residents of the portion of

said property. covered by' the said Declaration of Covenants,

.Condi tions and' Restrictions.

(d) TO exercise.all of 'the powers and Privileqes and

to perform all of the duties and obligati~ns that this Association

has set forth in the said'certain Declaration of Covenants,

Conditions and Restrictions to.be recorded by Metro Joint Venture,

.as Declarant among the Land Records of Mon~gomery County,

Maryland, applicable to the said property and common areas

referred to the~ein and as the same may be amended from time to

time as therein provided.

(e) To .pay any taxes on. the properties owned by this

Corporation. .

(fl TO' borrow money, and'with· the assent of two-thirds

of each class of. members, mortgage, pledge or hypoth'ecate any or

a~l of its ~eal or person.l property as security of money

.borrowed or debts incurred. No part of the Common Area shall be

.mortgaged, pledged or hypothe~ated except with the prior approval

\
·1

'j

I
I
I

. I
II

in writing of The· Maryland-National Capital Park and Planning

- 2 -



agency of ~ontgomery County, ~a~fland., '

there is a dlssolution of said agency, any other appropriate'

To dedicate, sell or transfer all or any part of(g,)

ii

I
,{

:j
;1 Commission or any agency ",hich ;nay be successor -;hereto or. if
J

:1

,;

:1I

the Common Area owned by the Association ~o any public agency,

authority, or utilitY for such purposes and s'ubject to such

conditions as may be agreed to by the members. ~o such dedi

cation, sale or transfer shall 'be effective unless an instrument

has been signed by t·•••o-thirdsof each class of members ,agreeing

Captial Park and Planning Commission or any agency which may be

to the same. No such dedication, sale or trans.fer shall be made

I except with the prior approval in writing of The Maryland-National
\,

!

successor thereto or, if there is a d'issolution of said agency,

any other appropriate aqency of Montgomery County, Maryland.

Anything to,the contrary in ~hese, Articles, of Incorporation

not••••ithstanding the Corporation may d~dicate, transfer or convey

I

I

I' ?arcles C and F sho••••n on Plat 24-,DeroollO~dStation tt? the Ma1!Yland-:
r

:. National Capital Park and Planning Commissi"onwit:hou ..~ the j.

necessity for'agreement ~~ereto by any members or consent by the

01 Federal Housing Administration or the Veterans Administration or

apprQval by other qovernmental agency.

(h) .To participate in m~rqers and corisoHdat:1ons witn

other nonprof i t corpo'rations organized for the same 0 purposes or(,
annex additional residential property and 'common area, provided

any such'merqer, 'consolidati'on or annexation shall have the

, .

written approval,of The Maryland-National Capital, Park ,and

I
! assent of 'i:wo-:thirdsof e~c:h class of members, and. have the prior
r.

.\-

Plann!nq Commission or any agency that, may be ,Successor thereto

or, if there is a dissolution of said,agency, any other appro

priate agenc:y of Montgomery, County, Maryland •
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common ~enefit and enjoyment of said resid~nts in said areas

iri the opi~ion of :he Board of Directors will promote the

it
'I
:1

I
iJ

il
'I la .•••as
!,

tl

~i

(i J

..

~o do all ~~ings insof~r as may be ~er~itted by

and enj·oy all the powers, rights and privileges granted to

or conferred upon corporations· of a similar character by the

exercise~~e Corporation shall be authorized to(j)

n .

jl of said subdivision.
II
i

I
i
I

Gen~ral Laws of the State ·of Maryland no.•••or hereafter in effect.

and the enumeration of the aforegoing powers shall no~ be deemed

to exclud. powers, rights and privileges so granted or conferred.

Corporation is Walter H. Magruder, Jr., .•••hose address is Suite 26"

agent is a resident of the ~tate of Maryland and actually resides

Said resident

The fost of~ice address of the principal officeFOURTH:

622 Hungerford Drive, Rockville, Maryland 20850.

II·I of the Corporation in thisstate·is Suite 26, 622 Kungerford
I
,..Drive, Rockville, Maryland 20850. The resident agent of the

I
II

~II thereln4

I
I

. i
I
II

jI
I

t
'!
:~

I

III
I
I

\1

:,

II
U

I!
.I

FIFTH: This .Corporatien is not authorized to issue

cap·ita! Stock.

