COLUMBIA TOWN CENTER RESIDENTIAL
COMMUNITY ASSOCIATION, INC.

ARTICLES OF INCORPORATION

FIRST: WE, THE UNDERSIGNED, George P. Barker, John H. Gurley and M. Gary Rybczynski, the post office
address of all of whom is Fourth Fleor) Anderican €ity Building, Columbia, Maryland, 21044, each being at least twenty-
one years of age, do hereby assotiate ourselves as incorporators with the intention of forming a corporation under and by
virtue of the General Laws of the State of Maryland.

SECOND: The name of the corporation {which is hereinafter called the “Association”) is COLUMBIA TOWN
CENTER RESIPEN TIALRGOMMUNITY ASSGCIATION; INC.

THIRD: The Association is not formed for peeuniary gain er profit, direct or indirect, to itself or its members. The
purposes forwhich the Association is formed are asfollows:

Te organize and operate a nonprofit civic organization, which shall be organized and operateci exclusively for the
prométion ofithe health, safety, commonfgood and social welfare of the-owners oI property in,and the residents of, that
arealof the community of Columbiay a new town beinggdeveloped innHoward :Gounty, Maryland,/By THE HOWARD
RESEARCH/AND DEVELOPMENT CORPORATION, ‘@ Maryland corporation (her@inafter referred to as "HRDT),
known as the Columbia Town Center (the “Property”) and Tocated upon the property described in that certain Deed,
Agreement and Declaration (hereinafter referred to as the “Columbia Town Center Residential Declaration” dated
August 29, 1973, between HRD, ROSE MARIE VENERE, and THE COLUMBIA PARK AND RECREATION
ASSOCIATION, INC. (hereinafter referred to as “CPRA™), and filed for recording among the Land Records of Howard
County, Maryland, and such additions thereto as may hereafter be annexed thereto pursuant to the provisions of the
Columbia Town Center Residential declaration.

For the general purpose aforesaid, and limited to that purpose (hereinafter sometimes referred to as the “Purpose”),
the Association shall have the following specific purposes:

1. to do any and all lawful things and acts within its powers, as hereinafter set forth, which the Association from
time to time may deem to be appropriate in order te benefit, aid, promote and provide for peace, health, safety,
convenience, comfort and the general welfare of the owners of property in, and the residents of, the Property;
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2. toassist CPRA in the conduct of its activities and performance of its responsibilities relating to the operation,
maintenance and development of community facilities and services within Columbia, and particularly thai part thereof
forming the Property, as the same are more fully set forth in'that certain Deed, Agreement and Declaration dated the
13th day of December, 1966, by and between CPRA and C. AILEEN AMES and filed for recording among the Land
Records of Howard County and recorded in Liber W.H.H. 463, Folio 158, (hereinafter referred to as the "CPRA
Declaration”) and the Articles of Incorporation of CPRA;

3. toprovide an organization through which the owners of property in, and the residents of, the Property shall be
represented, by a member of the Association, on the Columbia Council, an unincorporated association the membership of
which will be composed of representatives of various associations in Columbia which have been approved by CPRA, said
Council, in turn, being entitled to nominate from among its membership, persons to be elected and serve on the Board of
Directors of CPRA, all as provided in the Articles of Incorporation of CPRA; and

4. to eperate and maintain any and all property or facilities which it may acquire for the use and benefit of its
members. '

Solely in aid of the Purposes of the Association, the Association Shall have the following powers:

1. to purchase, lease, hire, receive donationswf, or otherwise aequirephold, own; develop, improve, maintain and
operate and to aid and subscribe toward the aequisition, development or tmprovement, of the real and personal property,
and rights and privileges therein, suitable or'convenient for the Purposes of the Association;

2. to purchase, lease, hire, receive donations of, or otherwise acquire, hold, own, develop, erect, improve, manage,
maintain, and operate, and to aid and subsecribe toward the acquisition, construction or improvement of, systems,
buildings, machinery.equipment;and facilities, andany,other property omappliances which mayappertaiifteoehe useful
in the accomplishment of the purposes of the Association: g

