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' BTATE @F mamrLAND

STATE DEFAHTMENT OF ASSESSMENTS AND TAXATION
0% WEST PNESTON STACET
BALTIMCRE z120

THIS IS TO CERTIFY THAT the within instrument is a trge copy of the

AETICLIS QF INCCEDPLRATION

GF

AUTIBCY BQUART COMTHITY AS20TTATICE, It

e e Mot ] male

as zpproved and received for record by the State Department of Assessments
end Taxsiien of Maryland,

‘at g.gp  o'clock

February o, 1981
February, 1381,

AS WITHESS my hand and official Seal of the said Department at
Baltimore this 2bth day of February, 1081,
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State Department of Assessments & Taxation -

agss, 301 WEST PRESTON STREET  BALTIMORE, MARYLAND 21201

] b3
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N NOTICE.
As a Maryland corporation you are respamible for Filing on onnual business tox report with this
office onarbefore April 15 of ench year, ofter the year of incarpomtion. This report is dus grng-
ally whether or not the comomtion has beenergonized for busioess ond whether or not the corpe-
rotion ewns eny property. || your charter outhorizes the isuonce of zopital stock, the report must

. be accompanied by @ Tiling ree in omount of 540,00 ond this fes must be poid whether o nod mny

stock hos been issued, Non—stock corpomlions musi file the report bul cue exempt fram poyment
of the fiting fe=.

S

Foilure to timely file this report by April 15 of soch year will resull in the imposition of pe‘ruhig;

in occordunce with Matylond low end continued foilure to file will result in the tarefeiiure of
your corporate charter,

While the Departmert makes on annus] mailing of appropriate forms to the lotest ovoiloble oddress
of eoch comporation, it is the responsibility of the corpamstion to obimin proper form I puch are
not received by mail. in this regard the Department suggests thet il forom have naot been reerived

by Aprii 1 of ony year, the laxpayer should moke request of the Department ond forms wil] then be
mailed, '

The filing of this refurn does not relieve the corporation of the respomibility of ﬁliné reports due
other Stote ogencies. ’ o
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ARTTCLES OF INCORPORATION
or

AUDUEOR SQUARE COMMUNITY ASSOCIATION, INC.

IS IS TO CERTIFY:

That I,- James E, Cafricz, whosas post office add{-{a;:e. is . 0.
Ba;,)c,255, Rockville, Maryland 20858, be:‘.ng' at least twe:nt;'*one (21)
yeafs. of age, do he_reby decla‘ré myself as incorporater with the
intention of forming a 'curp:qféf:inri under and 'byv:.r‘cue 'of the Gen:
eral Laws of the Scaze of Maryland, and for such purposes do hersby
make, execuce and adopt the following Articles of In:orporaficn: '

ARTICLE I. The name of this Corporation shall be:

AUDUBOY SQUARE COMMUNITY ASSOCIATION, INC,

» : .
ARTICLE II. The period of exisrence and durztion of the life

- of this Corporation shall be perpetual.

ARTICLE III. The prinecipal office for the transaction of busi-
ness of this Corporation shall be inirially located at:

P, 0. Box 253 .
Rockville, Maryland 20850

James E. Cafritz, 1010 Rockville Pike, Rockville, Maryland 20850, sha‘.lil7
be designated as the Qtatutary resident agent of this Corporatien.
Said fesident agent is a citizen and actual resident of the State
af Ha_.ryland.
ARTICLE IV. The gemerzl purposes for which this Corperation
is Formed, and business cn.; ub'j;cts' to be carried om and promoted by
it are as fnliaws: '
(2) To organize and operate a corporatiom, no part of the
net earnings of which is to inure to the benefit of any mewber or

other individual;




