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THIS IS TO CERTIFY: '
L

That I, Barry'M. Fitzpatfick, whose post office address is 342
Hungerford Court, Rockville, EMaryland ‘20850, being at least

eighteen (18) years of age,| do hereby declare myself as

. . . | -, .
incorporator with the .intention of forming a corporation under and
by virtue of the General Laws%of the State of Maryland, and for

|
such purpose do hereby make,!execute and adopt the following

Articles of Incorpération:
ARTICLE I. ' The name of this Corporation shall be:
THE DERWOOD STATION SOUﬂH HOMEQWNERS ASSOCIATION, INC.
ARTICLE II. The perioq of existence and duration of the
. — i
life of this Corporation shalll be perpetual.
ARTICLE III. AThe.princ%pal office for the transaction of
business of this Corporafion %hall initially be located in the
County of Montgomery, State ofiMaryland, at:

622 Hungerford brive - Suite 26
Rockville, Maryland 20850 . ,

1

i

The following named peréon shall be designated as the
statutory resident agent of this Corporation, said resident agent
. i
being a citizen and an adult rFsident of the State of Maryland:

Walter H. Magruher, Jr.
622 Hungerford Drive - Suite 26
Rockville, Maryland 20850

. I
ARTICLE IV. The generap purposes for which this Corporation

) |
is formed, and the business or objects to be carried on and

promoted by it, are as followsh
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(a) to organize and operate a corporation, no part of

the net earnings of which is %o inure to the benefit of any member
of this Corporation or to anyiother individual; and ;
i
(b) pursuant to a?d in’ a manner consistent with a

certain.beclaration relating thereto and heretofore recorded among
the Land Records for Montgomery County, Maryland, to acquire and to
own ana to provide for the ma%ntenanée, operation and management of
certain open spaces and otherfcomhon éreas and community facilities

located within a certain residential community in Montgomery

County, Maryland, known as "Derwood Station = South" (hereinafter

sometimes referred to. as theg"project") and to perform certain

t
other functions with respect ﬁo the residential and other property

located therein; and

{

(c) to engage in, conduct and carry on any other lawful

purposes or business and to Fo any other thing that, in the

!
judgment of the Board of Directors of this Corporation, may be

(L

deemed to be calculated, direTtly or indirectly, to effectuate or

facilitate the transaction ofathe non-profit purposes or business
of this Coréoration, or any o% them, or any part thereof, or to
enhance the value of its property, business or rights; and

(d) to conduct any %usiness and to do anything permitted
by the provisions of Sectioﬁ 2-103 of the Corporations and

Associations Article, Annotated Code of Marylénd (1975 Repl. Vol.),

as amended from time to time.‘
For the general purposei aforesaid, and limited to those
purposés, this borporation sha;l have the following powers: s

{a) to construct, improve and maintain, operate and to
buy, own, sell, convey,Aassig%, mortgage or lease.any real estate
and any personal'property necéssary or incident to the furtherance
of the business of this Corpor%tion; and
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(b) to borrow money and issue evidence of indebtedness

in furtherance of any or alliof the objects of the business of this
Corporation, to secure the s%me by mortgage, deed of trust, pledge,
or other lien; and 'i '

(c)' to enter into;any kind of activity, and to perform

i | . . . .
and carry out contracts of any kind necessary to, or in conjunction
!

with,. or incidental to theiaccomplishment of the non-profit
purpoées of this Corporation% and

{(d) to make patroﬁage refunds to members as provided for
in the By-Laws of this Corporation; and

(e) insofar as permitted by law, to do any other thing
that in' the judgment of the poard of Directors, w;ll promote the
business of this Corporationéor the common benefit of its members;

i

and to exercise the powers s?t out in the Declaration hereinabove
referred to and the By—LaQs Pf this Corporation and to do every
other act not inconsistent w#th law which may be appropriate to
promote and attaip the purpéses set forth in the Declaration
‘hereinabove referred to and éhe By-Laws of this Corporation; and,
in’ general, to do everythiné necessary, proper, advisable or
convenient‘for the accomplishpent of the féregoing purposes, and to
do all other things incidenta& to them or connected with them that
are not forbidden by law or b¥ these Articles of Incorporation.