3. Lo impose, collect and disburse due and assessments ind@ccordance! with and subjectitosthe prowisions of the
Columbia Town Center Residential Declaration;

4. to solicit, receive.and acceptodonationssel moneysorypropertyyor any interestmin propesty frowijthe State of
Maryland, Howard\County, or any| subdivision of either, the Federzl goverament or any \agency or instrumentality
therteol, or from any person or entity;

5. to raise money for any particular facility or service which the Association proposes to provide by means of
payment of dues or special assessments by its members and to provide, operate and maintain, and supervise the use of
any such facility or service upon the voluntary payment of such dues or assessments by its members;

6. tomake contracts, incur liabilities, and borrow money and to issue bonds, notes or other obligations and secure
the same by mortgage or deed of trust of all or any part of the property, franchise or income owned by the Association
and to guarantee the obligations of others in which it may be interested for the furtherance of the Purposes of the
Association;

7. to undertake and prepare or cause to be prepared studies, plans, recommendations, budgets and any other
similar things (for submission to any public authority, civie group or association, CPRA, or for its own use) which relate to
any phase or aspect of the physical, social, or cultural development of the Property, or Columbia as a whole, and to create,

or cause to be created, committees and other organizations for the supervision and implementation thereof:

B. to engage in and sponsor civic activities relating to the cultural, educational, social and civic affairs of the
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owners of property in, or residents of, the Property, or Columbia as a whole and to appear before and represent its
members in or before other civic groups, associations, boards or other like organizations;

9. to sponsor, engage in, conduct and encourage cultural, educational, social and civic and other beneficial
activities relating to the Property, or Columbia as a whole;

10. to have and exercise to the extent necessary or desirable for the accomplishment of the aforesaid specific
purposes and to the extent that they are not inconsistent with the Purposes of the Association, any and ali powers
conferred upon corporations of a similar character by the General Laws of the State of Maryland.

FOURTH: ‘The post.office address of the principal office of the Association in this state is Columbia, Maryland. The
name and post office address of the resident agent of the Association in this state is Hermes Incorporated, c/o General
Counsel, The Rouse Company, ColumbiasMaryland,21044. Said.resident agent is a;corporation of the State of Maryland.

FIFTH: TheAssociation is not authorized/to issue capital stock.
SIXTH: The following shall automatically be members of the Association:

A. Owners. “Owner”, for purpeses of this Article Sixth, shall niéan ang include the owner of any “Unit” within the
Property, or any common or joint interest therein if such Unit is owned by more than one person or entity. “Unit” shall
mean and include (i) the fee simple title to any Lot (as defined/in the Columbia Town Center Residential Declaration)
within the Property; (ii} the fee'simple title t6"a unit in any condominium"development within the Property; and (iii) any
share, membership or other interest in any cooperative or other entity organized and operated for the purpose of making
residential dwelling units available to its shareholders, members or other beneficiaries, which share, membership or
other interest entitles/the owner thereof to possession@f anytesidentialldwelling unit within the Property.

B. Tenants.\®Tenant" for purposes of this Article Sixth, shallmean and refer te an individual who (i) actually resides
on the Property undera'written'lease from an Owner in"which such individual'is named"as lessee, and (i) delivers an
executed eopy of such lease to the Board of Directors.

No'person or other entity shall be a ghember of the Association after he ceases to owfi or hold thelinterest in a portion
‘of the Property which theretoforegualified him for membership underthe provisions set forgh above.

CoritFact sellers of any of the interests set forth above in conneciion with qualiﬁcétion for membership in the
Association shall be members, but those having an interest merély as security for the performance of an obligation shall
not be members of the Association. '

SEVENTH: Allmembers, solong as the same shall qualify under Article Sixth above, shall be entitled to vote on each
matter submitted to a vote at a meeting of members. Each member of the Assoclatlon shall have one vote, subject to the
following exceptions and conditions: :

A. If any member owns or holds more than one lot, unit, share, membership or other interest as deseribed i-n Article
Sixth above, in connection with qualification for membership, such member, subject to the provisions of this Article
Seventh, shall be entitled to one vote for each such lot, unit, share, membership or interest owned or held.