(b) To acquire atd to own and to provide for the maintenanca
and management of cert=in open séaces and other cnm';um'.ty and
recreational facilities located within a ccr-num.l:y be:.ng developed
by  Audubon Square Jcmt Ven:ure, a joint ven:ure nrgam.zed and
existing under t‘ne laws of the Sr:ate. of har}land (narenaf._e;c fenene
as the "Grantur or 1:1-ne.E "Declaranl: 3 known 2s "AUDUBD'\ SQUAR_E"
{here:.naftar known as the "prngect") in- Mon;gc'nery County, Marylanc‘_

For the gnnaral purpuses aforesa:.d a.rzd 1:|.m1.:ed to those
purposas, this Carpora.t:.cn shall have the fo"low:.ng poue'-s

(2) To conscrucc, improve and maintaim, operate znd to buy
own, sell, convey, assign, morcga;;.e, lezse or maETnage auj Tezl
gscate and any personal property necessary aT incident to the
furtheranc=- of the buslness of this Corpaoraticn;

(b) To borrow money and issua evidenca of indedbrecress in
furtherance of any or 2ll of the objects of its businass, to segura
the same by morcgege, deed of trust, pledge, or other lien;

(c) To enter into any kind of activity, and to perierm and
CArry out contracts of any kind necassary to, oz in conjunction
with, or incidental to the accomplishmant of the néﬁ-profic pur-
poses of this Corporatiom,

. (d) To make patronage refunds to members as wrovided fapr
in the By-Laws of the Corporation:

(e) Insofar as pertﬁitted by law, to do any other thing
thar, in the judgment of the Board of Directors , will promars the
business of the Corporation or the comman benefit of its members.

The foregving enumeration of specific powers sha‘lllnul: he
deemed to limit or restrict in any manper the genaral povers of
this Corperation, and the enjoyment of the excreise thereof, as
conferred by che General Laws of the State of Maryland.

ARTICLE V. This corporation shall be without capital srock

and will not be operated for profit. This CoTporation does noc
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:nﬁ:l-:e.m_plate' the distribﬁl-:ian of ;r,ains profits or dividends to
any of il:s members. The members of this Corporatien shall not be
pe—scnally h.able for the dehts liabilities or a‘blxgaucns of
this Corporatlnn ‘ ' T

ARTICLE VI The authorized number of mem‘barsh:.ps of this

:nrpraanan ls 234 and shall cnns:.s: u.f l:he fullow:.ng classes
with the fallnu:.ng numbar uf membershlps ‘ -

. (a) 'I'he*e. shall be 234 "Cass A" membersh:.ps 'lllibxce‘pt for
the De:larant: every person, gruun of perscns ccrpnr;:ir;:r.z, partnar-
°sh:.p, trust or other legal entity, or any combinacion thereof, who
is a ;e:b:d owner of a fee interest in any lot which is par: of
the premises describad in the DecYaracion, or which otherwise be-
comes subject by the covenants set forrth in the Declaration to
assessment by the Association, shall be a Class A member of the
Assoeciation; prnvidgd, howaver, that any such persan, group of
persons, corporstion, partnership, crust or other l.ega.l encity
who holds such inzerest solely as seecurity. for che performance of
en obligation shall not be a Class A member solelyr }:n geccount of
such interest. Each Class A member shzll be entitled 1':9 ene (1)
vote for each lot in which such member bolds the intérest required
for Class 4 membership. ,

(b) There shall be 234 "Clzss B" memberships. The Class

B mamber shall be the D_eclaran:,'_ its nominee or nominess, aud
shall include every person, group of persons, corperation, part-
nership, trust or other legal encity, or any éombin_ation thereof,
who shall obtain any Class B membership by specific assignment
from the Declarant. The Class B member or members shall have one
Class B membersh:.p for eaeh lot in which such member hulds the
interes: otherwise :eau;red for Class A membersh:.p ' Ea—ch Clzss B
member shall be enntled te three (3}‘..‘,\'::7;@5 inr‘ eac‘n at in which

such member hulds the .interest otheruise requq.red fcr Class A

5.
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membership, Each C?.ass B membership shall lapse and become & nullircy
on the first to happen of che fallct;ir;g_ events:
' (1) thizcy (30) days following the date onm
which the Vtcta], suthorized, issued and
outstanding Qia;g A memberships -equal

the totzl authorized, issued and out-

o

standing Class B memberships multiplied
by three (3); or. .

