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801 SOUTH SKINKER BOULEVARD CORPORATION

SAINT LOUIS, MISSOURI

THE INTERVIEW PROCESS REGARDING MEMBER APPLICATION

THE FIRST STEP TOWARD BECOMING A RESIDENT OF OUR CO-OPERATIVE:
You have made an offer on a unit and a member has accepted your offer, now what?

IN PREPARATION:
Any potential new member wanting to reside in the building must obtain the approval
of the Eight-O-One Corporation. Before it meets with the interviewee, the Board must
be presented with certain personal and financial information in the form of:
- « An autobiography.of the potential member(s) and any other individuals who will
be residing in the unit
* Anindependent credit report run on and requested by the potential member(s).
* Acomprehensive financial report of assets and liabilities (balance sheet) of the
party or parties which seek to assume the perpetual use contract and will reside
in the unit. This report should be prepared or validated by an independent
financial professional such as the potential member's financial advisor or CPA.
* Anincome statement to show all the income sources of the applicant. If the
applicant relies on pension, social security or other income sources such as a
trust, the Board will need to see statements for the pension or the trust.
» If a trust holding the unit is to be anything other than a living trust, the Board will
want to know what the trust provides in the event of the resident's death and to
whom the unit passes.

FOR DATE OF INTERVIEW:

The Board must have a minimum of 3 days after all the items are submitted before
finding a mutually acceptable time at which to conduct an interview. Attendance
requirements for the interview are:

* Allindividuals planning to live in the unif shall be present for the interview. This
includes the potential new member, spouse/partner, children, any other
resident(s).

* Dog(s) that will live in the unit shall be present as well.

THE RESULTS:
The Board of Directors will inform you promptly after they have made their decision.
The interview process will generally take a period of one-half hour.

A NOTE ON CONFIDENTIALITY: All financial information presented to the Board is kept
in confidence and is shared only with 801's attorney or financial advisors in the event
that the Board finds that it wishes to more closely review any matters with its financial
professionals.



PROCEDURES TO FOLLOW: ALL FRONT DESK STAFF, VENDORS, GUESTS, REALTORS, AND CLIENTS
WHILE VISITING THE 801 BUILDING

ACCESS TO BUILDING - FRONT DOOR RULES

(THIS IS FOR THE SECURITY OF THE BUILDING)

VISITING GUESTS AND VENDORS:

1) ALL MUST SIGN IN AT THE FRONT DESK (This includes but not limited to guests, realtors, service
providers, contractors, and repairmen.)

2) THE OWNER HAS GIVEN PRIOR APPROVAL (Residents hosting a meeting or social event must
provide the doorman or manager a list of names of those attending, so guests do not need
to sign in.

3) THE FRONT DESK STAFF HAS CALLED THE OWNER FOR APPROVAL.
OR, THE RESIDENT/OWNER/MANAGER HAS GIVEN THE FRONT DESK WRITTEN APPROVAL
OR, THE BUILDING MANAGER HAS GIVEN FRONT DESK APPROVAL.

“NO ONE” SHOULD ENTER THE BUILDING OR GO PAST THE BUILDING LOBBY WITHOUT ONE OF THE ABOVE
STATED REASONS.

IF YOU HAVE QUESTIONS CONTACT: BUILDING MANAGER: 314-471-6422/WORK CELL, 24/7

REAL ESTATE AGENTS AND THEIR CLIENTS AND VENDORS

REAL ESTATE AGENTS, THEIR CLIENTS, AND VENDORS

1) AGENT MUST CALL AND SCHEDULE THE SITE VISIT IN ADVANCE,
(Agent can call the building manager at 314-471-6422 or front desk at 314-727-4812)

2) AGENTS MUST PROVIDE A BUSINESS CARD

3) IF THE AGENT DID NOT SCHEDULE THE SITE VISIT IN ADVANCE, CHECK WITH OWNER/BUILDING
MANAGER TO GET APPROVAL FOR UNIT ACCESS (THEY ARE NOT ALLOWED INTO THE ELEVATOR)

REAL ESTATE AGENT’S CLIENT MUST WAIT IN THE LOBBY FOR THE REAL ESTATE AGENT BEFORE VIEWING ANY
UNITS.

