ARTICLES OF ASSOCIATION
OF
53-55 HARRIOSN AVENUE CONDOMINIUM ASSOCIATION

WHEREAS, ATG Unlimited, LLC, a Vermont limited liability company with its principal place of business in Vergennes, Vermont, owns certain lands and premises consisting of one building and land comprising 0.37 Acres, more or less, located on Harrison Avenue in Burlington,  Vermont which premises are being prepared for sale along with the common elements and facilities related thereto (hereinafter the "Property"), and which lands and premises are more particularly described as being all and the same land and premises conveyed to ATG Unlimited, LLC by Quitclaim Deed of Gary W. Lange dated July 17, 2008 and recorded in Volume ___, Page ___ of the City of Burlington Land Records. The Property is depicted on a Site Plan known as “Survey of 53-55 Harrison Avenue Condominium, Burlington, Vermont, for ATG Unlimited, LLC” dated _______, 2009, and prepared by Warren A. Robenstien, Licensed Surveyor and recorded in Map Slide ___ of the City of Burlington Land Records.

WHEREAS, the undersigned desires to create an association between itself and others who may hereafter acquire ownership of condominium units in said development and adopts these Articles of Association for purpose of promoting health, safety, convenience and welfare of the owners within the The 53-55 Harrison Avenue Condominium development; and

WHEREAS, there is a need for a mutual understanding and agreement by, between and among all persons who own or may hereafter acquire condominium units in said development.

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements herein contained and for other good and valuable considerations received, the undersigned hereby adopts the within Articles of Association, as follows:

1. That the undersigned (so long as a Unit owner) and all subsequent owners by virtue of acceptance of a deed in said condominium shall become associated together under the name of "THE 53-55 HARRISON AVENUE CONDOMINIUM ASSOCIATION", an unincorporated condominium owners association.

2. The principal office, until further order and decision by the Association, shall be ATG Unlimited, LLC, 159 Reed Rd. Vergennes, Vermont  05491.
3. The purposes for which the Association is formed and the business and objects to be carried on and promoted by it are as follows:

(a) To operate, manage, repair, maintain and replace whenever necessary all of the Common Elements of the Property defined in the Declaration of Condominium of The 53-55 Harrison Avenue Condominiums dated July ___, 2009 (the "Declaration") recorded in the City of Burlington Land Records, and in accordance with the provisions thereof and of the By-laws and Rules and Regulations, if any, related thereto, and as may be subsequently amended, all of which provisions with respect to said Common Elements are hereby incorporated herein by reference;
(b) To administer and provide for services to and for the condominiums including, but not limited to, ground maintenance and any other service for the units, the Common Elements, and Limited Common Elements of said Property;


(c)  To fix assessments or charges to be levied against the owners of each unit; To provide insurance coverage for said units as set forth in said Declaration or as the Association may determine from time to time;

(d)  To enforce any and all covenants, restrictions, rules and regulations applicable to said Property;

(e)  To contract for maintenance services, utility services, any other services which the Association of the Association may deem beneficial to the property or the unit owners. The cost of such services shall constitute common expenses for which both unit owners shall be equally liable;


(f)  The Association shall have the power to engage a manager or management company by means of a suitable management contract and to delegate its functions to the same. Such delegation shall not, however, relieve the Association of ultimate responsibility for the performance of said functions. The management fees required to be paid under any management contract shall be a common expense. Any management contract made by the Association or the Association and not in conflict with the aforementioned Declaration or the By-laws shall be binding on both owners; and


(g)  Insofar as it is permitted by law, and by the said Declaration and By-laws, to do any other thing that, in the opinion of the Association, will promote the common benefit and enjoyment of both owners of said units.

4. Every person or entity who is an owner of a fee or undivided fee interest in any unit shall be a member of the Association. Except as otherwise provided in the Declaration, a person or entity who holds such interest merely as security for the performance of an obligation shall not be a member. Members representing each Unit shall be entitled to such votes and as provided in Exhibit B of the Declaration.

5. The affairs of the Association shall be managed by the Association members, subject to the right of Declarant control reserved in the Declaration and provided in Section 3-103 of the Act. Meetings shall be held as provided in the By-Laws of the Association. Members of the Association must be unit owners or lessees of a Unit under a lease having a term of at least three years who have the written permission of the owner of the Unit leased. The members shall elect the regular officers of the Association at their annual meetings as provided in the By-laws. Said officers shall serve until their successors are elected and qualified.