(1id) ~on January -l, 15887, or _

(iii) | upon the surrender of said Clzss B membar-
ships by tHe- then holders thereef for
canecellation on the bocks of the Association.

Upcn the lapse, or .surrender of zniy of the Class B memberships
as provided for in this Article, the Declarant shall thereafrer
become and remain a Class A member of the Asssciation as to each
and every lot in which the Declarant then holds the interast other-
wise required f;j: such Class A membership. In the event additionali
property is annexed to the property described in Article 11 of

the Declaration subsequent tﬁ the date speci?':'ied in Sectiom 1(b)(i)

or Section 1 (b)(ii) of Article III of the Declaratviom, then the

Declarant shall be z; Class B member 2s to each lot which it owns it

such annexed property, subject to the limitations set forth above. .

The members of the Association shall have no pree'm{:tive._
rights, as such members, to acquire any memberships of this Associ~
ation that may at any time be issued. by the Associatien a:f.:ept as
may be specifically provided above. _

ARTICLE VI-I. The Curfznratinn shall have a lien on the out-
standing: Class A memberhips in order Co sscure payment of gny sums
which shéll be due or become due from. Che holders thereof for any

reazson whacsoever,
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-ARTI}:I._'.EJVIII. In the event any Clzss A member ‘s'a':lls, assigns,
or otherwise transfers or records the fee intesrest it{‘ a:uy lot in
which he holds the interest required for Class A membership, such
member shall, at the same tiﬁe, assign the Class A ;némbéi'ship appur-

tenant to said lot to the transferee of the lot and déliver it to

‘him for transfer on the books of the Corporation. - The foregoing

‘requirement shall mot pertain in the event a lat is transferrad

as aforesaid merely as security for the performancs of an obliga-

‘tion.

+ Exeept ‘as'pravidad in this Arricle, Class A mewmbership chall

‘not be transferable.

-.

ARTICLE TX. The number of Dirsctors of this Corporation
shall not be less than three (3) mor mores than seven (7), and the
names and post office addresses uf the Dirsctors who shall act as -
such uncil the first annual meeting, or until such time a2s their

successors are duly chosen and qualified are:

Name Address
James E. Cafritz . P.0. Bax 255

Rockville, Maryland 20850

Robert L. Heislaer P.D. Box 255
Rockville, Maryland 20850

Thomas C. Krisman P.D. Box 2535
" Rockville, Maryland 20850

The qualifications, powers, duties and tenure of the office

' of Director and the manner by which directors are to be chosen

shall be as prescribed and ser forth in the By-Laws of the Cor-
poration. Qfficers of this Corporacion shall be ®lected and shall
serve as provided for in said By-Taws.

ARTICLE X. The Corporation shall indemnify every Officer
and Direcror of the Corporation against any and all expenses, in-
eluding cuu;'tsel fees, Teasonably incurred by or imposed upom any

Qfficer or Director in connection with amy actionm, suit or proceed-

ing (including the settlement of any such suit or prloc_eeding if
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approved by the then Board of Directors of the Corporatiom) to
which he may be made a p&ty by reason of being or having been an
Dfficer or Director of the Corporation whether or not such person
is an Officer or Director at the time such expenses are incurred.
The Df_ficers and Direetors of the Corporatiom shall not be liable
to the members of che Corporarion for any mistake of judgment,
negligence, or othsrwise, except for theig own individual wil_lful!.
miscondust' 6T bad faith. The officers éﬁ_d Directors of !_:hle
Carpnr'ati.a;; sha}l,ﬁave no pers_onal liabilizy wirch respect to any
contract or other commicmest made by them, in good faith, on
behalf of 'i;.he Corporation and the Corporation shall indemnify and
forever hold each such Officer and Director free and harmless
. agaimst amy ané all liabilicy to r;thers on account of any such
contract or cotmitment. Any right to indemnificacion provided for
herein shall not be exclusive of any other rights to which any
Officer or Director of the Corporaticn, or -former Qfficer or
Director of the Corporation may be entitleéi. '