THE AGENT'’S CLIENT MUST BE ACCOMPANIED BY THE REAL ESTATE AGENT AT ALL TIMES WHEN TOURING THE
BUILDING.

THE AGENT MUST CHECK WITH THE FRONT DESK BEFORE TOURING THE ROOFTOP, IN CASE OF SCHEDULED
EVENTS.
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Article 1. PRINCIPAL OFFICE
a. Principal Office, Delaware

The principal office in the State of Delaware shall be located at 1209 Orange
Street, in the City of Wilmington, County of New Castle, State of Delaware, 19801, and
the name of the registered agent in charge thereof is The Corporation Trust Company.

b. Office, St. Louis

The Corporation also shall have an office at 801 S. Skinker Blvd., St. Louis,
Missouri, 63105, where its books and records shall be kept, and also may have offices at
such other places as the Board of Directors may, from time to time, determine, or the
business of the Corporation may require.

Article2.  MEMBERS AND MEETINGS OF MEMBERS
a.  Eligibility

The members of the Corporation shall consist of the current owners of the
outstanding and subsisting Perpetual Use Contracts (hereinafter collectively referred to as
the "Use Contracts”, and singly as a "Use Contract") for each apartment in the building
known and numbered 801 S. Skinker Blvd., St. Louis, Missouri 63105 (the "Building")
owned by the Corporation. The owners of the current Use Contracts may be either
"Resident Members" or "Equity Members" as such terms are defined below.

b. Resident Members (Amendment of January 30, 2014)

A Resident Member is any person, persons or entity owning an outstanding and
subsisting Perpetual Use Contract issued by the Corporation and under which the
occupant is currently entitled to occupancy rights in the Apartment covered by such
Perpetual Use Contract. Notwithstanding anything to the contrary contained herein, if
any Resident Member owns Use Contracts for two or more adjacent apartments and,
subject to such Resident Member's obtaining any required approvals from the Board,
such Resident Member physically combines such apartments for use by such Resident
Member as a single dwelling unit, such Resident Member shall have only one voting
right for all of the Use Contracts for the combined adjacent apartments. If a single Use
Contract is owned by multiple parties, only one voting right shall be exercisable by such
parties. Occupancy requires the approval of the Board of Directors, which approval is
within the Board's discretion, and is unique to the person or persons approved who are to
reside or who do reside in the Apartment. In the event that the Resident Membership is
held by more than one person or entity, then the signature or vote of one such person or
entity on any ballot or in any voting context shall be binding on the apartment. In the
event a dispute between those persons or entities on any particular issue to be voted upon
comes to the attention through any reasonable means of the Board or any judges of
election, then the vote of the apartment on that issue shall not be counted.
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801 SOUTH SKINKER BOULEVARD CORPORATION

SAINT LOUIS, MISSOURI

THE INTERVIEW PROCESS REGARDING MEMBER APPLICATION

THE FIRST STEP TOWARD BECOMING A RESIDENT OF OUR CO-OPERATIVE:
You have made an offer on a unit and a member has accepted your offer, now what?

IN PREPARATION:
Any potential new member wanting to reside in the building must obtain the approval
of the Eight-O-One Corporation. Before it meets with the interviewee, the Board must
be presented with certain personal and financial information in the form of:
* An autobiography:of the potential member(s) and any other individuals who will
be residing in the unit
* Anindependent credit report run on and requested by the potential member(s).
= A comprehensive financial report of assets and liabilities (balance sheet) of the
party or parties which seek to assume the perpetual use contract and will reside
in the unit. This report should be prepared or validated by an independent
financial professional such as the potential member's financial advisor or CPA.
= An income statement to show all the income sources of the applicant. If the
applicant relies on pension, social security or other income sources such as a
trust, the Board will need to see statements for the pension or the trust.
« If a trust holding the unit is to be anything other than a living trust, the Board will
want to know what the trust provides in the event of the resident's death and to
whom the unit passes.