6. The By-laws of the Association are attached hereto and may be amended as therein provided.

7. The Articles of Association may be amended at any annual meeting or at any special meeting called for such purpose by vote of all of the members pursuant to paragraph 4 above.

8. Membership in the Association shall continue only as long as the member remains an owner of a Unit.

9. Each member acquiring ownership of a unit on and after this date shall be responsible and liable at all times for the assessment made by the Association for any common expense, including, but not limited to, insurance, taxes, maintenance expenses, capital improvements or replacement funds, which assessments shall be made against each unit owner according to his or her percentage interest in the common elements as established by the Declaration.

10. The original of these Articles shall be retained by the Secretary of the Association. It shall be subject to inspection and copying at any time by any of the members, whether then a member of the Association or not. At the time of purchase of a Unit in the condominium each owner shall be furnished a copy of these Articles together with a copy of any and all modifications or amendments to the original Articles.

11. These Articles are effective as to each owner of the Unit as of the date on which the purchase is closed as indicated by the date on the deed to an individual unit.

12. In the case of any conflict between the Articles of Association and the Declaration, said Declaration shall control.

Dated this ____ day of January, 2005,  and signed by the Declarant in order to establish the "THE 53-55 HARRISON AVENUE CONDOMINIUM ASSOCIATION."

THE 53-55 HARRISON AVENUE CONDOMINIUM ASSOCIATION

By:___________________________Gary W. Lange, duly authorized agent of ATG Unlimited, LLC

BY-LAWS
OF
THE 53-55 HARRISON AVENUE CONDOMINIUM ASSOCIATION
1. 
Association of Owners; By-laws.
These are the By-laws of THE 53-55 HARRISON AVENUE CONDOMINIUM ASSOCIATION, an unincorporated association existing under and governed by Title 27A, V.S.A. §1-101 et seq., known as the "Vermont Common Interest Ownership Act," hereinafter referred to as the "Act", for the purpose of administering the condominium as above designated located in Woodstock, Vermont, which condominium is organized under the terms of a Declaration of Condominium to be recorded in the Woodstock, Vermont Land Records.

These By-laws are adopted pursuant to Section 3-102 of the Act and supplement the Declaration of Condominium and the pertinent provisions of the Act. Terms which are used or defined in said Act and said Declaration are intended to have the same meaning when used herein. All present and future owners or tenants, invitees, employees, agents and any other persons using any of the property in any manner, and their use and enjoyment thereof, are subject to compliance with these By-laws, and any rules and regulations adopted hereunder or as amended from time to time. The mere acquisition or rental or use of any unit shall be deemed to constitute acceptance of and agreement with these By-laws and the regulations adopted hereunder or as hereafter amended.

2. 
Office.
The interim office of the Association until further decision of the Association shall be located at 159 Reed Rd., Vergennes, Vermont 05491.

3. 
Membership.
Every member or entity who is a record owner of a fee or undivided fee interest in any Unit shall be a member of the Association. Membership in the Association shall continue only as long as the member remains an owner of any interest in any unit.  Members of the Association must be unit owners or lessees of a Unit under a lease having a term of at least three years who have the written permission of the owner of the Unit leased.
4. Association Meetings.
A. Annual Meeting. The Annual Meeting of the Association shall be held in Vergennes, Vermont or at such other place as the Association shall from time to time determine on the second Friday of June of each year, unless otherwise designated by the Association.

B. Election. The first election of Officers and the first Annual Meeting shall take place within ninety (90) days after sale and conveyance of the first Unit. Until such first Annual Meeting, the Declarant shall exercise all the powers and have all the duties of the Association of the Condominium pursuant to Section 3-103 of the Act.

C. Special Meetings. A Special Meeting of the Association may be called at any time by any Unit owner or by the President or Secretary upon written request.

D. Notice. Notice of meetings shall be by written notice stating the place, day, hour and the purpose for which the meeting is called, and shall be thereof served upon each member personally or by mail not less than ten (10), nor more than sixty (60) days previous to such meeting mailed to each member at his/her primary address. However, at any meeting at which all members shall be present or those not present have waived notice in writing, the foregoing notice is waived.

E. Voting. At all meetings each unit, whether owned individually, by spouses, by tenants in common, by joint tenants, or by a corporation or other legal entity, shall be represented by one vote or fraction thereof attached to that unit as set forth in the Declaration of Condominium, which vote may be cast either in person or by written authorized proxy, or by a statement in writing, addressed to the Secretary and received by the Secretary prior to the meeting at which the vote is to be cast. The vote for any unit owned of record by two or more persons maybe exercised by any one of them present at any meeting in the absence of protest by the other, and in case of protest each co-owner shall be entitled to only a share of such vote in proportion to his/her share of ownership in each unit. Each Unit shall be entitled to such votes as provided in Exhibit B of the Declaration.