The Directors shall exercise their powers and duties in
good faith and with a view to the interests of the Corporation znd
the project. .No contract er ether transaction .b‘etwean the Coz-
poration-and one or more of ics Diractors, oz between the Corpora-
tion znd any corporatiom, firm or assu_cia,t.lion {including the
Grantor) in which one or more of the Directoxs of this"l‘Corpn‘ration
ate directors or officers or are pecuniarily oxr otherwise interestes,
is either void or voidabla because. such Directoer or Directars are
presant at the meeting of the Board of Directors or any comnittes
therenf which autherizes or approves the conrract or transactianr,
or becsuse his ar their votes ars t:ountec}' for such purpose, of zny
of the conditions specified in any of the following pg;agrg?bq exist:

(a) The fact of the common directa.raf:e.or interest is dis-

closed or known to the Board of Directors or a majority thereoi

—fe




or noted in the Minutes, and the Board aurhorizes, approves, or
rﬁ:ifias such eontract or transaction in good fairth by"a vota
sufficient for the purpogé-; or
'(¢) The comtract or transactiom is commarcizlly reasané‘hlg

to the Corporation ar the time it is -ai:thnriz;d',”fétif“i..é&: alj:i:irbved
or executed. ’ :

Common or interestid Directors may be countzd in derermin-
ing the pre_senc'efi-:f_:ﬁ quotim of any meeting of the Board af Dir-
- ectors .or committes thareof which suthbrizes, zpproves, o":"ré.'r;i; '
_fies any contract or transaction, end may vots Ei’ié-i:é.:él:"tb zithorize
any contract or transaction ?ith tike force and effect as if he
wers not such directar or officer of such other corperacion, or

not so interested.

ARTICLE XI. Subject to the limitations hereimafter pravided_

for, this Corperatiaon i:es.efves the i—ight to amend, alter or repezl
zny provision caontained in these ‘Articles -in the mammer now ot
hersafrer prescrtibed by statute for the zmendment of Articles of
Incnrp;oratitm.

Any other provision of these Articles of 1nz:nr§oratinn o
the contrary nnt‘withstﬁnding, neither the members, the Board of
Directors nor the Carpcra:iun shall, by act or omission, take any
af the following actioms without the prior written comsent and.
approval of the holders of all first mortgages of record om the
lots: ‘

(a) abandan, partiti'eﬁ',' subdivide, encumber, sell or
transfer any of ‘the common areas and cogmunicy fa:i_litieé; pro-
vided, however, -thét'r.i"ae. granting of rightﬁ-of-'wé'y, easements and
the like for public wrilities or for other purposes consistent
with the use of the common areas and community facilities by the

members of the Corporatiom shall not be considered a transfer

within the meaning of this Section; or

—7-




(b) ‘zbandon or terminate 'the Decléraziun; oT

{c)} modify or amend any material or substantive pravision
of these Articles of Incorporatien, the Declaratian, or the By'—l..aus
of the Corporation; or

(d) substantially modify the ;erthod of derermining and

collecting mainrenance assessments as provided in the Declaration.

