
ARTICLES OF INCORPORATION

OF
OLIVETTE CITY CENTER TOWNHOMES ASSOCIATION
I, the undersigned, being a natural person of the age of eighteen (18) years or more and a citizen of the United States, for the purpose of forming a corporation under the “Missouri Nonprofit Corporation Act,” do hereby adopt the following Articles of Incorporation:

ARTICLE I
NAME
The name of the corporation is Olivette City Center Townhomes Association (the “Association”).

ARTICLE II
PRINCIPAL OFFICE AND REGISTERED OFFICE & AGENT
The principal office of the Association is located at 8000 Maryland Avenue, Suite 1500, St. Louis, Missouri 63105.

The address, including street and number, of the corporation's initial registered office in this State is 8000 Maryland Avenue, Suite 1500, St. Louis, Missouri 63105, and the name of its initial Registered Agent at said address is Steven M. Cohen.

ARTICLE III
TYPE OF NONPROFIT CORPORATION
The corporation is a mutual benefit corporation.

ARTICLE IV
PURPOSE AND POWERS OF THE ASSOCIATION
This Association does not contemplate pecuniary gain or profit to the Members thereof, shall not issue capital stock and the specific purpose for which it is formed are to provide for maintenance, preservation and architectural control of the residential Lots and Common Properties within that certain Property described as:

Within that certain tract of property described on Exhibit A attached hereto and incorporated herein by this reference, together with any additional parcels which may be hereinafter acquired, and to promote the health, safety and welfare of the residents within the Property and any additions thereto as may hereafter be brought within the jurisdiction of this Association for this purpose to:

(a)
exercise all of the powers and privileges and to perform all of the duties and obligations of the Association as set forth in that certain Olivette City Center Townhomes Declaration of Covenants and Restrictions, as amended, may be modified or changed from time to time as therein provided, hereinafter called the “Declaration”, applicable to the Property and recorded or to be recorded in the Office of the St. Louis County Recorder of Deeds and as the same may be amended from time to time as therein provided, said Declaration being incorporated herein as if set forth at length;

(b)
fix, levy, collect and enforce payment by any lawful means, all charges or assessments pursuant to the terms of the Declaration; to pay all expenses in connection therewith and all office and other expenses incident to the conduct of the business of the Association, including all licenses, taxes or governmental charges levied or imposed against the Property of the Association;

(c)
acquire (by gift, purchase or otherwise), own, hold, improve, build upon, operate, maintain, convey, sell, lease, transfer, dedicate for public use or otherwise dispose of real or personal property in connection with the affairs of the Association, all as pursuant to the terms of the Declaration;

(d)
borrow money, and mortgage, pledge, deed in trust, or hypothecate any or all of its real or personal property as security for money borrowed or debts incurred, all as pursuant to the terms of the Declaration;

(e)
dedicate, sell or transfer all or any part of the Common Properties or grant easements over or across or under Common Properties subject to limitations in the Declaration; and
(f)
have and to exercise any and all powers, rights and privileges which a corporation organized under the Missouri Nonprofit Corporation Act by law may now or hereafter have or exercise, subject to the limitations in the Declaration.

ARTICLE V

INCORPORATOR NAME AND ADDRESS

Steven M. Cohen
8000 Maryland Ave., Suite 1500
St. Louis, Missouri 63l05
ARTICLE VI

MEMBERSHIP
The corporation shall have members.

Every person or entity who is a record owner of a fee or undivided fee interest in any Lot which is subject to assessment according to the Declaration shall be a Member of the Association.  The foregoing is not intended to include persons or entities who hold an interest merely as security for the performance of an obligation.  Membership shall be appurtenant to and may not be separated from ownership of any Lot which is subject to assessment by the Association.  The rights of the tenants in common shall be exercisable appurtenant to and in conjunction with their Lot ownership.  Any conveyance or change in ownership of any Lot shall convey with it ownership in the Common Properties, and no interest in the Common Properties shall be conveyed by an Owner except in conjunction with the sale of a Lot.  The sale of any Lot shall carry with it all the incidents of ownership of the Common Properties although such is not expressly mentioned in the deed of conveyance; provided, however, that no right or power conferred upon the Directors shall be abrogated.

ARTICLE VII
VOTING RIGHTS
The Association shall have two classes of voting membership:

Class A.  The Class A Members shall be all Owners, with the exception of the Declarant, and shall be entitled to one vote for each Lot owned.  When more than one person holds an interest in any Lot, all such persons shall be Members.  The vote for such Lot shall be exercised as they determine, but in no event shall more than one vote be cast with respect to any Lot.