F. Proxy. Each proxy must be executed by the member. No proxy shall be effective after the expiration of eleven (11) months from the date of its execution unless it shall have specified therein its duration. Every proxy shall be revocable in writing at the direction of the member.

G. Quorum. The presence in person or by proxy of two (2) of the two (2) total members of the Association shall be necessary to constitute a quorum, meaning that two (2) of the two (2) unit owners must be present, either in person or by proxy to constitute a quorum.
H. Manner of Acting. Unless otherwise stated in the Declaration, the Articles of Association, herein or the Act, all actions of the Association shall be by a majority vote of the total vote of those present or attending by proxy.
I. Order of Business. The order of business at each Annual Meeting, and for each Special Meeting to the extent such order is applicable, shall be as follows:

i) Roll call

ii) Proof of notice or waiver of notice

iii) Reading of minutes of preceding meeting

iv) Reports of officers

v) Reports of committees, if any

vi) Election of directors

vii) Unfinished business

viii) New business

5.
Association.
A. Association. The business and affairs of the Association shall be managed by its Association. The Association shall contract for insurance upon the units, general and limited common elements and for all goods and services necessary for the repair, maintenance, improvement and replacement of all general and limited common elements, and shall have the power to assess the unit owners on account thereof in the manner provided in the By-laws of the Association.

B. Number, Tenure and Qualifications. The Association shall consist of two members, being the owners of Units A -53 Harrison Avenue, and Unit B-55 Harrison Avenue within the condominium development.  The two members shall be elected, by unanimous vote, President and Secretary with the Secretary also acting as Treasurer.  The members shall serve without compensation except that any member shall be entitled to reimbursement for actual out-of-pocket expenses reasonably incurred in the performance of his/her duties, provided that no expenses shall be incurred in a sum in excess of $50 without being approved in advance by the Association. All reimbursements made and/or authorized by the Association to any member shall be reported annually to the Association. Each member shall serve until the first annual meeting following the organization meeting as referred to in paragraph 5 of the Articles of Association. Thereafter each member shall be elected by a unanimous vote of the Association to serve an indefinite term.

C. Meetings and Notice. The regular meetings of the Association shall be held immediately following the annual meeting and at such other times as the Association may be called upon to meet by the President or Secretary. Notice of meetings other than the regular meetings shall be given at least ten (10) days prior thereto by written notice served on each Director personally or by mail by the President or Secretary of the Association. However, at any meeting at which all members of the Association are present, although held without notice, any business may be transacted which might have been transacted if the meeting had. been duly called.

D. Special Meetings. Special meetings of the Association may be called by or at the request of the President of the Association or any member. The person or persons calling a special meeting of the Association shall fix the place for holding any special meeting called by them pursuant to the notice requirements herein unless waived by the Association.

E. Powers and Duties. All of the powers and duties of the Association existing under the Act and Declaration of Condominium, the Articles of Association, and these By-laws shall be exercised exclusively by the Association or its designees subject to the provisions of the Declaration, the Articles of Association, and these By-laws. The general powers of the members shall include any and all actions as may be consistent and necessary relative to the management of a condominium association of this nature.
             F.          Presumption of Assent.
A member who is present at a meeting of the Association at which action on any matter is taken shall be presumed to have assented to the action taken, unless his/her dissent shall be entered in the minutes of the meeting, or unless he/she shall file his/her written dissent to such action with the person acting as the secretary of the meeting before the adjournment thereof, or shall forward such dissent by registered mail to the secretary immediately after the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in favor of such action.

G. Removal of Members. No member may be removed without the unanimous consent the members of the Association. Furthermore, any member who ceases to be a unit owner entitled to vote shall automatically cease to be a member and said position shall be filled as herein provided.

H. Vacancies. Except for such powers retained by the Declarant, vacancies on the Association occurring between annual meetings shall be filled by an appointment made by a vote of the members of the Association at a special meeting.

I. Liability of Members. The members of the Association shall not be liable to the owners for any mistake or decision, negligence or otherwise, except for their own individual willful misconduct or bad faith. The owners shall indemnify and hold harmless each of the members of the Association against all contractual liability to others arising out of contracts made by the Association on behalf of the Association. It is intended that the members of the Association shall have no personal liability except as aforesaid with respect to any contract made by them on behalf of the Association.