FOR DATE OF INTERVIEW:
The Board must have a minimum of 3 days after all the items are submitted before
finding a mutually acceptable time at which to conduct an interview. Attendance
requirements for the interview are:
= Allindividuals planning to live in the unit shall be present for the interview. This
includes the potential new member, spouse/partner, children, any other
resident(s).
« Dog(s) that will live in the unit shall be present as well.

THE RESULTS:
The Board of Directors will inform you promptly after they have made their decision.
The interview process will generally take a period of one-half hour.

A NOTE ON CONFIDENTIALITY: All financial information presented to the Board is kept
in confidence and is shared only with 801's attorney or financial advisors in the event
that the Board finds that it wishes to more closely review any maiters with its financial
professionals.



PROCEDURES TO FOLLOW: ALL FRONT DESK STAFF, VENDORS, GUESTS, REALTORS, AND CLIENTS
WHILE VISITING THE 801 BUILDING

ACCESS TO BUILDING - FRONT DOOR RULES

(THIS JS FOR THE SECURITY OF THE BUILDING)

VISITING GUESTS AND VENDORS:

1) ALL MUST SIGN IN AT THE FRONT DESK (This includes but not limited to guests, realtors, service
providers, contractors, and repairmen.)

2) THE OWNER HAS GIVEN PRIOR APPROVAL (Residents hosting a meeting or social event must
provide the doorman or manager a list of names of those attending, so guests do not need
to sign in.

3) THE FRONT DESK STAFF HAS CALLED THE OWNER FOR APPROVAL.
OR, THE RESIDENT/OWNER/MANAGER HAS GIVEN THE FRONT DESK WRITTEN APPROVAL
OR, THE BUILDING MANAGER HAS GIVEN FRONT DESK APPROVAL.

“NO ONE” SHOULD ENTER THE BUILDING OR GO PAST THE BUILDING LOBBY WITHOUT ONE OF THE ABOVE
STATED REASONS.

IF YOU HAVE QUESTIONS CONTACT: BUILDING MANAGER: 314-471-6422/WORK CELL, 24/7

REAL ESTATE AGENTS AND THEIR CLIENTS AND VENDORS

REAL ESTATE AGENTS, THEIR CLIENTS, AND VENDORS

1) AGENT MUST CALL AND SCHEDULE THE SITE VISIT IN ADVANCE,
(Agent can call the building manager at 314-471-6422 or front desk at 314-727-4812)

2) AGENTS MUST PROVIDE A BUSINESS CARD

3) IF THE AGENT DID NOT SCHEDULE THE SITE VISIT IN ADVANCE, CHECK WITH OWNER/BUILDING
MANAGER TO GET APPROVAL FOR UNIT ACCESS (THEY ARE NOT ALLOWED INTO THE ELEVATOR)

REAL ESTATE AGENT’S CLIENT MUST WAIT IN THE LOBBY FOR THE REAL ESTATE AGENT BEFORE VIEWING ANY
UNITS.

THE AGENT’S CLIENT MUST BE ACCOMPANIED BY THE REAL ESTATE AGENT AT ALL TIMES WHEN TOURING THE
BUILDING.

THE AGENT MUST CHECK WITH THE FRONT DESK BEFORE TOURING THE ROOFTOP, IN CASE OF SCHEDULED
EVENTS.
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Article 1. PRINCIPAL OFFICE
a. Principal Office, Delaware

The principal office in the State of Delaware shall be located at 1209 Orange
Street, in the City of Wilmington, County of New Castle, State of Delaware, 19801, and
the name of the registered agent in charge thereof is The Corporation Trust Company.

b. Office, St. Louis

The Corporation also shall have an office at 801 S. Skinker Blvd., St. Lous,
Missouri, 63105, where its books and records shall be kept, and also may have offices at
such other places as the Board of Directors may, from time to time, determine, or the
business of the Corporation may require.

