
EXHIBIT B 

STATE OF NEW HSflPSHIRE 
RECORD OF ORGANIZATION 

THE INNS OF WATERVILLE VALLEY ASSOCIATION 

ARTICLES OF AGREEMENT 

WE, the undersigned, being o f l a w f u l age, by t h e s e A r t i c l e s 
of Agreement have a s s o c i a t e d , and do hereby a s s o c i a t e o u r s e l v e s 
t o g e t h e r , as a body p o l i t i c and c o r p o r a t e a c c o r d i n g t o t h e p r o v i s i o n s 
of New Hampshire RSA Chapter 292, and o t h e r laws and s t a t u t e s of 
s a i d s t a t e r e l a t i n g t h e r e t o and p r e s c r i b i n g t h e d u t i e s and powers 
of c o r p o r a t i o n s under t h e c o r p o r a t e name and f o r the purposes h e r e 
i n a f t e r s e t f o r t h . 

ARTICLE 1, NAME 

1- 100. The name of t h i s c o r p o r a t i o n s h a l l be THE INNS OF 
WATERVILLE VALLEY ASSOCIATION, and s h a l l h e r e i n a f t e r 
be r e f e r r e d t o as the " A s s o c i a t i o n , " 

ARTICLE 2, PURPOSE 

2- 100. The purposes f o r which the A s s o c i a t i o n i s o r g a n i z e d a r e 
a s f o l l o w s : 

2-101. A condominium known as THE INNS OF WATERVILLE VALLEY, A 
Time-Share Condominium, has been developed on c e r t a i n 
l a n d s l o c a t e d i n W a t e r v i l l e V a l l e y , G r a f t o n County, 
New Hampshire, and shown on a S i t e P l a n e n t i t l e d "The 
I n n s o f W a t e r v i l l e V a l l e y , A s u b d i v i s i o n f o r W a t e r v i l l e 
Timeshare Group," ( c o n s i s t i n g of one page) 
prepa-red by White Mountain Survey & E n g i n e e r i n g , 
C h e s t e r E . Chellman, R.L.S. dated August 7, 1981. The 
A s s o c i a t i o n i s o r g a n i z e d to p r o v i d e a means of 
a d m i n i s t e r i n g the condominium by the owners t h e r e o f . 

2-102. The documents c r e a t i n g the condominium a r e to be r e c o r d e d 
i n t h e G r a f t o n County R e g i s t r y of Deeds. 

2- 103. The A s s o c i a t i o n s h a l l make no d i s t r i b u t i o n s of income t o 
i t s members, d i r e c t o r s , o r o f f i c e r s . 

ARTICLE 3. POTORS 

3- 100. The powers of the A s s o c i a t i o n s h a l l be governed by the 
f o l l o w i n g p r o v i s i o n s : 

3--101. The A s s o c i a t i o n s h a l l have a l l of the common law and 
s t a t u t o r y powers of a c^srporation not ^ o r p r o f i t which 
a r e not i n c o n f l i c t w i t h the terms of t h e s e A r t i c l e s . 



The A s s o c i a t i o n s h a l l have a l l of t h e powers r e a s o n a b l y 
n e c e s s a r y to implement t h e purposes o f t h e A s s o c i a t i o n , 
i n c l u d i n g but not l i m i t e d to the f o l l o w i n g : 

(a) To make and c o l l e c t assessments a g a i n s t members 
to d e f r a y t h e c o s t s o f t h e condominium. 

(by To use t h e proceeds -o£ a s s e s s m e n t s i n t h e e x e r c i s e 
o f i t s powers and d u t i e s . 

(c) To p r o v i d e f o r t h e a c q u i s i t i o n , c o n s t r u c t i o n , 
management, maintenance, and c a r e o f t h e A s s o c i a t i o n ' 
r e a l o r p e r s o n a l p r o p e r t y . 

(d) To p r o v i d e f o r the r e c o n s t r u c t i o n o f improvements 
a f t e r c a s u a l t y and t o p r o v i d e f o r f u r t h e r improve
ments to t h e A s s o c i a t i o n p r o p e r t y . 

(e) To make and amend r e g u l a t i o n s r e s p e c t i n g t h e use o f 
t h e A s s o c i a t i o n p r o p e r t y . 