J. Directors to Engage Manager. The Association may engage the services of an individual or firm to act as manager and may employ or may instruct such manager to employ such other personnel as may be necessary from time to time for the maintenance, upkeep and repair of the common areas. The Association shall determine the compensation to be paid to such manager and to such other personnel and such compensation shall constitute a common expense.

K. Executive and other Committees. [none]

L. Members to Adopt Administrative Rules and Regulations. The Association may, from time to time, adopt such written administrative rules and regulations, in addition to those set out in these By-laws, as may be necessary or desirable to govern the details of the operation and use of the common areas and may, by such administrative rules and regulations, adopt restrictions and requirements with respect to the use and maintenance of the common elements as are desirable to prevent unreasonable interference with the use of their respective units and of the common elements by the unit owners.
6.
Officers.
A. President. The Association shall have a President, who shall be elected by the Association and hold office at its pleasure. Only persons who are unit owners and members of the Association at the time of their election may become President. The President shall be chairperson of the Association and as such shall preside over all general and special meetings of the Association and of the Association. In addition, the President shall perform such other functions as the Association may, from time to time, assign to him/her. Unless otherwise agreed by unanimous consent, the office of President shall alternate between the two Unit owners.

B. Secretary. The Association shall have a Secretary who shall be elected by the Association and hold office at its pleasure. The Secretary shall keep the minutes of all general and special meetings of the members and owners, ascertain, certify, record and publicize the outcome of all votes taken by the members by mail, maintain and keep current a register of all owners giving their addresses, telephone numbers and other information concerning where and how they can be reached and a register of all persons holding mortgages or other liens upon any part of the condominium project. The Secretary shall not be required to be a unit owner, and shall not serve concurrently as President.

C. Treasurer. The Association shall have a Treasurer who shall be elected by the Association and hold office at its pleasure. The Treasurer shall keep the financial records and books of account and shall make an annual report to the owners containing at least:

i) The Association's balance sheet as of the end of the fiscal year covered by the report;

ii) The Association's income and expense statement for the same period.
The Treasurer shall also be responsible for the keeping of the assessment roll required in the fiscal management of the Association. However, if a management contract is entered into, the terms thereof may provide that the Treasurer's functions shall be performed by the manager, in which event the Association shall not be required to elect a Treasurer. 

D. Compensation. No officer shall receive compensation for his/her services. All officers shall be elected annually by the Association and shall hold office until his/her successor shall have been elected and qualified, or until death, resignation or removal (with or without cause).

7.
Fiscal Management.
A. Maintenance of Accounts. The Treasurer or manager, if any, shall maintain an assessment roll which shall include a separate account for each unit based on the percentage of ownership of the common elements as set forth in the Declaration. Such account shall designate the name and address of the owner or owners, the account of each assessment against such owners and the unit, the due dates of all assessments, the amounts paid by the owner, and all unpaid assessments. It shall be the responsibility of the members to see to it that as soon as practicable an orderly budgeting procedure is established. Once this is done, all assessments against owners shall be based upon a budget. Overdue assessments shall bear interest at the legal rate permitted by law. If the collection of any assessment requires legal proceedings, the cost thereof, including a reasonable attorney's fee, shall be added thereto and collectible in the same fashion as the said assessment.

B. Fiscal Year. As soon as practicable, the Association shall, by resolution, fix a suitable fiscal year, which shall be the Association's budgeting and accounting period.

C. Assessments. The assessments against owners shall be prepared, levied, and collected by the Association or at its direction at such times and in such manner as to assure that sufficient funds will be available for budgeted expenditures and operations when needed.

D. Foreclosure of Lien. Any lien securing an Association assessment may be foreclosed by suit by the Association, in like manner as a mortgage on real property. The Association, or the other Unit owner, may bid on the unit at foreclosure sale, and acquire and hold, lease, mortgage, and convey the same. Suit to recover a money judgment for unpaid common expenses shall be maintainable without foreclosing or waiving the lien securing the same.

E. Management Contract. If a management contract is entered into, the Association may by its terms delegate the functions of preparing the Association's budget and collecting the assessments based thereon to the manager. The manager shall submit any budget prepared to the members at least thirty (30) days before the date on which it is scheduled to go into effect. Unless revised or modified by Association action within said period, it shall be deemed adopted by the Association and shall go into effect as and when scheduled.

F. Fidelity Bonds. Fidelity bonds may be required by the Association from all officers and employees of the Association and from any contractor handling or responsible for Association funds. The amount of such bonds shall be determined by the members, but shall be at least equal to the amount of the total annual assessments against members for common assessments. The premiums on such bonds shall be common expenses.