B. When any lot, unit, share, membership or other interest, as described in Article Sixth above in connection with

qualification for membership, is owned or held by more than one member as tenants by the entireties or in joint tenancy
or tenancy in comnmon or any other manner of joint or common ownership or interest, such members shall collectively be
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entitled to only one vote relative to that lot, unit, share, membership or other interest, and if such members cannot
jointly agree as to how that vote should be cast, no vote shall be allowed with respect to such lot, unit, share, membership

or other interest.

C. Any member who is in violation of the Columbia Town Center Residential Restrictions as defined in the Columbia
Town Center Residentail Declaration, as determined by the Board of Directors, or who fails to pay any dues or any
special assessment established by the Association shall not be entitled to vote during any period in which any such dues
or assessments are due and unpaid or in which such violation continues, except with respect to the casting of a vote for a
representative on the Columbia Council.

D. The Board of Directors may make such regulations, consistent with the terms of the Columbia Town Center
Residential Declaration and this Charter as it deems advisable for any meeting of members, in regard to proof of
membership in the Association, evidence of right to vote, the appointment and duties of inspectors of votes, regisiration
of members for voting purpeses,and such gther Tatters concerning the eondiict of meetings and voting as it shall deem
fit. :

E. Except as specified in this paragraph'and in paragraph F immediately following, né member shall be entitled to
assign his right to vote, by power of attorney, by proxy or otherwise, and no vote shall be valid unless cast in person by
the individual member, provided, however, (i) that in the case of a corporate member, the vote may be cast by an
appropriate officer of such corporation; (iffithatdn the'ease of joint or comon ownership as set forth in subparagraph B
of this Article Seventh, any one such member shall be entitled fu cast [the vote with respect to the lot, unit, share,
membership or other interest in question; [iii).that members unable\to atiend a meeting at which Directors are to be
elected or at which a representative t6'the Columbia®Council is to be elected SHAH be entitled to file a written vote under
absentee balloting regulation provided in the By-Laws; and (iv) agencies or instrumentalities of the Federal Government,
if otherwise entitled Lo vote, may vote by written proxy. :

F. On any matterisubmitted to the members forvote, other/than the election of Directors or the election of a
representative toihe ColumbiasGouncili any member entitledtonvote mayeast a voteswithout attending the'meeting in
question by either of the following procedures, at his election:

(i) the member may sign a written pfoxy designating a/particular individual to east the membefs vole en any
issue,coming beforg/a particular meeting (other than the aforesaid excluded matters), which proxy\shallsbe valid only
with respect to_ihe meeting specified thereiny.or

(ii} file 2 written statement with the Board of Directors prior to the meeting in question, specifying the issue on
which the member intends to vote (other thanihe aforesaid exeluded matters} and that the member votes for or against
the same.

-

Any vote cast under either of the proceduresset forth in this paragraph F shall have the same force and effect as if
the member in question had appeared at the meeting and had cast his vote in person.

EIGHTH: The affairs of the corporation shall be managed by a Board of five {5) directors, at least two of whom shall be
members of the Association, except as herein provided with regard to the initial Board of Directors. The initia} Board of
. Directors shall consist of five {5) directors who shall hold office until the election of thewr successors. At the first annual

meeting of the Association to be held on or before May 15, 1974, the members shall elect five (5) directors, at least two of
whom shall be elected from the membership of the Association, and with three {3) being elected for a term of one year and
two {2) being elected for a term of two years. At annual meetings thereafter the members shall elect, in alternative years,
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either three directors or two directors, each for a term of two years The names of those persons who are to act as
directors until the election of their successors are:

JAMES W. ROUSE RICHARD G. McCAULEY
MICHAEL D. SPEAR MATHIAS J. DeVITO
JOHN H. GURLEY

Any vacancy occurring in the initjal or any subsequent Board of Directors may be filled at any meeting of the Board
of Directors by the affirmative vote of a majority of the remaining directors, though less than a quorum of the Board of
Directors, or by a sole remaining director, and if not previously so filled, shall be filled at the next meeting of members of
the Association. Any directar elected to fill a vacancy shaﬂvserve as such until the expiration of the term of the director,
the vacancy inl whosé position he was@lected to/fill