( f ) To e n f o r c e by l e g a l means th e p r o v i s i o n s o f t h e 
Condominium I n s t r i m i e n t s , t h e s e A r t i c l e s , t h e 
By-Laws of t h e A s s o c i a t i o n , and t h e R e s i d e n c y 
R e g u l a t i o n s f o r t h e use of t h e A s s o c i a t i o n p r o 
p e r t y . 

(g) To c o n t r a c t f o r t h e management o f t h e condominium 
and to d e l e g a t e to s u c h c o n t r a c t o r a l l powers and 
d u t i e s o f t h e A s s o c i a t i o n except such as a r e 
s p e c i f i c a l l y r e q u i r e d by t h e Condominium 
Instrxoments to have app r o v a l o f t h e Board o f 
D i r e c t o r s o r t h e membership o f t h e A s s o c i a t i o n . 

(h) To buy, l e a s e , c r e a t e , c o n s t r u c t , o r o t h e r w i s e 
a c q u i r e any and a l l k i n d s of p r o p e r t y , r e a l o r 
p e r s o n a l , and r i g h t s n e c e s s a r y or e s s e n t i a l t o , 
o r c o n v e n i e n t f o r t h e c a r r y i n g on o f t h e purposes 
o f t h i s A s s o c i a t i o n . 

( i ) To borrow money and, from time to t i m e , to make, 
a c c e p t , e x e c u t e , and d e l i v e r bonds, debenturea, 
p r o m i s s o r y n o t e s , b i l l s , and o t h e r o b l i g a t i o n s 
o f t h e A s s o c i a t i o n f o r monies borrowed o r i n 
payment f o r p r o p e r t y a c q u i r e d o r f o r s e r v i c e s 
rendered o r f o r any o t h e r o b j e c t s o r purposes of 
the A s s o c i a t i o n or i t s b u s i n e s s , and t o s e c u r e 
t h e payment of any such o b l i g a t i o n by mortgage, 
p l e d g e , deed, i n d e n t u r e , agreement, o r o t h e r i n s t r u 
ment o f t r u s t or l i e n or as&ignraent, o r any a g r e e 
ment i n r e g a r d to a l l o r any of t h e p r o p e r t y , 
r i g h t s , o r p r i v i l e g e s o f t h e A s s o c i a t i o n wherever 
s i t u a t e d , whether now owned o r h e r e a f t e r to be 
a c q u i r e d . 



( j ) I n s o f a r as p e r m i t t e d by law and i n a ccordance w i t h 
t h e g e n e r a l powers and p r i v i l e g e s granted to 
c o r p o r a t i o n s g e n e r a l l y by New Hampshire RSA Chapter 2 92, 
and o t h e r laws and s t a t u t e s o f s a i d S t a t e r e l a t i n g 
t h e r e t o and p r e s c r i b i n g t h e powers o f c o r p o r a t i o n s 
under t h e c o r p o r a t e name, t o do any o t h e r t h i n g s 
t h a t , i n the o p i n i o n o f t h e Board o f D i r e c t o r s , v / i l l 
promote t h e common b e n e f i t and enjoyment o f t h e 
members o f t h e A s s o c i a t i o n . 

3-103. A l l funds and t h e t i t l e s t o a l l p r o p e r t i e s a c q u i r e d by 
t h e A s s o c i a t i o n and t h e proceeds t h e r e o f s h a l l be h e l d 
o n l y f o r t h e b e n e f i t o f t h e memi>ers i n accordance w i t h 
t h e p r o v i s i o n s o f t h e Condominiuin I n s t r u m e n t s . 

3- 104. The powers o f t h e A s s o c i a t i o n s h a l l be s u b j e c t t o and 
s h a l l be e x e r c i s e d i n accordance w i t h t h e p r o v i s i o n s o f 
t h e D e c l a r a t i o n of Condominium f o r THE INNS OF WATERVILLE 
VALLEY, A Time-Share Condominium, which governs t h e use 
o f t h e l a n d . 

ARTICLE 4, MEMBERS 

4- 100. The q u a l i f i c a t i o n s o f members, the manner o f t h e i r 
a d m i s s i o n and v o t i n g by such members s h a l l be as 
f o l l o w s : 

4-1.01. A l l \anit owners s h a l l be members of the A s s o c i a t i o n and 
no o t h e r p e r s o n s o r e n t i t i e s , ^ a i l h e e a t i t i a d t o 
membership. 

