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ARTICLES OF INCORPORATION Secretary of State

of
WOODBROOKE VILLAS THIRD AND FOURTH PLAT
HOMES ASSOCIATION, INC.

HONORABLE MATT BLUNT
Secretary of State

State of Missouri

Jefferson City, Missouri 65101

We, the undersigned, Larry G. Schulz, 109 The Woodlands, Gladstone, Missouri, 64119;
RobertJ. Ellis, 4913 North Washington, Gladstone, Missouri, 6411 8;and Suzanne Schulz, 109 The
Woodlands, Gladstone, Missouri, 64119, being natural persons of the age of twenty-one (21) years
or more and citizens of the United States, for the purpose of forming a corporation under "General

Not for Profit Corporation Law" of the State of Missouri, do hereby adopt the following Articles of
Incorporation:

ARTICLE I

The name of the corporation is: WOODBROOKE VILLAS THIRD AND FOURTH PLAT
HOMES ASSOCIATION, INC.

ARTICLE II
The period of duration of the corporation is: Perpetual.
ARTICLE III

The address of the initial registered office in the State of Missouri is 2900 Brooktree Lane,
Suite 100, Gladstone, Missouri, 64119. The name of its registered agent at that address is: Larry G.
Schulz.

ARTICLE IV
The names and addresses of each incorporator are:
Name Address

Larry G. Schulz 2900 Brooktree Lane, Suite 100
Gladstone, MO 64119

Suzanne Schulz 2900 Brooktree Lane, Suite 100
Gladstone, MO 64119
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Robert J. Ellis 4913 North Washington
Gladstone, MO 64118

ARTICLE V

The corporation is a mutual benefit corporation and is formed exclusively for the purposes
for which a corporation may be formed under the Not For Profit Corporation Law of the State of
Missouri and not for pecuniary profit or financial gain. No part of the assets, income, or profits of
the corporation shall be distributable to, or inure to the benefit of, its members, directors, or officers
except to the extent permitted under the Not For Profit Corporation Law of the State of Missouri,
and the purposes for which the corporation is organized are as follows:

(@) To advance the general welfare of the third and fourth plats and future plats
of the subdivision known as Woodbrooke Villas, including all plats and amendments and
replats thereof including the plat of Woodbrooke Villas Third and Fourth Plats in the City
of Kansas City, Clay County, Missouri. (Such subdivisions and plats shall hereafter
individually and collectively be referred to as “The Woodbrooke Third Phase Subdivision™.)

(b) To conduct and administer a homes association for the benefit and advantage
of the present and any future owners of tracts or lots now or hereafter to be platted as
Woodbrooke Villas Third and Fourth Plats (and future plats), Clay County, Missouri, and
to perform and execute the powers and duties set forth in the Declaration, to be recorded in
the office of the Recorder of Deeds for Clay County, Missouri, and any and all subsequent
Homes Association Declarations and amendments thereto (hereafter such Declarations shall
collectively be referred to as the "Declaration") relating to tracts or lots now or hereafter to
be platted as parts of The Woodbrooke Third Phase Subdivision.

(©) To enforce, either in its own name, or in the name of any owner in The
Woodbrooke Third Phase Subdivision, any and all restrictions which may have been
heretofore, or may hereafter be imposed upon any of the Residential Tracts and/ or Common
Areas Tracts located in The Woodbrooke Third Phase Subdivision as it now or hereafter
exists, as such restrictions were originally stated or as modified subsequently thereto.

(d) Notwithstanding anything herein to the contrary, the corporation shall exercise
only such powers as are in furtherance of the exempt purposes of organizations set forth in
Section 501(c) of the Internal Revenue Code of 1954 and the regulations thereunder as the
same now exist or as they may be hereafter amended from time to time and to exercise such
other powers and rights as are pertinent thereto, and which may be exercised by Not For
Profit Corporations under the laws of the State of Missouri.

(e) To adopt by-laws for the government and orderly procedure of the
corporation.