Article2.  MEMBERS AND MEETINGS OF MEMBERS
a.  Eligibility

The members of the Corporation shall consist of the current owners of the
outstanding and subsisting Perpetual Use Contracts (hereinafter collectively referred to as
the "Use Contracts", and singly as a "Use Contract") for each apartment in the building
known and numbered 801 S. Skinker Blvd., St. Louis, Missouri 63105 (the "Building")
owned by the Corporation. The owners of the current Use Contracts may be either
"Resident Members" or "Equity Members" as such terms are defined below.

b. Resident Members (Amendment of January 30, 2014)

A Resident Member is any person, persons or entity owning an outstanding and
subsisting Perpetual Use Contract issued by the Corporation and under which the
occupant is currently entitled to occupancy rights in the Apartment covered by such
Perpetual Use Contract. Notwithstanding anything to the contrary contained herein, if
any Resident Member owns Use Contracts for two or more adjacent apartments and,
subject to such Resident Member's obtaining any required approvals from the Board,
such Resident Member physically combines such apartments for use by such Resident
Member as a single dwelling unit, such Resident Member shall have only one voting
right for all of the Use Contracts for the combined adjacent apartments. If a single Use
Contract is owned by multiple parties, only one voting right shall be exercisable by such
parties. Occupancy requires the approval of the Board of Directors, which approval is
within the Board's discretion, and is unique to the person or persons approved who are to
reside or who do reside in the Apartment. In the event that the Resident Membership is
held by more than one person or entity, then the signature or vote of one such person or
entity on any ballot or in any voting context shall be binding on the apartment. In the
event a dispute between those persons or entities on any particular issue to be voted upon
comes o the attention through any reasonable means of the Board or any judges of
election, then the vote of the apartment on that issue shall not be counted.
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c. Equity Members (Amendment of January 30, 2014)

An Equity Member is any person or entity of any kind that holds an outstanding
and subsisting Perpetual Use Contract without occupancy rights. Equity Members shall
not have the right to vote except on matters pertaming to any proposed amendment to the
Certificate of Incorporation, the sale or mortgage of a part of the property of the
Corporation, or the dissolution of the Corporation, and no other or further voting rights
shall be accorded to Equity Members.

d. Transfer of Membership

Membership in the Corporation, whether Resident Membership or Equity
Membership, may be transferred only as an incident to the transfer of a Use Contract and
a Use Contract shall only be transferred by the holder thereof on the register of the
Corporation in accordance with the provisions of Article 12 of these By-Laws, in person,
by his duly appointed attorney-in-fact, by the personal representative of a deceased
member's estate, or by the trustee(s) of a member(s)' trust, and upon exhibiting to the
Corporation the Use Contract being transferred together with a properly executed
assignment thereof in form satisfactory to the Corporation. In the event an entity holds
the Use Contract for an apartment, the Use Contract shall be transferred in accordance
with the provisions of Article 12 of these By-Laws by the duly authorized officer if the
holder is a corporation, by the duly authorized general partner if the holder is a
partnership, and by the duly authorized manager or member if the holder is a limited
liability company. The Corporation shall be entitled to treat the registered holder of
record of any Use Contract as the holder in fact thereof, and, accordingly, shall not be
bound to recognize any equitable or other claim to or interest in such Use Contract on the
part of any other person, whether or not it shall have express or other notice thereof.
With the approval of the Board of Directors, any Equity Member may become a Resident
Member; and conversely, a Resident Member may be changed fo an Equity Member by
direction of the Board of Directors in case of a breach by such Resident Member of any
of the covenants and agreements contained in the Use Contract held by such Member.

e Annual Meeting

The Annual Meeting ("Annual Meeting") of the members of this Corporation for
the election of Directors and the transaction of such other business as may properly come
before such meeting shall be held on the second Tuesday of October in each year, at 5:00
P.M. (if not a legal holiday, and if a legal holiday then on the next succeeding day which
is not a legal holiday), or, for good cause on such other date later in October, and/or a
different time of day, as the Board may determine, from year to year, upon giving at least
two weeks notice to all Resident and Equity Members. At least twenty-four (24) hours
prior to each scheduled Annual Meeting, the Board of Directors shall cause to be posted
in a conspicuous place in the Building a summary of the agenda items to be addressed at
such Annual Meeting.