Class B. The Class B Member shall be the Declarant (as defined in the Declaration) and successor builder-developers, if they become the Declarant under the Declaration, and shall be entitled to three (3) votes for each Lot owned.  The Class B membership shall cease and be converted to Class A membership on the happening of either of the following events, whichever occurs earlier:

(a)
when the total votes outstanding in the Class A membership equal the total votes outstanding in the Class B membership; or

(b)
on December 31, 2028. 

ARTICLE VIII
BOARD OF DIRECTORS
The affairs of the Association shall be managed by a Board of Directors, who (except for the first Board of Directors) shall be Members of the Association.  The number, election and appointment of Directors shall be as provided in the By-Laws of the Association and the Declaration. The names and addresses of the persons who are to act in the capacity of Directors until the selection of their successors are Douglas Cohen, whose mailing address is 8000 Maryland Ave., Suite 1500, St. Louis, MO 63105, Douglas Holtzman, whose mailing address is 8000 Maryland Ave., Suite 1500, St. Louis, MO 63105, and Esther Cohen, whose mailing address is 8000 Maryland Ave., Suite 1500, St. Louis, MO 63105.  After Declarant has sold and conveyed all of the Lots subject to the Declaration, other than to successor builders or developers, all of the then acting Directors shall resign, and at a special meeting of the Members, three (3) Directors shall be elected, one (1) for a term of three (3) years, one (1) for a term of two (2) years and the third for a term of one (1) year.  Thereafter, each successor Director shall serve for a term of three (3) years so that the term shall be continuously staggered, one (1) Director being elected at each annual meeting of the Members.

ARTICLE IX
DISSOLUTION
The Association may be dissolved with (a) the approving vote of two-thirds (2/3rds) of the voting power of the Members entitled to vote and present in person or by proxy at a meeting of the Members or (b) the consent given in writing and signed by Members holding not less than eighty percent (80%) of the voting power of the Association, all as more fully set forth in the Declaration.  Upon dissolution of the Association, the Board of the Association shall vest fee simple title to the Common Properties in the then Lot Owners as tenants in common in accordance with the Declaration.  Notwithstanding the foregoing, except in the case of a taking of all of the Lots by eminent domain, the prior written approval of two-thirds (2/3rds) of Eligible Mortgagees shall also be required in order to dissolve the Association.

ARTICLE X

DURATION
The duration of the corporation is perpetual.

ARTICLE XI
AMENDMENT
Amendment of these Articles of Incorporation shall require the approving vote of two-thirds (2/3rds) of the votes of the Members entitled to vote and present in person or by proxy at a meeting of the Members, or the consent given in writing and signed by Members holding at least eighty percent (80%) of the voting power pursuant to Article VII hereof.  Notwithstanding the foregoing, any amendment of these Articles of Incorporation must be approved in writing by the Declarant, so long as the Declarant (or a successor builder or developer) owns any Lots on the Properties.

ARTICLE XII
DEFINITIONS
The terms “Common Properties”, “Declarant”, “Lot”, “Owner”, “Property”, and “Eligible Mortgagees”, as used in these Articles of Incorporation, shall have the meanings set forth in the Declaration.
IN AFFIRMATION THEREOF, the facts stated above are true and correct:

(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo).

________________________________

Steven M. Cohen, Incorporator

EXHIBIT A

LEGAL DESCRIPTION

A tract of land being part of Lot 13 of “Tower Hill”, in Section 6, Township 45 North – Range 6 East, St. Louis County, Missouri and being more particularly described as:

Beginning at a point in the South line of “Castle Gate Villas”, a subdivision according to the plat thereof recorded in Plat Book 347 pages 56 and 57 of the St. Louis County records, being the Northeast corner of “Indian Trails”, a subdivision according to the plat thereof recorded in Plat Book 92 page 15 of the St. Louis County records; thence Eastwardly along said South line of “Castle Gate Villas”, South 88 degrees 55 minutes 00 seconds East 179.66 feet to the West line of Dielman Road, formerly Elmwood Avenue, varying width; thence Southwardly along said West line of Dielman Road, South 00 degrees 31 minutes 00 seconds West 680.56 feet to the North line of property described in deed to Olive Western Inc. recorded in Book 6997 page 1479 of the St. Louis County records; thence Westwardly along the North line of said Olive Western Inc. property, North 90 degrees 00 minutes 00 seconds West 180.90 feet to the East line of “Indian Trails Condominiums”, according to the plat thereof recorded in Plat Book 199 page 53 of the St. Louis County records; thence Northwardly along said East line of “Indian Trails Condominiums” and the East line of aforesaid “Indian Trails”, being also the West line of aforesaid Lot 13 of “Tower Hill”, North 00 degrees 37 minutes 15 seconds East 683.97 feet to the point of beginning and containing 2.823 acres according to a survey by Volz Incorporated dated January 10, 2022.
4
4875-7099-0412, v. 1