) To enter into contracts and agreements providing for performance, in the
name and behalf of the corporation, of any of the aforementioned purposes.
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ARTICLE VI

Membership. Every owner of fee simple title to a lot ("Lot") which is subject to the
covenants and restrictions of the Declaration ("Owner") shall automatically be a member of the
Association ("Member"). The board of directors of the Corporation ("Board of Directors") may
declare that an Owner is not a Member in good standing because of past unpaid dues, fines, late
charges, interest, legal fees, and/or any other assessments of any nature. The Board of Directors may
temporarily suspend the voting rights of any Member who is not in good standing until such past
unpaid amounts are paid in full.

Voting Rights. The Corporation shall have three classes of voting membership:

CLASS A: Class A Members shall be all Members other than Class B and Class C Members.
Class A Members shall be entitled to one (1) vote for each Lot in which they hold the interest
required for membership. When more than one person holds such interest or interests in any Lot, all
such persons shall be Members, and the vote for such Lot shall be exercised as they, among
themselves, determine, but in no event shall more than one (1) vote be cast with respect to any such
Lot.

CLASS B: Class B Members shall be any bona fide Owners who are engaged in the process
of constructing a residential dwelling on any Lot for sale to consumers. Class B Members shall be
nonvoting members of the Association. The Class B membership shall cease, and each Class B
Member shall become a Class A Member:

) when the total number of votes outstanding in the Class A
membership equals the total number of votes outstanding in the Class C membership;
or

(i)  on August 1, 2015, whichever occurs first in time.

CLASS C: The Class C Member shall be Intra-State Development Co., a Missouri
corporation, its successors and assigns. The Class C Member shall be entitled to six (6) votes for
each Lot it owns and for each Lot in The Woodbrooke Subdivision owned by Class B Members.

The Class C Member's voting rights shall continue until the Class C Member no
longer owns:

) record title to any tract; and

(i)  alien interest in any tract; and

(iii)title to any adjoining acreage intended to be developed as an
additional section or phase of The Woodbrooke Subdivision;

or January 1, 2037, whichever occurs first in time.
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ARTICLE VII

The Articles of Incorporation of this corporation may be amended from time to time, inany
and as many respects as may be desired, any such amendment or amendments to be made in
accordance with the provisions of Chapter 355 of the Revised Statutes of Missouri.

ARTICLE VIII

In the event of any liquidation, dissolution, or winding up of the corporation, whether
voluntary, involuntary or by operation of law, all assets of the corporation remaining after the
satisfaction and discharge of all liabilities and obligations of the corporation shall be distributed
subject to the limitations hereinafter set out, to such corporations, firms, foundations or other entities
as the Board of Directors shall determine. No such distribution, however, shall be made to any
organization failing to qualify as an exempt organization under Section 501 of the Internal Revenue
Code of 1954.

IN WITNESS WHEREOF, we have hereunto set our hand this 2.0 f, day of Ee b ,
2007.

Suzanne Schulz

é/]%w,( JM
s
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Robin Carnahan

Secretary of State

CERTIFICATE OF INCORPOEATION
MISSOUERI NOMNPEOFIT

WHEREAS, Articles of Incorporation of

WOOQDBRODER VILLAS THIRD AND ROURTH PLAT AOMES ASSOCTATICN, INC,
NOO7O8L 52

have been recerved and filed i the Office of the Secretary of State, which Articles, in all
respects, comply with the requirements of Missount Nonprofit Corporation Law,

NOW, THEREFORE, [, ROBIN CARNAHAN, Secretary of the State of Missount do by wirtue of
the authority wested i me by law, do hereby certify and declare this entity abody corporate, duly
orgatized this date and that it 13 entitled to all rights and privileges granted corporations

organized under the Missoun Nonprofit Corporation Law.

IN TESTIMONY WHEREOF, [ hereunto
set my hand and cause to be affized the
CREAT SEAL of the State of Missoun.
Done at the City of Jefferson, this

21at day of Fehrary, 2007,

Secretary of State