At the beginning of each meeting, the Secretary, or other person designated by the
presiding officer, shall take the roll and certify a statement listing all members present in

5
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person or by proxy at such meeting, and the number of votes of each in the event of
multiple ownership, and the total percentage of votes represented at the meeting.

f. Special Meetings

A special meeting of the members, for any purpose or purposes, unless otherwise
prescribed by statute or by the Certificate of Incorporation, may be called at any time by
the President, and shall be called by the President or Secretary at the written request of a
majority of the Board of Directors, or at the written request of fifteen (15) or more
Resident Members, which request shall state the purpose or purposes of the proposed
meeting. The business transacted at any special meeting shall be confined to the
purposes stated in the notice of the meeting.

g. Place of Meetings

Annual and special meetings of the members shall be held at 801 South Skinker
Boulevard, St. Louis, Missouri, or at such other place as a majority of the Resident
Members may agree.

h. Notice

Written or printed notice of each meeting of members, stating the place, day and
hour of the meeting, and, in case of a special meeting, the purpose or purposes for which
the meeting is called, shall be given to each member entitled to vote thereat at least ten
(10) days before the meeting, (except as otherwise specifically set forth in these By-
Laws); and due notice also shall be given by publication in the case of any annual or
special meeting if such published notice is required by the laws of the State of Delaware.
See Article 4 regarding method of notice.

i Adjourned Meetings

Any meeting of the members may be adjourned from time to time until its
business is completed, and the members present at any meeting or any adjourned
meeting, though less than a quorum, may adjourn from time to time to a specified date
without notice other than announcement at the meeting, until a quorum shall be present or
represented. At such adjourned meeting at which a quorum shall be present or
represented any business may be transacted which might have been transacted at the
meeting as originally notified.

J Quorum

At every meeting of the members of the Corporation, one-third (1/3) of the
registered members of record, entitled to vote thereat, present in person or represented by
proxy, shall|constitute a quorum, except as otherwise provided by the laws of the State of
Delaware ﬂfn in effect, the Certificate of Incorporation, or these By-Laws. When a
quorum is present at any meeting, the vote of a majority of the members present in person
or represented by proxy shall decide any question brought before the meeting, unless the
question is one which by express provision of the Statutes, the Certificate of

6
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Incorporation, or these By-Laws, requires a different vote, in which case such express
provisions shall govern and control the decision of such question.

k. Proxies

At any meeting of the members, every member having the right to vote shall be
entitled to vote in person, or by proxy appointed by an instrument in writing subscribed
by such member. A proxy shall be valid for no more than twelve (12) months after the
date that it was granted.

L Waiver of Meeting and Vote

Whenever the vote of members at a meeting thereof is required or permitted to be
taken in connection with any corporate action, by any provisions of the laws of the State
of Delaware, or of the Certificate of Incorporation, or of these By-Laws, the meeting and
vote of members may be dispensed with, if all of the members who would have been
entitled to vote upon the action if such meeting were held, shall consent in writing to such
corporate action being taken.

m. Member List

At least ten (10) days before each election of Directors, a complete list of
members entitled to vote at such election, arranged in alphabetical order, and reflecting
the residence of each, shall be prepared by the Secretary. During that ten (10) day period,
that list shall be open for examination by any member, at the place where the election is
to be held and shall be produced and kept at the time and place of election during the
whole time thereof, and may be inspected by any member who is present. In any case, at
all times the Secretary shall maintain an accurate membership list and make it available
to any member upon request.

n, Corporation Does Not Have Vote

Notwithstanding anything herein to the contrary, the Corporation shall not be
entitled to cast the votes allocated to any apartment owned by it during the period of its
ownership.

