ARTICLZS OF INCORPCRATION
OF

DERWOOD STATION OMEOWNERS ASSOCIATION NG. 2, INC.

TRIS. IS TO CEIRTIFY:

FIRST: That I, che subscriber, Walter H. Magruder,
Jr., whose address is Suite 26, 622 Hungerford Drive, Rockvile,
Marjland 29850, being at least twenty-one years of age, do under

and by virtue of the general laws of the State of Maryland,

: auchérizinq the formulation of corporations, hereby form a

corgoration by the execution and filing of these Articles.

SECOND: That the name of the corporation {which is

hereafter called the "Corporation®) is:

DERWOOD STATION HOMEOWNERS ASSOCIATION No. 2, INC.

THIRD: That the purposes for which the Corporation

is formed are as follows: To organize and operate anlassociation

exclusively for recreational, educational, charitable -and

welfare purposes, no part of the net earnings of which is to

‘enure to the benefit_of'an§ mémber, shareholder oz other

individuals.

 For.the general purposes aforesaid and limited to

_those pur#oses, the Cotpdration‘(hereinaffer sometimes

referred to as the "Association") shall have the following
powers and purposes:

(a) To promote the health, safety and welfare of the

. tesidents within those subdivisions located in Scntqomer? County,
_Maryland, known as Plats 22 through 27, Derwsod Station, recorded

. among the Land Records of Montgomery County, Maryland, in Plat

Book 114 as Platcs "13562,13563, 13564, 13565, 13566 and 1336?,

_ respectively, and which will be subject to the Declaration of

Covenants, Conditions and Restrictions to be recorded aﬁonq the

.-said Land Records, giéing_this Aséogiaiion authority to fix




assessments and charges thereon and to maintain and control -

certain parcels of land to be conveyed to Eh;s Association,
" and for :hé‘aforéséid ourposes. to havé the fbiiowing powers.

{b}). 26-oﬁn, acquite,'puild; operate and maintain
recreational séaces and‘faéilities. playgrounds, swimming pools,
landscaping, streets, walkways, open séaces, p&rking areas,
commons, buildings, structures, personal properties and other
"lands, property and interests in éroperties and to pfovide such

facilities and services in connection therewith as may be deemed

desirable and in conformance with the purposes of the Corporation._

(e} To fix assessments or charges to be levied against
, the lots, dwelling units, owners. and residents of the portion of
_ said property.cﬁvered by the said Declaration of Coveﬁints,
_Conditions and’ Restrictions.

(d) To exercise all of the powers and privileges and
" o pefform.all of the duties and.obligatiqﬁs that this Association
has. set forth in the said certain Declaration of Covenants, L
Copditiéns and Restricﬁiﬁns to.be recorded by Metro Joint Venture,
.as Declarant among the Land Records of Montgomery County,
Maryland, applicable to.the said property and common areas
referred to therein and As the Same may be amended from timé to
jtime as thérgin provided. _ '

{e) To pay any‘téxes oh the properties Swnedbe éhié
Corporatiqh. - o -

. (£) To'borrow-mohey, and'with the assent 6f twoéthirdﬁ

of each class ofAmémbers, mortgage, pledge or hypothecate any or
.aLi of its ;eal or'personél property as seéﬁri;y of money |
- borrowed or débts incurred. No éart of the Common Area shall be
. mortgaged, pledged or hyﬁathegaﬁéd eicepc with the priot approval

in writing of The Maryland-National Capital Park and Planning
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Commission or any agencv wnich may be successor thereto or, if

‘there is a dissolution of sald agency, any other anproor ate:

agency of Montgomery tounty{ Maryland.