4-102. Membership i n t h e A s s o c i a t i o n s h a l l be e s t a b l i s h e d by 
the r e c o r d i n g i n t h e G r a f t o n County R e g i s t r y o f Deeds 
of a deed or o t h e r i n s t r u m e n t s e s t a b l i s h i n g a change 
of r e c o r d t i t l e t o an ownership i n t e r v a l i n t h e condominium 
and t h e n o t i f i c a t i o n i n w r i t i n g t o t h e A s s o c i a t i o n o f 
t h e r e c o r d i n g i n f o r m a t i o n ; t h e new owner d e s i g n a t e d by 
s u c h i n s t r u m e n t s h a l l t h e r e b y become a member of t h e 
A s s o c i a t i o n . The membership o f t h e p r i o r owner s h a l l 
be t h e r e b y t e r m i n a t e d . 

4-103. The s h a r e o f a member i n t h e funds and a s s e t s o f t h e 
Associa.tion cannot be a s s i g n e d , pledged, or t r a n s f e r r e d 
i n any manner except as an appurtenance t o t h e i n d i v i d u a l 
condominium u n i t . 

4-104. Members o f t h e A&soc=iation s h a l l be e n t i t l e d to one (1) 
v ote f o r each weekly i n t e r v a l owned by such members. 
Vo t i n g r i g h t s w i l l be e x e r c i s e d i n t h e manner p r o v i d e d 
by t h e By-Laws o f the A s s o c i a t i o n . 



ARTICLE 5, DIRECTORS. 

5-100. The a f f a i r s o f the A s s o c i a t i o n w i l l be managed by a 
board o f not l e s s than t h r e e (3) nor more than f i v e 
(5) d i r e c t o r s , as s h a l l be determined by t h e By-Laws, 
and i n t h e absence o f such d e t e r m i n a t i o n s h a l l c o n s i s t 
o f tlvree (S) d i r e c t o r s . 

5-200. D i r e c t o r s o f t h e A s s o c i a t i o n s h a l l be appointed o r 
e l e c t e d a t t h e Annual Meeting o f t h e members i n t h e 
manner determined by t h e By-Laws. 

5-300. The names and a d d r e s s e s o f the members o f t h e f i r s t 
Board o f D i r e c t o r s , who s h a l l hold o f f i c e u n t i l t h e i r 
s u c c e s s o r s a r e e l e c t e d and have q u a l i f i e d o r u n t i l 
removed a r e as f o l l o w s : 

NAME ADDRESS 
F r e d Ludtke P. O. Box 3 

W a t e r v i l l e V a l l e y , NH 03223 

George Davia P-. O. Box 3 

W a t e r v i l l e V a l l e y , NH 03223 

St e v e n B r e n e r P. O. Box 3 

W a t e r v i l l e V a l l e y , NH 03223 

ARTICLE 6, OFFICERS 

6- 100. The a f f a i r s o f t h e A s s o c i a t i o n s h a l l be a d m i n i s t e r e d 
by o f f i c e r s e l e c t e d by t h e Board o f D i r e c t o r s . 

ARTICLE 7, INDEMNI-FICAIION 

7- 100. E v e r y D i r e c t o r and every O f f i c e r o f t h e A s s o c i a t i o n s h a l l 
be i n d e m n i f i e d by t h e A s s o c i a t i o n a g a i n s t a l l expenses 
and l i a b i l i t i e s , i n c l u d i n g c o u n s e l f e e s , r e a s o n a b l y 
i n c u r r e d by o r imposed upon him i n c o n n e c t i o n w i t h any 
p r o c e e d i n g i n which he may be a p a r t y , o r i n which he 
may become i n v o l v e d by r e a s o n o f h i s b e i n g o r having 
been a D i r e c t o r o r O f f i c e r o f t h e A s s o c i a t i o n o r w i t h 
any s e t t l e m e n t t h e r e o f , whether o r not he i s a D i r e c t o r 
o r O f f i c e r a t t h e time s u c h expenses a r e i n c u r r e d , 
e x c e p t i n such c a s e s wherein t h e D i r e c t o r or O f f i c e r i s 