The foregoing enumerati%n of specific powers shall not be
deemed to limit or. restrict %n any maﬁner the general powers of
this Corporation, and the enjoyment of the exercise thereof,‘as
conferred by the General Laws of the State of Maryland. The

i
provisions of ‘subparagraphs ga) through (e), both inclusive, of
this Article shall not be cgnstrued as purposes, but shall be
construed as independent powefs and the matters expressed in each
such provision shall not, unléss otherwise expressly provided, be
limited by reference to, or inference from any other provision of

|
this Article. The enumeration of specific powers shall not be
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construed as limiting or re§tricting in any manner either the

|
meaning of general terms use

scope of the ‘general powers'

d in any of such provisions or the

of- the Corporation; nor shall the

expression of one thing in any of those provisions be deemed to

exclude another not specific%lly expressed, although it be ot iike

nature. i

i

This Corporation may ca#ry.out its purposes and exercise its

- o
powers in any State, territory, district or possession of the

United States, or in any forgign country, to the extent that these

purposes and powers are not forbidden by the law of such State,

territory, district or possession of the United States, or by such

‘foreign country; and . this Co
purposes that it proposes to
exercise in any application
territory, disﬁrict or posses
' foreign country.

ARTICLE V. .  This Corp
and will not be operated for
contemplate the distribution
of its'members. The members
personally liable for the deb
Corporation.

ARTICLE VI. This Corp

voting membership which shall

(a) There sﬁall be

exception of the Declarant,

fporation may limit the purpose or
carry oﬁt or the powers it proposes to
Fo do business in any such State,

sion of the United States, or any such

oration shall be without capital stock
profit. This Corporation does not
of gains, profits or dividends to any
of this Corporation shall not be

ts, liabilities or obligations of this

oration shall have two (2) classes of

1be known as "Class A" and "Class B": '

|
i .
‘every person, group of ' persons,

(

231 Class A memberships. With the

. ! : .
corporation, p%rtnershlp, trqst or other legal entity, or any

combination thereof, who is a

t . .
;record owner of a tee interest in any
i

lot which is part of the premises described in Article II of the

Declaration, or which otherwise becomes subject by the covenants

set forth in the Declaration

|
%to assessment by this Corporation,

shall be a Class A member of qhis Corporation; provided, however,

'
'
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: |
that any such person, group ?f persons, corporation, partnership,

trust or ,other legal entiiyiwho holds such interest solely as
security for the performance Pf an obiigation shall not be a Class J
A member solely on account oﬁ such interest. Each Class A member
shall bé entitled to one (1) %ote for each lot in which such member
holds the interest required fér Class A membership.
: {b) There shall bef693 Class B memberships. The Class B
member shall be the Deciarang, its nominee or nominees, and shall
include every person, group of persons, corporation, partnérship,
trust or other legal entity, ér any combination thereof, who shall
obtaiﬁ any Class B membership by specific assignment from the
Declarant.. Each Class B membgr shall be entitled to one (1) vote
fdr each Class B membership)which it holds. Each Class B
membership shall lapse and beéome a nullity on the first to happen
of the following-events: [

(i) thirty (3Q) days following the date on which

Itg

the totaliauthorized, issued and outstanding
Class A memberships equal 150; or
(ii) on January 1, 1989; or
' (iii) upon surrender of said Class B memberships by

the then holders thereof for cancellation on

‘the books Pf the Corporation.

Upon the lapse or surrenher of the Class B memberships as

provided for in this Article, the-Declarant shall thereafter remain

a Ciass A member of this Corpﬂration as to each and évery lot from
time to time subject to the terms and provisions of the Declaration
: !

in which the Declarant then holds the interest otherwise required

{
.for Class A membership.

The members of this Corporation shall have no preemptiﬁe

|
|
|

Corporation that may at any time be issued by this Corporation

rights, as such members, to acquire any membershipé of this

.