SIXTH: ·EverY perso~ who is a record owner of a fee

or undivided fee int·erest in any lo.t..•••hich .is subject by

covenants of record to ·asses~ment by this Association, ipcluding

contract'sellers, shall be a member of the Association. The
. . .

foregoing is not intende!3 to include persons or entities who

hold an in~erest merely a~ security f~r the performance of

an·obliqation~ Membership shall be appurtenant to and may not

be separated from own.ership of any lot whieh is subject to

assessment by the Association. .',

.SEVENTH: The Association shall have twe classes

of voting memberShip.
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ueclarant· of said ~eclaration of Covenants, Conditions and

~ese::ic,:ions an·d shall be entitled to one vote for each lot

Class A members shall ~e all said oynersClass A.

;'{hen.:nore than·one .person holds an interest in any lot,owned.

!i
I
.;

.j
:1

.IquaH:i'ing fol;' :nember:shfp ·as aforesaid ..,ith .the excep.tio. n of :~e
;,
:,!
'I
:1

:1

,
.,

all such ?ersons shall ~e members. and the 'lote .for each such lot

shall be exercised as such multiple owners of a lot shall among

themselves determine. ·In no event shall :nore than one vote be

cast with respect to any lotr and in the event that multiple

·o~lmer's of any lot have not designated in wri ting to the Corpora

tion ·.••hfch one of them shall be entitled to cast the vote, the

?erson who is first named on the deed of such lot shall be deemed',;,.' ..

11

I
II

,I

.~ to have the right to cast the vote. Members entitled to vote may
:, by written proxy· filed with the Association designa~e any other.

~". person ·to cast thei:- votes.:1 Class 3. The Class B member shall be the said Oeclarant·
!
i (as detineq in said Declaration) and shall be entitled to three

onDeeem~er 31, 19B6.

when the total votes outstandinq
int,be Class A membership equal the

. total votes outstanding in the
Class a membe~shipor

(a)

{bJ

votes for each lot owned. The votes of the Class 3 member shall

J be cast by such: person as the Declarant shall in wrf!:.ing designate;

il·The Cla·ss a membershi'p shall cease and· be converted to Class A

l!i/l·

membership on tne happening of' either of the folloYing events,
whichever occ~rs earlier;

:1

I
I
!
I

i
II..

.. ,.
II
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~IGaTS:. "he Corporation shall have the right to impose.

a li,en in accoraance vi th the terms of said Oeclarat'ion on. the

prope~ty owned by tne Class A members that is covered cy said

Declaration in order to secure payment of any sums whic~ shall



be due ot bec<?me due f:-om Class A membeis t.o the Corporacion

~or any of the reasons set ~or:h in said J~claratio~~

Except as provided in this Article, Class A membership

assigns or otherwise·t:-ansfers or :-ecords the fee interest in

Iri the event that any Class A member sells,NINTH:
,I
I

I

~ any 10~in which he hoids the iriterest required for Class A~. membership, such member snail, at the same time,usign the

~ .Class A membership appurtenant to said lot to the transferee

II,.of the lot and deliver it to him for transfer on the books of
the Corporation. The foregoing requirement shall not pertain

I in the event that a lot is transferred as aforesaid merely
I as security for the performance of an obligation.

~...

shall. not be transferable.

TENTH: The Corporation 'shall have five directors,
. .

Walter B. Mag~uder, Jr., Kenneth S. K~snett, Maynard Kline, Dianne;.

A. Magruder and James V. Boffman. At the first annual meeting of

the members of the Corporation, five 'directors shal+ be ele~te(L

one of theillfol;'a term of one year, two for a term of two years,:'

and two for.a. term of three years. At each annual. meeting of the

'members thereafter, directors shall be elected for the vacancy o~

vacancies then. occurring for a term of three years. The Directorsi
!

need not be members of the Corporation. The members of this

Corp.orat:1onreserve the right to amend the Bylaws of' the ~orpora

tion, to increase and decrease the number .of members of the Board.

of ~irectors, but ·in no case after the said first annual meeting

shall said number be less than. five.