_ Provided that any lot in nhe’r érnj e’:t"‘":i.'s ':hen encumbered

-by 2 deed of trust, or mcrtgage which. is :.nsured by. .the Federal

Htms:.ng Admln:.sta.at:.on or guaranteed by the Vererans Adm:l.n:.stra-
E:.r;_m and, prav:l.ded further, that there are then Class B member -
ships of the Corporation ouzstandipg, neither the members, the
Board of Directors nor the Cnrporar:.ion shall, by act or omission,
take any of the following actions wiléhou: the prior wrircten con-
sent and approval of'thé Feﬁaral.ﬁcusing ‘Adwinistrzcion and the
Veterans Administration, as the circumstances may :cecl;ui.ra:

{a) ahandon, partitcion, subdivide, encumber, sell or trans-
fer any of the cemmon areas and comnu.m.zy far::.l:l.t:.es provided,
hawever, that the granting of r:_vht.s c.l.—way, easaments and the
like for public urilities or for other purpeses comsistent with
the use af the common ar=ss and community fzeiliries by the members
of the Corporation shall not be considersd a transfer within the
meaning of this Section; or

(b)- 'aband_on or terminate the Declaration: oT

(c) modify or amend any provision of these Articles of
Incorpora ::im;, the Declaration or the By—l;aws of the Corporaticn.

ARTICLE XII. _As used in thesé Articles of Incorporatiom,
rhe rerm “Declarstion” means that certain Declaration made by the
Declarant on the lst day of Ja::uary , 1981 , Tecorded
the 4ch  day of "Januwary , 1981, in Liber 5643 at folie -

g42 amomng the Land Records for r-loﬁtg,omery County, Maryland.




"IN WITNESS WHEREQF, 1 have hereunto signed these Artlcles of

lncorporation this  [uth.  day of Tanyans] , 1951 )

WITRESS:

{SEAT)

STATE OF MARYLA.ND 3
¥ ss:
CDUNTY OF MOVTGOMERY )

BE IT REHEMBERED that on rhis /Hl'li day of TMUM/
1981, personally appeared befors die, a Nezary Public in and for
the State and County afcresaid, JAMES E. CAERI‘I‘Z, PATLY to the
aforegoing Articles .«f Tncorporation, known personally to me as
such, and I having firsc made koown te him the cantents of said
Articles of Incurporatlon. he d;.d acknowledge l:hac he signed,
sealed znd delivered the saa‘;n.e. as his voluntary act and deed, =nd
he ackﬁnwledgad the Ffacts stated to be true as set forth,

GIVEN under my hand the year and d-a.y first above writren.

Tmeery A Berkeleys
ety G Lkl

fvﬁry Fublic

My Commission Expires:

July 1, 1982.
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© \* AUDUBON squm ccmsum’n Assccmnmgj' INC.

—q.-

ARTIC‘LES oF AI‘ENDMEM

- AUDUBON " SQUARE COMMUNTITY ASSOCIATION, -INC., a Maryland

. cnrpurat:.un 'navmg z.ts pr:l.nc:.pal office in Rockville, Marylamd

(he.ra:.nafter called the "Carpnrat:.nn 'y, hersby cercifies &9 the

] Stata Bepartment of Assessmen.ts -and” '.T:s::at:.cn of Marylamd, that.

FIRST:!47The ‘articles of hcnrparat:.on ‘of the Corpdratiom

1 is he:r:eby - emended - by deleted AR’I‘I.CLE Iy in its enfirety amd im- -

Wit

sert:.ng, in l:l.eu thereaf the fnilcw:.ng- CEMA

‘_ “AR'HCLE X, '.T.“he Tumbet of D:Lrecto':s af t.l'u.s CorpoTatian
shal‘,h not be less: than’ £ive. (5) noér mare than nine (9),-and the
fiames and post office addre.sses ‘of the’ D:.rectcrs whe shall =zet

or until suc.n time zg

‘t!:xei.r succ ﬂsso:s are-duly chcsen and qualzfrad are:

.__.

Hame = . . A.d.uress
bl y _..—--—

' P. 0" "Bex 25:
Rn:kv:.ll_ H.a:?land 20850

P.0e -B'cz 235
. B.ock'n.lle. Mzryland 20850

James X. Gafritz

Robert Lo ‘Heislez

Thotias C. Krismem o 2. 0. ‘Box 2551
Rncim.ll Maryland 20850

......
- |

- . f . | -

Sl - ety on -

T, Kevin Ca.i-xj:_.ey 7 Wast Preston Street

Baltimore, Maryland

7411 Riges -Bgad
'Hya.tts-:illé Miryland

Hen.ry M, W:.tt

T et s -

. The aual:.ﬁ:l.cat:.nn.s powers.