: |
except as may be specifically provided in this Article,
}
" .
i -5-
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The property, voting and other rights and privileges of

membership, the liability of each Class A member for assessment by

this Corporation, and the métﬁod of collection thereof, shall be as

set forth in the Declaration!hereinabove referred to and in the

By-Laws of this Corporation.

ARTICLE VII. To the extent permitted by law, this

Corporation shall have a lign on the outstanding Class A

]

memberships in order to secure payment of any sums which shall be

due or become due to this Corporation from the holder thereof for

|
ARTICLE VIII. In the event any Class A member of this

f

l

any reason whatsoever.
Corporation sells, assigns or 'otherwise transfers of record the fee
interest in any lot in which the holds the interest required for

!

Class A membership, such Clasé A member shall, at the same time,

assign the Class A membership?in this Corporation appurtenmant to

: |
.'such lot to the transferee of, the lot and deliver it to him tor

transfer on the books of tHis Corporation. The foregoing
i

i
requirement shall not obtain %n the event a lot is transferred as
aforesaid solely as security for the performance of an obligation.

Except as provided in this Article, Class A membership shall not be

transferable. ;
A .

ARTICLE IX. The numbeq of Directors of this Corporation

shall be an uneven number of n%t less than three (3) and the names
and post office addfesées of %he Directors wﬁo shall act as such
until the iirst annual meetiﬁg, or until such time as their
successors are duly chosen‘andiqualified are:

Name i Address

Walter H. Magruder, Jr. 622 Hungerford Drive - Suite 26
i Rockville, Maryland 20850

622 Hungerford Drive - Suite 26
Rockville, Maryland 20850

Kenneth S. Kasnett

Bernard L. Crown, Jr. 622 Hungerford Drive - Suite 26

Rockville, Maryland 20850

v
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The 'qualifications, powers, duties and tenure of the oftice of
R . 3 =
Director and the manner by which Directors are to be chosen shall
i
be as prescribed and set forth in the By-Laws of this Corporation. ,
' . ' §
Officers of this Corporation shall be elected and shall serve as J
provided for in the By-Laws. . ;
ARTICLE X. This Corporation shall indemnify every person
who is. or was an officer or Director of this Corporation and who
was, is or is threatened to be made a named defendant or respondent

in any threatened} pending or|completed action, suit or proceeding.

by reason of service in that  capacity, whether civil, criminal,
|

- . . . . . . .
administrative or investigative, if that person (i) acted in good

faith; and (ii) reasonably beiieved (a) in the case of conduct in
that person's official capaci?y, that the conduct was in the best
interests of this Corporation% and (b) in all other cases that the
conduct was at least not oppésed to the best interests of this
Corporation; and (iii) in the?case of any criminal proceeding, had
no reasonable cause to believeithét the conduct was unlawful.

The indemnificatibn provﬁded for in this Article is against i
judgments, penalties, fines, $ettlements and reasonable expenses
actually inéurred in connection with any such threatened, pending
or completéd‘action, suit or proceeding, whether civil, criminal,
administrative or investigatiye; provided, however, that if any

!
such action, suit or proceeding was one by or in the right of this

Corporation, indemnification s#all_be made only against reasonableA
expenses and shall not be had; in fespect of any proceeding in
which the person otherwise entitled to indemnity pursuant to the
provisions of this Article shail have been adjudged to be liable to
this Corporation. The termingtion of any such action, suit or

proceeding by judgment, orderﬁ settlement, conviction or upon a

. o R
plea of nolo contendere or its equivalent, creates a rebuttable

presumption that the person otherwise entitled to indemnify did not

meet the requisite standard of jconduct set forth in this Article.
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A person who is or was; an officer or Director of this

Corporation is not indemnified under the provisions of this Article
in respect of any threatened, pending or completed action, suit or
proceeding charging impropertpersonal benefit to that person, ]
whether or not involving actibn in that person's official capacity,
in whicﬁ the person was adju?ged to be liable on the basis that
personal benefit was improperiy received.

fhe provisions of this ﬁrticle‘are intended to provide every
person who is or was an offic%r or Director of this Corporation and
who was, 1is or is threateneé to bé made a named defendant or
respondent in any threatened,ipending or completed action, suit or
proceeding by reason of serviée in that capacity, with indemnifica-