adjudged g u i l t y o f w i l l f u l m i s f e a s a n c e o r m a l f e a s a n c e 
i n t h e performance of h i s d u t i e s ; p r o v i d e d t h a t i n t h e 
event of- a set-tiement the- i n d e m n i f i c a t i o n h e r e i n s h a l l 
a p p l y o n l y when t h e Board o f D i r e c t o r s has approved 
suc h s e t t l e m e n t and reimbursement as b e i n g f o r t h e b e s t 
i n t e r e s t o f t h e A s s o c i a t i o n . The f o r e g o i n g r i g h t o f 
i n d e m n i f i c a t i o n s h a l l be i n a d d i t i o n t o and not 
e x c l u s i v e o f a l l o t h e r r i g h t s t o which s u c h d i r e c t o r s 
o r o f f i c e r s may be e n t i t l e d . 

AKFICLE 8, BY-LAWS 

8- 100. The By-Laws o f t h e A s s o c i a t i o n s h a l l be t h o s e By-Laws 
s e t f o r t h w i t h t h e a f o r e s a i d D e c l a r a t i o n o f Condominium 
and may be a l t e r e d , amended, o r r e s c i n d e d i n t h e manner 
pr o v i d e d by t h e s a i d D e c l a r a t i o n and By-Laws. 

ARTICLE 9, AMENDMENTS 

9- 100. Amendments to t h e A r t i c l e s o f Agreement s h a l l be 
proposed and adopted i n t h e f o l l o w i n g manner: 

9-101. N o t i c e o f t h e s u b j e c t m a t t e r o f a proposed amendment 
s h a l l be i n c l u d e d i n t h e n o t i c e o f any meeting i n wh i c h 
a proposed amendment i s c o n s i d e r e d . 

9-l&2^ A J r e s o l u t i o n approving a proposed amendment may be 
proposed by e i t h e r t h e Board o f D i r e c t o r s o r by t h e 
membership o f t h e A s s o c i a t i o n , and a f t e r b e i n g proposed 
and approved by one o f such b o d i e s , i t must be approved 
by t h e o t h e r . Such a p p r o v a l s must be by not l e s s t h an 
t w o - t h i r d s ( 2 / 3 ) o f a l l o f t h e D i r e c t o r s and by not l e s s 
t h a n t w o - t h i r d s (2/3) o f a l l of the members o f t h e 
A s s o c i a t i o n . D i r e c t o r s and members not p r e s e n t a t t h e 
meeting c o n s i d e r i n g t h e amendment may e x p r e s s t h e i r 
a p p r o v a l i n w r i t i n g w t t h i i i t e n (IG) days a f t e r &uch_ 
meeting. Agreement o f t h e r e q u i r e d m a j o r i t y o f u n i t 
owners and D i r e c t o r s t o such amendment s h a l l be 
evid e n c e d by t h e e x e c u t i o n o f t h e amendment by t h e 
owners o r by t h e e x e c u t i o n o f t h e amendment by t h e 
P r e s i d e n t and T r e a s u r e r o f t h e A s s o c i a t i o n accompanied 
by c e r t i f i c a t i o n o f t h e v o t e o f t h e owners by t h e 
S e c r e t a r y ; such amendment s h a l l become e f f e c t i v e o n l y 
when e i t h e r such Amendment o r sush_ -Amendment and 
C e r t i f i c a t e a r e rec o r d e d i n t h e G r a f t o n Coianty R e g i s t r y 
of Deeds. 

ARTICLE 10, TERM 

10-100. The teirm o f t h e A s s o c i a t i o n s h a l l be t h e l i f e of t h e 
condominium, u n l e s s the A s s o c i a t i o n i s t e r m i n a t e d sooner 
by t h e unanimous a c t i o n o f i t s members. The A s s o c i a t i o n 



s h a l l be te r m i n a t e d by t h e t e r m i n a t i o n of the 
condominium i n accordance w i t h the Condominium 
I n s t r u m e n t s . 

ARTICLE IX, fKCORPORATORS 

The names and a d d r e s s e s o f t h e I n c o r p o r a t o r s t o t h e s e 
A r t i c l e s of Agreement a r e : 

6 ' 7 . . 

ARTICLE 12, PLACE OF BUSINESS 

The a d d r e s s a t which t h e b u s i n e s s o f t h e A s s o c i a t i o n 
i s t o be c a r r i e d on i s W a t e r v i l l e V a l l e y , 
New Hampshire 0322 3. 