_dut:.ﬂs and tem:::e of the off:
soTe

i -

of D:.rectn:: an& the manner by wiich é.ire.ctnrs are t&n be thosen

lw )

shal}. be as prasﬂr:.bed a:;d st farth in—.--tt&"‘hy-l.aws of.the>Caz-

'parat‘.l.un. Dfn:.:s of this Carpnra.tian- ha.?l ‘be’elected and

shall serve zs provided for im sald By—La.ws. '
"SECOND:

_ The Boa:'d of Di:ec‘:.prs of .the Corporation on
May 11, 1981,

guly -aﬁ.c-pted a_-resa-‘kuti:on- whit:h set fnrth the




EVYER.

"CAD COURT
-, Ioew
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foragoing amendment to the charter, deelaring rhat the said
amendment of the _.cha'rter as propcseﬂ was gzdvisable and dirscting
that it be submitted for action by the mewbexs of the Corporation
at a special mestins of the members.

THIRD: Notice setting: forth the $aid amendmenr of the
Articles of Incorporztion and stating that a purpeose of the
meating of the members would be to take action thersom, was
given as required by law, to all members emfitled to vots thereon |
and to any member not entitled to vots on ;he-.a:_mendn_zgnt whnse
contract rights would be altered by the smendment. The améﬁ__d-_
ment of the Arcicles of Incorporation of the Corporatiom, a.s
heresinabove. :get forth, was approve;i by the me;ubersr af the Caor-
poration at said meeting -by the affirmative vote of all the
votes entitled to be cast thereon.

FOURTH: The amendment of the Articles of Incorporation
of the Corporation, as ha:airllabcve sat forch, has bean duly
advised by the Board of Dizectors and approved manimcuély by.
the megbers of tha Garporation. ‘

IN WITNESS WHEREQF, AUDUBON SQUARE COMMONITY ASSOCTIATION,
INC. has caused these presants to be executed in its mame and
on its behalf by James E. Cafritz, its President, its CorpoTats
Seal to be hereuntal affixed and lattested by its Seeratzry

Thomas C. Krisman om May 13, 1981.

AUDUBON SQUARE COMMONITY
ASSOCIATION, Iﬁ%

ATTEST:

{SEAL)

5
S 5 v . :

Thomas €, Kfisman, Secretary




FrezraTeecx & Cawana.

jalialraliuis-meena e SO

DOCEVELL. M. JMEAE
[ L

THE uun'zaszcm, President of AUDUEON SOUARE COMMUNITY
ASSOCTATION, INC.', who axacuted the afu;againg Arricles aof
Amendment on behalf of said Carp-ura:iun hareby certifies tharm
said Articles of imendment are the corporacz act of AUDUBON
SQUARE COMMUNITY ASSOCIATION, IMC., and that all racitations

contained therein are true to the best of his kmowledge, infarma-

tion and belief,

/,ama;s‘yi CAFRIE - 7

&

}-1=3

STATE OF MARYLAWD
COUNTY OF MONTGOMERY

A SN TR

RE IT REMEMBERED, that om this /.7 b;u‘:-!.—ay of May, 1981,
perscnally zppeared befsore me, a Wotary Public inm and for the
‘State and Cownty aforeszid, JAMES E.- CAFRITZ, party to the
aforagoing Articles of Amendment, known personally to me as
such, and I having first made kmown to him the contsmts of
said Articles of Amendmemt, he did acknowledge that he signed,
sezled and delivered the same as his volumbtary act amd deed,
and he aclmowladged the fFfacts stated te. be trTue as set forth,

‘GIVEN tnder my hand the year }:l;d. day E£irst zbove written

5 )

¥y Coumission Expires:

July 1, 1982.
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