’ ,

tion to the extent permitted in Section 2-418(b) of Title 2, Corp-

orations and Associations Article, Annotated Code of Maryland (1975

Repl. Vol.) as from time to time amended or superceded.
Indemnification under this Article may not be made by this

Corporation unless authorized in the specific case after a deter-

t .
t

14

mination has been made that ibdemnification is permissible because
the person who is or was.an oéficer or Director of this Corporation
haé met thé standafd of condgct set forth in this Article. Such
determination shall be made gn the manner provided in Section

2-418(e) of Title 2, Corporations and Associations Article,

Annotated Code of Maryland'(1975 Repl. Vol.) as from time to time

amended or superceded.

Reasonable expenées incurred by any person who is or was an
officer or Director of this corporation and who is a party to any
threatened, peﬁding or completed action, suit or proceeding by
reason of service in that capacity, may be paid or reimbursed by
this Corporation in advance ?f the final disposition.ofithat

. .
proceeding, after a determinaglon that the fact then known to those

| .
making the determination would not preclude indemnification under .

this Article, upon receipt by jthis Corporation of: -

'
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(a) a written affirmation by that person of that

.

person's good faith belief thét the standard of conduct necessary

for indemnification by this gorporation as authorized in this '

Article has been met; and i
. : )

(b) a written under%aking by or on behalf of that person
to repay the amount if it shail ultimately be determined that the
standafd of conduct necessary for indemnification by this

" Corporation as authorized in %his Article has not been met. The
undertaking required by this shbparagraph (b) shall be an unlimited
genera} obligation of the pers?n making it but need not be secured.
and may be accepted without re?erence to financial ability to make
the repayment. !

Determlnatlon and authorleatlon of payments under this Article

shall be in the manner spec1f1ed in Section 2- 418(e) of Title 2,

Corporations and Associations Article, Annotated Code of Maryland

(1975 Repl. Vol.) as from timegto time‘amended or superceded.

The officers and Directorg of this Corporation shall not be
liable to- this Corporation foriany mistake of judgment, negligence,
or otherw1se, except for thelriown individual willful mlsconduct or
bad faith. The offlcers and Dﬁrectors of this Corporatlon shall
have no personal liability with respect to any contract or other
commitment made by them, in ?ood faith, on behalf.of this
. Corporation except-to the exteht that such officers or Directors
may also be Class A members of this Corporation, and this A i

| .
Corporation shall indemnify and forever hold each such officer and

Director free and harmless against any and all liability to others

on account of any such contract; or commitment, except as aforesaid.

i
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The' provisions of this Article do not limit the power of this

Corporation to pay or reimbur%e expenses incurred by any person who
is an officer or Director of this Corporation in connection with an
appearance as a witness in aqy proceeding by reason of service in
that capacity, or otherwise involving this Corporation, when that
person gas not been made a ngmed defendant or respondent in the
proceeding. Any right to iddemnification provided for in this

. |
Article shall be in addition%to, and not exclusive of, any other
rights to which any person whg is or was an officer or Director of
this Corporation may be entitied byAlaw, or otherwise.

This Corporation may pur?hase and maintain insurance on behalf
of any person who is or wag an officer or Director of this
Corporation against aﬁy liabiﬁity asserted against and incurred by
such person in any such capadity or arising out of such person's
position, whether or not thii Corporation would have the power‘to
"indemnify against such liability pursuant to the provisions of this
Article, or otherwise. %

Any indemnification of, %r advance of expenses to, any person
in ‘accordance with the provisﬁons of this Article, if arising out
of a proceéding by oxr in theiright of this Corporation, shall be
reporfed in writing to the me@bers of this Corporation with notice
of the.next annual meeting oflmembers of this Corporation or prior
to the next annual meeting of)members.