Article 3. DIRECTORS
a. Number, Term and Qualification

The number of Directors, which shall constitute the whole Board, shall be seven
(7). Each Director shall serve for the first to occur of (i) three years, or (ii) until his or
her successor is duly elected and qualified. The Directors shall be divided into three
classes, as follows:

Class I which shall consist of two (2) persons to be elected at the October
2007 Annual Meeting and every three (3) years thereafter; and
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PROCEDURES TO FOLLOW: ALL FRONT DESK STAFF, VENDORS, GUESTS, REALTORS, AND CLIENTS
WHILE VISITING THE 801 BUILDING

ACCESS TO BUILDING - FRONT DOOR RULES

(THIS IS FOR THE SECURITY OF THE BUILDING)

VISITING GUESTS AND VENDORS:

1) ALL MUST SIGN IN AT THE FRONT DESK (This includes but not limited to guests, realtors, service
providers, contractors, and repairmen.)

2) THE OWNER HAS GIVEN PRIOR APPROVAL (Residents hosting a meeting or social event must
provide the doorman or manager a list of names of those attending, so guests do not need
to signin.

3) THE FRONT DESK STAFF HAS CALLED THE OWNER FOR APPROVAL.
OR, THE RESIDENT/OWNER/MANAGER HAS GIVEN THE FRONT DESK WRITTEN APPROVAL
OR, THE BUILDING MANAGER HAS GIVEN FRONT DESK APPROVAL.

“NO ONE” SHOULD ENTER THE BUILDING OR GO PAST THE BUILDING LOBBY WITHOUT ONE OF THE ABOVE
STATED REASONS.

IF YOU HAVE QUESTIONS CONTACT: BUILDING MANAGER: 314-471-6422/WORK CELL, 24/7

REAL ESTATE AGENTS AND THEIR CLIENTS AND VENDORS

REAL ESTATE AGENTS, THEIR CLIENTS, AND VENDORS

1) AGENT MUST CALL AND SCHEDULE THE SITE VISIT IN ADVANCE,
(Agent can call the building manager at 314-471-6422 or front desk at 314-727-4812)

2) AGENTS MUST PROVIDE A BUSINESS CARD

3) IF THE AGENT DID NOT SCHEDULE THE SITE VISIT IN ADVANCE, CHECK WITH OWNER/BUILDING
MANAGER TO GET APPROVAL FOR UNIT ACCESS (THEY ARE NOT ALLOWED INTO THE ELEVATOR)

REAL ESTATE AGENT’S CLIENT MUST WAIT IN THE LOBBY FOR THE REAL ESTATE AGENT BEFORE VIEWING ANY
UNITS.

THE AGENT’S CLIENT MUST BE ACCOMPANIED BY THE REAL ESTATE AGENT AT ALL TIMES WHEN TOURING THE
BUILDING.

THE AGENT MUST CHECK WITH THE FRONT DESK BEFORE TOURING THE ROOFTOP, IN CASE OF SCHEDULED
EVENTS.




FIRST AMENDMENT TO

SECOND AMENDED AND RESTATED
BY-LAWS

OF
EIGHT-O-ONE SKINKER BOULEVARD CORPORATION
(the "Corporation')

AS AMENDED
JANUARY 30, 2014
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Article 1. PRINCIPAL OFFICE
a. Principal Office, Delaware

The principal office in the State of Delaware shall be located at 1209 Orange
Street, in the City of Wilmington, County of New Castle, State of Delaware, 19801, and
the name of the registered agent in charge thereof is The Corporation Trust Company.

b. Office, St. Louis

The Corporation also shall have an office at 801 S. Skinker Blvd., St. Louis,
Missouri, 63105, where its books and records shall be kept, and also may have offices at
such other places as the Board of Directors may, from time to time, determine, or the
business of the Corporation may require.