NINTH: The fcllowing proyisions are hereby adopted for the purpese of defining, lirfiting and regulating the powers
of the Associationmand ofthe directorsand'members:

1. "Fhe Board of Directors shall have power to determine from time to time whether and to what extent and at what
times and places and under what ¢6hdition$ andizegulations the bookslaccounts and documents of the Association, or any
of them shall be open to the inspection of members, exeept as otherwise provided by statuie or by the by-laws; and,
except as so provided no member shall have any right to inspeet any book, aecount or document of the Association unless
authorized so to do by resolutienof the Boavd®fl Directors.,

2. The Association _may enter into coniracts and_transact _business with any director or_member or with any
corporation, partnership, trust or assogiation of which any director or member is a stockholder,)director, officer, pariner,
member, trustee, beneficiary, employee or inwhich any director or member is otherwise interested;"and'such contract or
transaction shallnot be invalidaled or in any way affected by the fact that such director,or mémber has or may have an
interest therein which is or might be adverse to the interests of {he Association, provided that the fact of such interest
shall be disclosed or known to the other directors or members acting upon such contract or transaction; and such director
or member may be counted in determining the existence of a guorum at_any meeting of the members or Board of
Digéctors which shall authorize any such contract or transaction and may vote thereat/to authorize any such contraet or
transaction; with like force and"effect as il he wenemot’se interestedy® o direetor'or member having disclosed or made
known an adverse interest shall be liable to the -Association or any member or creditor thereof or any ether person for
any loss incurred by the Association under or by reason of any such contract or transaction, nor shall any such director or
member be accountable for any gains or profits realized therefrom.

3. Any contract, transaction or act of the Associatiorll or of the Board of Directors which shall be ratified by a
majority of the members having voting powers and attending any -annual meeting, or attending any special meeting
called for such purpose, shall so far as permitted by law be as valid and as binding as though ratified by every member of
the Association, provided, that a quorum of members shall be present at any such meeting.

4. Any persen who is serving or has served as director or officer of the Association, or as a member of the Columbia
Council, or as a member and director of CPRA, may be indetnnified by the Association, insofar as it is able, and insofar as
the Board of Directors shall by resolution determine, against expense actually and necessarily incurred by him in
connection with the defense of any action, suit or proceedings in which he is made a party by reason of having been such a
member or director, except in relation to matters as to which such person is adjudged in such action, suit or proceeding to
be liable for negligence or misconduct in the performance of duty.
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5. Members holding 10% of the total votes eligible to be cast shall constitute a quorum at any meeting of members.
If a quorum is not present at any meeting of members, a majority of the members present may call a further meeting of
members, in accordance with the provisions of Sec. 135 of Article 23 of the Annotated Code of Maryland (1957 Ed.), or
other applicable law, and at such further meeting the members present shall constitute a quorum and by majority vote of
those present may approve or authorize any proposed action, and take any other action, including, without limitation, the
election of directors, which might have been taken at the original meeting, if a sufficient number of members had been
present.

6. The Association reserves the right to make from time te time and at any time any amendment to its Charter, as
then in effect, which, now or hereafter, may be authorized by law, provided, however, that no amendment shall be made
except upon the affirmative vote-of (i) two-thirds {2/3) of the Board of Directors then in office, and (ii) a majority of the
members voling, provided the total number of votes cast is not less than a quorum of the members.

7. There shall be no liquidationpdissolution, or Windingmp of thesA ssociation, nor any transfer of any of the assets of
the Association excepi upon the affitmative vote/of two-thirds (2/3) of theBoard i Diregtors thenlin office, and, in
addition, (i} upon the aifirmative vote of at leasttwo-thirds of the membership at‘d"meeting at whicha quorum of at least
seventy-five per cent (75%) of the members entitled to vote is present or (ii) upon the execution by members entitled to
cast two-thirds of the votes of those entitled to vote of a written instrument approving the proposed action. Upon any
liquidation, dissolution or winding up of the ASsociation hereunder, thedpropegiy of the Association, both real and
personal shall be dedicated to and vest in any non-profit corporation formed and operated for purposes similar to those
set forth herein for the Association, Howard County, the State of Maryland, or the United States of America in the order
stated.