G. Contracts. The Association may authorize any officer or agent to enter into any contract or to execute and deliver any instrument in the name of, and on behalf of the Association, and such authority may be general or confined to specific instances.

H. Loans. No loans shall be contracted on behalf of the Association, and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Association and approved by the affirmative vote of all the unit owners. Such authority may be general or confined to specific instances.

8.
Common Charges.
A. Common Charges. All unit owners shall be obligated to pay common charges as per their percentage share as set forth in the Declaration of Condominium. The Association shall bill each owner quarterly on or before the 15th day of each month following the calendar quarter for his/her share of the common expenses which he/she shall pay within thirty (30) days of receipt of such billing.

B. Default in Payment. In the event of default for more than thirty (30) days of any unit owner in the payment to the Association of the common charges or expenses, such unit owner shall be obligated to pay interest at the rate of eighteen (18%) percent per annum, unless otherwise determined by a court of competent jurisdiction, in which event interest shall accrue at the maximum legal rate, until the common charges and expenses are paid, together with all expenses, including reasonable attorney's fees incurred in collecting said unpaid common charges.

C. Suit. While the Association has the right to foreclose a lien on an owner's unit because of unpaid charges or expenses, it may bring a suit to recover unpaid common charges, expenses, etc. without foreclosing or waiving the lien rights on the same. Reasonable attorney's fees incurred by the Association in such suit shall be recovered by the Association.

D. Collection. The Association, notwithstanding any other provision to the contrary, shall be authorized to take action to collect unpaid assessments for common charges.

E. Accounting. The Association shall provide any unit owner requesting the same in writing with a written and itemized statement of all unpaid common charges, assessments and fees due from such unit owners.


9.
Insurance.
The Association, as a common expense, shall be required to obtain and maintain, to the extent obtainable and to the extent determined by the Association to be appropriate, insurance as mandated by the Declaration or the Act, whichever imposes the most stringent requirements.

10. Operational Powers and Duties of the Association.
A. Maintenance. The Association shall have an affirmative duty to keep all Common Elements in a good, clean, attractive, sanitary and safe condition, order and repair. It must make suitable provision for garbage and trash removal and shall also be responsible for maintaining all vegetation, parking or garden areas, including the common areas and facilities, in a clean, attractive and aesthetically pleasing condition, except as provided in the Declaration. Notwithstanding the foregoing, Unit owners shall be responsible for proper disposal of personal garbage and trash.

B. Lease and Purchase. The Association shall have power to lease and purchase such personal property as the Association may consider necessary or useful for the performance of its functions and for the benefit and enjoyment of the owners. The cost of any such property shall be a common expense. The control and management of such property shall be in the Association, but the beneficial interest in it shall belong to the owners in proportion to their respective ownership interest. During the life of such personal property each owner's fractional beneficial interest therein shall be appurtenant to pass with his/her unit.

C. Access to Units. The Association, through its Association, shall have full access to each unit as maybe necessary for the maintenance, repair or replacement of any of the common areas, or to make such emergency repairs, if necessary, for the public safety or to prevent damage to the common areas or to another unit.

11. Conflicts.
These By-laws are intended to comply with the Act and the Declaration. In the case of any conflict between the By-laws and the provisions of said Act or Declaration, the provisions of said Act or Declaration, as the case may be, shall control. Invalidity of any section of these By-laws shall render only that section invalid with all other sections to remain in full force and effect.

12. Amendment.
These By-laws maybe altered, amended or repealed by resolution of the Association upon a unanimous vote of the Association members at an Annual Meeting or any Special Meeting duly called for such purposes; however, for a period of one (1) year from the date hereof of the Declarant reserves the right to amend these By-laws as long as the Declarant owns one (1) unit.

13. 
Parliamentary Authority.
Robert's Rules of Order, current revision, shall be the parliamentary authority for meetings of this Association.

14. 
Miscellaneous.
A. Waiver. No provisions contained herein shall be deemed to have been waived by reason of any failure to enforce the same.

B. Waivers. The captions inserted herein are inserted only as a matter of convenience and for reference and do not define, limit or describe the scope of these By-laws or the intent of any provision thereof.

Dated at Woodstock, Vermont this _____ day of January, 2005.

THE 53-55 HARRISON AVENUE CONDOMINIUM ASSOCIATION
By:_________________________Gary W. Lange, duly authorized agent of ATG Unlimited, LLC