ELEVENTH I The Corporation shall indemnify every Officer:

and Director of the Corporation against any and all expenses,

. including counsel' fees, reasonabl~ incurred by or imposed upon any\
I . .

Officer or Di~eetor in connection with any action, suit or

-.6 -

I
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'~

..
.i proceeding (in~luding t~~ settlement of any such suit or pro-

ceeding if approved ~y the then 8o~rd ~e ~ire6~ors of the
, '

.cor?oration) to which he :nay be;nade a part.y by r'eason of

being or having been' an Officer or, Direc~or of the Corporation

The Officer'S and Direc~ors of thesuch expenses are incur=ed.

,
,I

:! "N'hether or :lot s'uch person is an Of~ic,er or Director at the time
i
-I'

Corporation shall not be liable to the members of' the Corporation

for any mistake of judgment, negligence or otherwise, except

ment made by them, in' good faith, on behalf of the Corporation,

The Officers and Directors' of the Corporation shall have no

personal liability with re!!pect: to any contract or other cOllll!lit~
-."';,.

, for their own individual willful misconduct or bad faith.

~

~
, ,

and the Corpo,ration shall indemnify and forever hold each such

Officer and Director fre'e and harmless against any and all

liab11i,ty to othen on account of any such eon'tract or commitment.

exclusive of any other rights towhicn any Offi~er or Director of

i 'AnY right to indemnification provided for herein shall not be
, !

the Corporation, or former Officer or Director, of the Corporation,:

may' be entitled.

The Oirsctol'S 'shall exercise their powers and dutiesi

'i' in good fait,h' and with a view to the interests of the Corporation
I,' and the project. ,No contra'ct or other transact'ion, between the

I 'Corporation and' one or more 'of i,ts Directors., or between the

...'.":.".

OorpOration and any corporation, firm or assoCiation (includinc;

" the Grantor), in '",hicn one' or more,' of the Directors of this

corpoiation are Oire~tors Or Officers or are'pecuniarily orl
!, otherwise interested, is either V'oi'd or voidable, because such

I Director or Directors are present at the meeting, of the Board

of Directors or anycoll\lllittee theredf which authorizes or

approves the contract or transaction, or because his or their,

\
I
!
,
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appr·oves or ?;atifies sUch contract or transaction in qood. faith b:

yotes are counted ~or such ?urpose, or· because any of the

thereot' or. noted i:'lthe· M~nutes, and tne. Board authorizes~.

conditions speci~ied i~.any of the followinq paraqraphs. exist:

fac,;of the. common dire.ctorate or interesThe(a I
disclosed or known to t~e a~ard of Directors or a ~ajority

!!

!!

~
il

.~
\1"
'/

;1

i! is
,/
II
"

II"
IIII'

a.vote. sufficient for the purpose or

(h) The contract or transaction is commercially

reasonable to the Corporation at the time it is authorized,

ratified, approved or executed.

Common or interested Directors may be counted in deter

mininq the presence of a quorum of any meetinq of the Boar~ of

Directors or committee thereof which authorizes approves or

ratifies any contract or transaction, and may vote thereat to'

authorize any contract or transaction with like force and effect

as if he we·re not such Officer or Director of such other corpora-

tion, or not so interested.

TWELFTH: Subject to the limitations hereinafter provide4

any provision contained in thes'e Articles in the manner now or

I· for,
! this Corporation r.eserveS.the·riqht to amend, alter or repeal;

!

hereafter prescribed by statute for the amendment of Articles of

Incorporation.