8. The BoardipPDirectorsoitlie Assoeiationjshalltn cachsyear, electfrom ameng its membersea,chairmamwho shalt
preside at all meelings at which he is present.

9. The members of {he ASSaeiation shall in each year eleet from among the members thereof a representative to
serve a one year term as a member of the Columbia Council. The representative member elected to represent the
Association on the Columbia Council shall be entitled, ex officio, to attend all meetings of the Board of Directors and shall
have the saffic rights as a Director, except that he'shali/not have the right tojyote as a DirgCtor'on any matter. Any
yacancy odeurring in the pesition of representative of the Association on the Columbia Council may,be filled by\a meémber
of the Asseciation/who receives the affirmative vote of a majerity of the directors on theyBoard)ol/ Diréetors. Any
representativeelected to fill a vacaney shall servenintil thelexpiration of the term'ef the'Fepresentative whose vacancyhe
was elected to fill.

10. The Board of Directors shall designate one person (who need not be a member of the Association) to serve as the
Manager of the Association. The Manager of the Association shall, ex officio, be the secretary and the chief finaneial
officer of the Association. It shall be the function and the responsibility of the Manager of the Association to (i) attend all
meetings of members, and meetings of the Board of Directors, and to keep appropriate corporate records of all
proceedings; (ii) to keep the fiscal records of the Association and to prepare budgets in connection with the conduct and
operation of the affairs of the Association; (iii) to provide liaison between CPRA and the Association and generally to
advise the Association in the conduct and operation of its affairs; and {iv) to administer and manage the day to day affairs
of the Association under the general supervision of the Board of Directors.

11. The Board of Directors of the Association may from time to time establish dues and assessments to be payable
by the members of the Association, in accordance with the provisions of the Columbia Town Center Residential

Declaration.
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12. In exercising the right granted to the Association hereunder to place mortgages or deeds of trust on any part of
the property owned by the Association, the Board of Directors shall have the right, without referring the matter toa vote
of the Association, to place a mortgage or deed of trust on a portion of the property, provided that the proceeds of such
mortgage or deed of trust, after paying any expenses incurred in connection with such borrowing, are devoted solfely to
the construction of improvements on that part of the property so subjected fo the mortgage or deed of trust. All
mortgages or deeds of trust not specifically permitted by the preceding sentence must be submitted to and approved by a

majority of the members of the Association entitled to vote.

TENTH: The duration of the Association shall be perpetual.

IN WITNESS WHEREOF, we have signed these Articles of Incorporation this 27th day of August, 1973.

N ) I C I (s}George P. Barker
GEQORGE P. BARKER
D O N O I {s} John H. Gurley
JOHN H. GURLEY
(s} M. Gary nski
A SKI
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AMENDMENT TO THE COLUMBIA TOWN CENTER
RESIDENTIAL COMMUNITY ASSOCIATION
ARTICLES OF INCORPORATION

Approved April 15, 2000

SIXTH.B. Tenants. “Tenant” for purposes of this Article Sixth, shall mean and refer to
an individual who (i) actually resides on the Property under a written lease from an
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AMENDMENT TO THE COLUMBIA TOWN CENTER
RESIDENTIAL COMMUNITY ASSOCIATION
ARTICLES OF INCORPORATION
Approved April 19, 1997
Article 9 - number 9

The members of the Association shall in each year elect from among the members thereof a
representative to serve a two year term as a member of the Columbia Council. The

tepresentative member elected to represent io Columbia, Couacil shall be
entitled, ex officio, to etings) of the Board of Di nd shall‘have the same =~
rights as a Director, except e ig vote as T on any

matter. Any va ocgurring in the.position of tepresentats socia e

Columbia Council may be filled by a member of the Association who receives the affirmative
vote of a majority of the directors on the Board of Directors. Any representative elected to flll -
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