ARTICLE XI. The ﬁirec%ors shall exercise their powers and
duties in good faith and with a view to the interests of this
Corporaﬁion and the condominium. A contract or other transaction
between this Cbrporation and %ny of its Directors, or between this
Corporation and any corporatidn, firm or other entity in which any
of its Directors is a directo£ or has a material financial interest
is not void or voidable solely because of the common directorship
or interest, or because the Director is present at the meeting 6f

the Board of Directors which authorizes, approves or ratifies the

!
|
|
\
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contract' or transaction, or because the vote of the Director was
counted for the authorization, approval or ratification of the
contract or transaction, if any of the following conditions exist:

i :
(a) the fact of t@e common directorship or interest is

e

disclosed or known to the Board of Directors and the Board of
Directors ‘authorizes, approves or ratifies the contract or
transaction by the affirmativ% vote of a majority of disinterested
Direcfors, even if the disintérested Directors constitute less than
a quorum;'or .‘

(b) the fact of thé common directorship or interest is
disclosed or known to the mempers of this Corporation entitled to
vote, and the contract or trgnsaction is authorized, approved or
ratified by a majority of the |votes cast by the members entitled to
vote other than the votes app%rfenant to memberships owned by the
interested Director or corporétion, firm or other entity; or

(c) the contract or transaction is fair and reasonable

to this Corporation at the time it was authorized, approved or
i

i

;atified.

|
Common or interested Directors or the votes which they are

entitled to cast or which are!entitled to be cast by an interested

corporation, firm or other enfity, may be counted in determining

the presence of a quorum at afmeeting of the Board of Directors or

at a meeting of the unit owners, as the circumstances may require,

at which the contract or transaction is authorized, approved or
ratified. | : '
| ‘
If a contract or transaction is not authorized, approved or

l

ratified in the manner provide@ for in subparagraphs (a) or (b) of

this Article, the person asserﬁing the validity of the contract or

l

transaction bears the burden jof proving that the contract or

transaction was fair and reasonable to this Corporation at the time
\ .

it was authorized, approved or!ratified.



- WITNESS:

This Article.does not apply to the fixing by the Board of
Directors of reasonable compénsation for a Director, whether as a
Director or in any other capaéity.

|

|
ARTICLE XII. Subject to the limitations set forth in the
: !

Declaration hereinabove referred to and in the By-Laws of this

. I3 . ’ .
Corporation, this Corporatlonzreserves the right to amend, alter or
repeai any provision containeg in these Articles of Incorporation n

the manner now or hereafter p?escribed by statute for the amendment
v |
of Articles ot Incorporation.
ARTICLE XIII. As used iﬁ these Articles of Incorporation, the

expression "Declarant" shall {mean and refer to the Declarant,
whether one or more, named in'a certain Declaration dated the

| .
day of , 1983, and recorded the day of

i
» 1983, in Libex at folio , among
. : | .
the Land Records for Montgomery County, Maryland, and its

successors and assigns to th% extent that any of the rights,
reservations, easements, intérests, exemptions, privileges or
powers of the Declarant are sgecifically assigned or transferred to
any such successor or assign gy'instrument in writing. As used in
these Articles of Incorporatién, the expression "Declaration" shall
mean and refer to the Declagation hereinabove in this Article
identified, as from time to t;me amended and supplemented. Unless
it is plainly evident from the context that a'different meaning is
intended, all other terms used herein shall have the same meaning
as thej are defined to have in the Declaration.

IN WITNESé WHEREOF, I ha?e signed these Articles of Incorpor-

!

ation this day of , 1983.

{SEAL)

Brenda K. Smith Barry M. Fitzpatrick

|
|
?
|
|
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STATE OF MARYLAND )

) ss: ”
COUNTY OF MONTGOMERY ) '

i
BE IT REMEMBERED, that on this day of

14

1983, personally appeared before me, a Notary Public in and for the

State and County aforesaid, BARRY M.‘FITZPATRICK, party to tﬁe

foregoiné Articles of Incorpdration, known personally to me asﬂ

such, and I have first made known to him the contents of said

Articlés of Incorporation, he did acknowledge that he signed,

sealed and delivered the sameéas his voluntary act and deed, and he
- , .

acknowledged the facts thereiﬂ stated to be true as set forth.

GIVEN under my hand the year and day first above written.

|
|
Brenda K. Smith - Notary Public

My Commission expires: July lﬁ 1986.
!

i
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