{g) TO'dedicate, selI or transfer all or any part of
the Common Area owned bv the Association =0 any public agency,
authority, or utility for such purposes and snbject to such
conditions as may be egreed tofoy the members. Yo such dedi-
cation, sale or transfervshall'be effective_unleSs an instrunent
has oeen signed by two=t niroS'of each clags of nembers,'agreeing
to the same. Vo such dedication, sale or transfer shall be made
except with the prior agoroval in wrxtzng of Tne Maryland-ﬂatlonal
Captial Park and ?lannxng Commissxon or any aqency whlch may be
successor thereto or, lf there is a dissalution of ssid agency,
any other aporooriate agency of'Montgomery County, Maryland.
Anything to tne contrary in these Articles of Incorporatxon

noththstanding the Corporatxon may dedicate, transfer or convey

* Parcles C and F shown on Plat 2(, Derwood Station to the Maryland-é

- National Capital Park and Planning Commission without the £

necessity for agreement thereto by any members or consent by the
Federal'aousing Adninistration ot the Veterans Administration or
approval by other governmental agency. Jl . R ?
‘ (h) To particxpate in mergers and consolidatxons with
other nonprofit corporations organized for the same purposes or
annex additional resxdential property and’ comman area, provxded

any such merger, consolidation or annexatzon shall have the :
assent of two-tnzrds of each class of members, and have the prior :
wrxtten appreval . of The Maryland-Natxonal Capital Park and
Planning Commisszon or any agency that may be successor thereto

or, if there is a dissolution of sald agency, any other appro~-

priate egency of Montgomery County, Maryland.



(i) To do all things insofar as may be permitted by -

law as in the opinion of the 3ocard of Directors will promote :he

common benefit and enjoyment of said residents in said areas

| of said subdivision. _

. (4) fhe COrpcfaticn shall be authorized to exercise
and enjoy all the powé:é,'zights and privileqes granted to

or confer*ed upon corporations of a similar character by the
'Gene:al Laws of the State of Maryland now. or hereafter in effect,
and the enumeration of the aforegoing powers shall not be deemed
to exciude powers, rights.end'privileges so granted or conferred.

FOURTH: The pcst office address of ehe principal office
of the Corporation in thi;'sia:e'is Suite 26, 622 Hungerford

" Drive, Rockville, Maryledd 20850. The resident agent cf the
Corporation is Walter H;'Haqruder, Jr., whose address is Suite 26,
622 Hungerford Drive, Rockville, Maryland 20850. Said resident
agent is a resident Qflzhe State of Maryland and actually resides
therein., '

FIFTH: This,;créoraticn is'noe ahthorizec to iesue
caciéai stock. .

'SIXfH: Every person who is a record owner of a fee
oe'ﬁncivided £ee interest in any lot which is subject by
covenants of record to "assessment by this Assocxatxon, xncludxng
contract selle*s, shall be a member of the Association. The
foreqoxng 15 not intended to anlude persons or entities who
hold an lnterest merely as secut:ty for the perfcrmance of
an ob11qatxcn. Membershlp sball be appurtenant to and may not
be separated ftom ownershxp of any lot which is subject to
assessment by the Assocxatxon. _ . _ : !

SEVENTH. The Associatxon shall have two classes

of vctxng membershxp.
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Class A. Class A members shall he all said owners

-.qualifying for nembership -as aforesaid with the exception of :he

‘Declarant’ of said Declaration of Covenants, Conditions and

Restrictions and shall be entitled to one vote for each lot
owned. When. more than ‘one person holds an interest in any lot,
all such personsIShall be members.and thé vote for each such lot
shall be sxercised as such multiple owners of a lot shall among ‘
themselvés determine. -In no event shall more than one vote be

cast with respect to any lot; and in the event that multiple

-owners of any lot have not designated in writing to the Corpora-

. tion which one of them shall be entitled t6 cast the vote, the

person who is first named on the deed of such lot shall be deemed
tohhavebthe right to cast the vote. Members entitled to vote may

by written. proxy filed with the Association designate any other

‘person'.o cast their votes.

Class 3. The CIass B member shall be the said Declarant:

{as defined in said Declaratzon) and shall be entxtled to three

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

be cas:‘by such person as the Declarant shall;in writing.désignate;

+The Class 3 membershrp shall cease and be converted to Class A
-membership on the happening 6E'either of the following events,

- whichever occurs earlier:

{a) when the total votes outs§tanding
in the Class A membership equal the
* gotal votes outstanding in the
Class B membe:shxp or

{b) qn.pgqem@e: 31, 1986.

EIGHTH: The Corpozation shall have the right to impose '

'a 1ien in accardanc= with the terms of said Declaration on. the
'propg:.y owned by :he»Class A members that is covered by said

'Declara:ion'in orde: to secure payment of any sums which shall



as securzty for the performance of an obligation.

be due of become due from Class A members to the Corporation -
for any of the reasons set forth in said Declaration.