Article 2. MEMBERS AND MEETINGS OF MEMBERS
a. Eligibility

The members of the Corporation shall consist of the current owners of the
outstanding and subsisting Perpetual Use Contracts (hereinafter collectively referred to as
the "Use Contracts", and singly as a "Use Contract") for each apartment in the building
known and numbered 801 S. Skinker Blvd., St. Louis, Missouri 63105 (the "Building")
owned by the Corporation. The owners of the current Use Contracts may be either
"Resident Members" or "Equity Members" as such terms are defined below.

b. Resident Members (Amendment of January 30, 2014)

A Resident Member is any person, persons or entity owning an outstanding and
subsisting Perpetual Use Contract issued by the Corporation and under which the
occupant is currently entitled to occupancy rights in the Apartment covered by such
Perpetual Use Contract. Notwithstanding anything to the contrary contained herein, if
any Resident Member owns Use Contracts for two or more adjacent apartments and,
subject to such Resident Member's obtaining any required approvals from the Board,
such Resident Member physically combines such apartments for use by such Resident
Member as a single dwelling unit, such Resident Member shall have only one voting
right for all of the Use Contracts for the combined adjacent apartments. If a single Use
Contract is owned by multiple parties, only one voting right shall be exercisable by such
parties. Occupancy requires the approval of the Board of Directors, which approval is
within the Board's discretion, and is unique to the person or persons approved who are to
reside or who do reside in the Apartment. In the event that the Resident Membership is
held by more than one person or entity, then the signature or vote of one such person or
entity on any ballot or in any voting context shall be binding on the apartment. In the
event a dispute between those persons or entities on any particular issue to be voted upon
comes to the attention through any reasonable means of the Board or any judges of
election, then the vote of the apartment on that issue shall not be counted.
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c Equity Members (Amendment of January 30,2014)

An Equity Member is any person or entity of any kind that holds an outstanding
and subsisting Perpetual Use Contract without occupancy rights. Equity Members shall
not have the right to vote except on matters pertaining to any proposed amendment to the
Certificate of Incorporation, the sale or mortgage of a part of the property of the
Corporation, or the dissolution of the Corporation, and no other or further voting rights
shall be accorded to Equity Members.

d. Transfer of Membership

Membership in the Corporation, whether Resident Membership or Equity
Membership, may be transferred only as an incident to the transfer of a Use Contract and
a Use Contract shall only be transferred by the holder thereof on the register of the
Corporation in accordance with the provisions of Article 12 of these By-Laws, in person,
by his duly appointed attorney-in-fact, by the personal representative of a deceased
member's estate, or by the trustee(s) of a member(s)' trust, and upon exhibiting to the
Corporation the Use Contract being transferred together with a properly executed
assignment thereof in form satisfactory to the Corporation. In the event an entity holds
the Use Contract for an apartment, the Use Contract shall be transferred in accordance
with the provisions of Article 12 of these By-Laws by the duly authorized officer if the
holder is a corporation, by the duly authorized general partner if the holderis a
partnership, and by the duly authorized manager or member if the holder is a limited
liability company. The Corporation shall be entitled to treat the registered holder of
record of any Use Contract as the holder in fact thereof, and, accordingly, shall not be
bound to recognize any equitable or other claim to or interest in such Use Contract on the
part of any other person, whether or not it shall have express or other notice thereof.
With the approval of the Board of Directors, any Equity Member may become a Resident
Member; and conversely, a Resident Member may be changed to an Equity Member by
direction of the Board of Directors in case of a breach by such Resident Member of any
of the covenants and agreements contained in the Use Contract held by such Member.

e Annual Meeting

The Annual Meeting ("Annual Meeting™) of the members of this Corporation for
the election of Directors and the transaction of such other business as may properly come
before such meeting shall be held on the second Tuesday of October in each year, at 5:00
P M. (if not a legal holiday, and if a legal holiday then on the next succeeding day which
is not a legal holiday), or, for good cause on such other date later in October, and/or a
different time of day, as the Board may determine, from year to year, upon giving at least
two weeks notice to all Resident and Equity Members. At least twenty-four (24) hours
prior to each scheduled Annual Meeting, the Board of Directors shall cause to be posted
in a conspicuous place in the Building a summary of the agenda items to be addressed at
such Annual Meeting.