Any other provision of these Articles of Incorporation

to.the contrary notwithstanding, neither the members, the Board
"....."

of Directors nor the Corporation.shAll, by act or omissiOn, take

any of the following actions without the prior written conSent

anciapproval of the holders of all first' ~rt9ages of record on

the lots and the .Maryland-National Capital Park and Planninq

Commlssion or any agency that maY'be successor thereto. or, if

there is a di.ssolution of said agency, any other appropriate

.- 8 .-



(a) abandon, ?artition, subdivide, encumber, sell

~rior to any dissolution of the

t:he assets of the Corporation shall 'be first offered to be

ii
!
!I
I agency of ~ontqomery :oun~'l, ~ar'lland~ and as long as t~ere is 3

I Class 9 :nembership ~he' ?rior approval of the r'ederal HousingI

:l .o\dministration or ,:'~e Veterans Administration.

:1

I ot: transfer: any of the common areas and community facilities,

:r provided, however; that the gr.anting of righ ts-of-way, easements
1

],,'1 a~dthth: like fOfr Ph~bliC utilities °dr for ot~er Pfur~olsiet~conbsishten"'1. tOle use 0 t. e common areas an communlty aCl les y t e
a

!I illembe.rs of the Corporation shall not be considered a transfer
II

[I linhin the meaning of this' Section and provided further that

r,I' Parcels C and. E' shown on plat 24, Derwood Station may be dedicate!transterred Or conveyed as setforth in item Third (g) hereof; or

il (b) abandon or terminate the Declaration; or~. (c) modify 'or amend any material or substantive

il·· provision of these Articles of Incorporation, the Declaration

or the ~ylaws of th'e Co~orationl or

(d). dissolve the Cortloration.

(e) substantially modify the method. of determining

and collecting maintenance assessment as provided in the. Declara-

ti01\"

THIRTEENTH: These Artieles of Incorporation may be

j amended only upon the assent of 75 percent of the total votes of
!

all classes of m.embers, :and then only subject to the provision of

paraqraph TWELPTHabove.

E'OORTEE~Ta: The Corporation may be dissolved with the

assent9iven in writinq and signed by not less than two-thirds

~ of' each.elass of memb~rs~ and then only subject to the provisions

f 'of paragraph TWELFTHabove.
I
i Corporation, other than incident to a·merger or consolidation,
L'

- g" -



t~e~e is a dissolution of said Commission, any other appropriate

is refused acceptance, each asset shall be granted, conveyed and

public agency to be used fo~ pu~p6ses similar to those for which

Commission or any, ag'ency which may be successor;' thereto or, if

In th~ event that such dedicationthis Corporation was, created.

,

il
ii
II

'~

~ dedicated to the Maryland-National Capital Park and Planning

!i~
'~

II

II

r

I
,assigned to any governmental agency, nonprOfit corporation,

association, trust oro~hei organization to be devoted to

purposes similar to those herein set forth.

FIFTEENTH: As long as there is a Class B membership,

the following actions require the prior approval of the Federal

,Housing Administration or the Veterans Administration; annexation

of additional propert,ies, llIergersand consolidations, mortgaqing

'of common area, dedication of common area (but Parcels C and F,'

'Plat 24; Derwood Station may 'be dedicated, transferred or

conveyed as ,provided in item Third (g) hereof), dissolution 'of

;his Corporation and amendment of these Articles.

, 1982.

these Art~cles of

STATE or MAR~LAND ),
)5S.

,COUNTY or MONTGOMERY )

',Incorporation on the \~ \.....day of

I HEREBY CERTIFY that on this ~ day' of __J.._u•.lv _

~ ' , 1'982, befo~e me, the subscriber" a NotarY Public

in the State of Maryland and the County of Montgomery, personally

appeared Walter H. Magruder, Jr., known'to me (or satisfactorily

1proven)' to be the person ,whose name is subscribed to the within

- 10 -
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I!
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II

II
I'

I~
i'

~

inst~:J;nent3.nd ac.ltnowledged :he :oregoing Ar~iclesof !:1cot'?ot'3tiOI

to be his act and that he exec'Jted the same :or :ne EJurposes

therein stated •

.!N WI,:,NESS·WHEREOF, r have ;,ereuntosubsc~ibed :IIYname

and af~ixed ~y seal.

My commission expires: 1/1/6(.,.