NINTE: In the event that any Class A member sells,

assigns or otherwise transfers or records the fae xnterest in

any lot in which he holds the interest required for Class A

membership, such member shall, at the same :ime, assign the

Class A membership appurtenant to said lot to the transferee
of the lot and deliver it to him for transfer on the books of
the'COrporation._ The forcgoing requirement shall not pertain
in thé event that a lot is transferred as aforesaid ﬁerely

Except as provided in this Article, Class A membetship

~ shall not be transferable. ' . ‘

TENTH: The Corporatzon shall have five directors,
WAlter H. Haqruder. Jr., Kenneth S, Kasnett, Maynard Kllne, D1anne
A. Hagrudgt and James V. Hoffman. At the first annual meeting of

the members of the Corporation, five directors shal; be elected.

one ¢f them for 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 or. ?

vacancies thqq_occuzring for a term of three years. The Dzrectors[

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

. Corporation reserve the right to amend the Bylaws of the Corpora- !

tion, to increase and decrease the number of members‘of‘the Board . §
of Directors, but ‘in no case after the said first annual meeting i
shall said numbet be less than Eive. .

ELEVENTH: The Corporatidn shall indemnify evcry Officct;c

and Director of the'Corpcfation against any and all expenses, !

" including counsel fees, reascnably incurred by or imposed upon any'

Offzcer or Direetor in connection with any action, suit or
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.Director or Directors are presenc at the meeting.of the Board

_Proceeding (including the settlement of any such suit or pro-

ceeding if approved dy the then 3card of Direczors of the

Corporation) to which he may be made a party by reason of

being or hHaving been an Officer or‘Direc:o:-oE':he Corporacion

whether or not such person is an Officer or Director at the time

i. such expenses are incurred. The Officers and. Directors of the

Corporaticn shall not be liable to the members of the Corporation
for any'mist;ke of judgment, negligence or otherwise, except

for their own individual willful misconduct or bad faith.

‘The Officers and Dirsctors of the Corporation shall have no

personal liability wizh :e;pec;;tc any contract or other commit-
ment made by them, in good faith, on behalf of the Corﬁotation,

and the Corporation shall indemnify and fofevef hold each such

. Officer and Dichctor free and harmless aqainst any and all
‘liability to others on account of any such contract or commxcment.

- Any right to indemnification provxded for herexn shall not be

exclusive of any'other rights to which any Officer or Director of

the Corporation, or former Officer or Director of the Ccrporation,§

may be entitled. ‘
The Directors shall exercise their powers and duties’
in good faith and with a vied“to'the interests of the Corporation

and the project. - No contract or other tradsaction between the

'Corporction and one or more of its Directors, or between the

Cotpocatzon and any corporation, firm or associatzon (xncludxng
the Grantor) in dhich one ‘or more of the Directors of this
Corporatzon are Dxrectors or Officers or are pecuniarily or

otherwise interested, is eicher voxd ot voxdable because such

of Direccots or any committee thereof which authorizes or

approves the con::act or transaccxon, or because his or their



~any provision contained in .hese Articles in the manner now or {

[ the lots and the aaryland-National Capital Park and ?1anning '

votes dre counted for sucn'onrpose, or,because any of the
~ond':~ons specified in any of the following paragraphs exist:
' . (a) The fact of the common ditecto;ate or interes
is d;sciosed or known to the éOAEd of Directors or a.majori:y
:Hereof“or noted in the Minutes, and the Board authorizes,
aootoves or ratifies such conﬁrec: or ::ansac:ion in goed. faizh o
a.vote. suffzczent for the purpose or
{b) The cont:ac: or “-ansac*lon lS commerczally
reasonable to the Corporation at the time it is authorized,
ratified, approveéd or executed.
| Common or in:erestéd'Di-ectors may be counted in deter-
mining the presence of a quorum of any meeting of the Board of
Di:ectors or conmzt ee thereof which authorizes approves or
ratifies-any contrac; or_transac:ion, and may vote thereat to
authorize any contract or ttansaction with like force and eﬁfect
as if he'wese not such Off;cet or Director of such other corpora-

tien, or not so interested.

i
i
i
i
i
H
1
L
’