At the beginning of each meeting, the Secretary, or other person designated by the
presiding officer, shall take the roll and certify a statement listing all members present in
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person or by proxy at such meeting, and the number of votes of each in the event of
multiple ownership, and the total percentage of votes represented at the meeting.

f. Special Meetings

A special meeting of the members, for any purpose or purposes, unless otherwise
prescribed by statute or by the Certificate of Incorporation, may be called at any time by
the President, and shall be called by the President or Secretary at the written request of a
majority of the Board of Directors, or at the written request of fifteen (15) or more
Resident Members, which request shall state the purpose or purposes of the proposed
meeting. The business transacted at any special meeting shall be confined to the
purposes stated in the notice of the meeting.

g Place of Meetings

Annual and special meetings of the members shall be held at 801 South Skinker
Boulevard, St. Louis, Missouri, or at such other place as a majority of the Resident
Members may agree.

h. Notice

Written or printed notice of each meeting of members, stating the place, day and
hour of the meeting, and, in case of a special meeting, the purpose or purposes for which
the meeting is called, shall be given to each member entitled to vote thereat at least ten
(10) days before the meeting, (except as otherwise specifically set forth in these By-
Laws); and due notice also shall be given by publication in the case of any annual or
special meeting if such published notice is required by the laws of the State of Delaware.
See Article 4 regarding method of notice.

i Adjourned Meetings

Any meeting of the members may be adjourned from time to time until its
business is completed, and the members present at any meeting or any adjourned
meeting, though less than a quorum, may adjourn from time to time to a specified date
without notice other than announcement at the meeting, until a quorum shall be present or
represented. At such adjourned meeting at which a quorum shall be present or
represented any business may be transacted which might have been transacted at the
meeting as originally notified.

Je Quorum

At every meeting of the members of the Corporation, one-third (1/3) of the
registered members of record, entitled to vote thereat, present in person or represented by
Proxy, shall%constitute a quorum, except as otherwise provided by the laws of the State of
Delaware then in effect, the Certificate of Incorporation, or these By-Laws. When a
quorum is present at any meeting, the vote of a majority of the members present in person
or represen ﬁed by proxy shall decide any question brought before the meeting, unless the
question is one which by express provision of the Statutes, the Certificate of

6
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Incorporation, or these By-Laws, requires a different vote, in which case such express
provisions shall govern and control the decision of such question.

k. Proxies

At any meeting of the members, every member having the right to vote shall be
entitled to vote in person, or by proxy appointed by an instrument in writing subscribed
by such member. A proxy shall be valid for no more than twelve (12) months after the
date that it was granted.

L Waiver of Meeting and Vote

Whenever the vote of members at a meeting thereof is required or permitted to be
taken in connection with any corporate action, by any provisions of the laws of the State
of Delaware, or of the Certificate of Incorporation, or of these By-Laws, the meeting and
vote of members may be dispensed with, if all of the members who would have been
entitled to vote upon the action if such meeting were held, shall consent in writing to such
corporate action being taken.

m. Member List

At least ten (10) days before each election of Directors, a complete list of
members entitled to vote at such election, arranged in alphabetical order, and reflecting
the residence of each, shall be prepared by the Secretary. During that ten (10) day period,
that list shall be open for examination by any member, at the place where the election is
1o be held and shall be produced and kept at the time and place of election during the
whole time thereof, and may be inspected by any member who is present. In any case, at
all times the Secretary shall maintain an accurate membership list and make it available
to any member upon request.

n Corporation Does Not Have Vote

Notwithstanding anything herein to the contrary, the Corporation shall not be
entitled to cast the votes allocated to any apartment owned by it during the period of its
ownership.

Article 3. DIRECTORS
a. Number, Term and Qualification

The number of Directors, which shall constitute the whole Board, shall be seven
(7). Each Director shall serve for the first to occur of (i) three years, or (ii) until his or
her successor is duly elected and qualified. The Directors shall be divided into three
classes, as follows:

Class I which shall consist of two (2) persons to be elected at the October
2007 Annual Meeting and every three (3) years thereafter; and
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