TWiLFTE' Subject to the limitations hereinafter provzded

for, this Corporatlon reserves the right to amend. alter or reoeal

be:eef er prescribed by statute for the amendment of Articles of

~-Incorpora:1on. R ' _ . o :

Any other orov;sion of these Articles of Incorporation
to the contrary noththstanding, nexther cheymemhers, the Board
of Directors nor the corporation shali‘ bf ;ct or omission, take !
any of the following actions wzthout the prior wrltten consen:

and approval of the holders of all first mortgages of record on

Commiss;on or any agency :hat may - be successor thereto or, xf

there is a dissolution of said agency, any other appropriate
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agency of xontqomefy Coun:y, Marvland, snd as long as there is a
Class 3 membgréhip the prior approval ofithé Tederal Housing
Adminisz:a:ioﬁsorA:he 7eterans Administration.

' (a) "sbanoon, partition, subdivide, encumber, sell
o:.:rsnsfe: sny'of oﬁe_common areas and community facilities,
provided, howéverf that zhe granting of rights-af-way, easements

and the like for public utilities or for other purposes consisten

‘with the use of the common areas and community facilities by the

members of fhe Corporation shall’noc be considered a transfer

within :né meaning of ﬁhis'Section snd provided further that

Parcels C and.F shown on Plat_24, Derwood Station may be dedicatm

ttaqsfeéred 5; conveyed as setforth in item Third (g)Aheteof; or
() abandon.or terminate the Declaration; or

{e) modify or amend any material or substantive

j“pfovision_of these Articles of Incorporation, the Declaration

‘ot the Bylaws of the Corpo:atioh; or

(d). dissolve the Corporation.

(e} substantially modify the metﬂod,of determining

and collecting maintenance assessment as provided in the. Declara-

"tien. .

THIRTEENTH: These Articles of Incorporation may be .
amended only upon the assent of 75 percent of the total votes of
all classés of members,,and then only subject to the provzsion of
paragraph TWEerg.abové. ) ' |

FOURTEENTH: The Corporation may b'eAdissolv.éd ‘with the
assent qiven in wrxtan and signed by not less than two-thirds

of each elass o£ members, and then only subject to the proviszons

“of paragraph TWELFTH above. Ptiot to any dissolution of the

'Cotporatxon, other than lncidenc to a merger or consolidation,

:he assets of the Corooration shall ‘be first 4ffered to be
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_COUNTY OF MONTGOMERY )

dedicated to the Maryland-Naticnal Capital Park and Planning
Commission or any agency which may be successor thereto or, if
there is a dissolution of said Commission, any other appropriate

public égenéy to be used for‘pugpdses similar to those for which

"this Corpora:ion'was,cfeated. In the event that such dedication’
is refused acceptance, each asset shall be granted, conveyed and

.assigned to any governmental agency, nonprofit corporation,

associacion, trust or other organization to be devoted to
uurposes simzlar to those herein set forth.

FIFTEENTS° As long as there is a Class B membership,

the following ac:iohs require the prior approval of the Federal

- Bousing Admihistratidn or the Veterans Administration; annexation

of additional properties, mergers and consclidatiens, morté;gihq

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

" Plat 24, berwoéd Station may 'be dedicated, transferred or

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

this Corporatxon and amendment of these Artxcles.

IN WITNESS WHEREOF, I have signed these Articles of

fIncorporatzon on the \Z‘“ day of Q::hﬁ*. - , l9s2,

Mo \ x/m

STATE OF MARYLAND ).
: }ss.

1 usai:s! CERTIFY that on this 12th day-’ of Julv

' 1982, before me, the subscriber, a Notary Publzc

in the Stnte of Mqryland and the County of Montgomery, personally

appeared Walter H. ﬁagfuder, h knoun'éo me (or satisfactorily

. proven) to be the person whose name is subscribed to the within
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instrument and écknowledged' zhe fore’goin;; Ar:-iclés 9f Incorooracic!
to be 7is act and that he executad the same for she ourposes
therein sua-:ed_".

IN WITNESS WHEREOF, [ have nereunto subscribed :n-yhnam'e.
and affixed ay seal. S - .
‘ Qe.-wm#%ru;ﬁ-\_

‘Notary Rublic

My commission expires: 7/i/g¢,



