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MEMORANDUM

TO: Missouri Public Service Commission Official Case File
Case No. WC-2006-0363 - - - Franklin County Service Company

FROM: Dale W. Johansen — Project Coordinator
Water & Sewer Department

Jim Merciel — Water & Sewer Department

/s/ Dale W. Johansen 08/08/06
Project Coordinator Date
/s/ Robert V. Franson 08/08/06
General Counsel's Office Date

SUBJECT:  Staff Recommendation Regarding Resolution of Complaint
and Approval of Asset Transfer

DATE: August 8, 2006

EXECUTIVE SUMMARY

The Staff's intent is to provide the framework of a resolution of Case No. WC-2006-0363
regarding the transfer of utility assets of Franklin County Service Company (FCSC) to Melody
Lake Water and Sewer, LLC (the LLC). While three formal complaints filed by individual
customers of FCSC, docketed as Case Numbers WC-2006-0128, WC-2006-0130 and WC-2006-
0152, are tangentially related to the present case, the Staff's recommendation only deals with
WC-2006-0363, because much of the focus of the customer-filed cases is on matters outside the
jurisdiction of the Public Service Commission (Commission). The Staff suggests that those three
cases should not be joined to this case, but rather should be resolved separately since those cases
primarily deal with the internal operations of the Melody Lake Ranch Associates, Inc. (the
Association).

The Staff proposes that the Commission approve the transfer of FCSC to the LLC on a
prospective basis. The Staff further suggests that changes should be made to the LLC's
Operating Agreement that would allow the LLC to be operated without Commission regulation.
These changes include giving more power to the LLC's board, provide that persons serving on
the LLC's board be customers of the utility, and provide for utility customers to have complete
and exclusive control over the selection of the LLC's board members. With these changes, the
LLC could operate consistent with what the Staff refers to as the Rocky Ridge Ranch Points
(WD-93-307), and the Staff believes that the LLC would not be subject to Commission
jurisdiction.
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As an alternative, the Staff believes that if appropriate changes are not made to the LLC's
Operating Agreement, then the asset transfer should still be approved, but the LLC would then
be subject to regulation, with a need to file appropriate tariffs, and file a rate case if the LLC's
board sees a need to increase rates.

If the Commission accepts either of these proposals, then the Complaint in this case should be
dismissed.

HISTORY AND OVERVIEW OF FRANKLIN COUNTY SERVICE COMPANY

Melody Lake Ranch is a subdivision in Franklin County near Leslie, MO that was developed in
the 1960s. Franklin County Service Company (FCSC) became certificated as a water utility for
Melody Lake Ranch in Case No. 16,492 on June 13, 1968. In Case No. 16,526, FCSC sought to
acquire certain existing sewer assets, and it became certificated as a sewer utility in Case No.
16,529 on July 24, 1968. FCSC remains certificated today, with approximately 52 water
customers and 65 sewer customers.

FCSC was owned and operated by Harold Horsley for many years until his death in 2002. Il
health caused problems with the business for some time before his death as well, both with
regard to operation of the facilities, and administrative paperwork. The last annual report filed
with the Commission was the calendar year 1997 report. Assessments through the 2004 fiscal
year are paid. There are no assessments shown as due for 2005, 2006 and 2007, but that is based
on zero revenue. FCSC also became administratively dissolved as a corporation on February 13,
2004.

During Mr. Horsley's declining health, the homeowners in the subdivision began operating the
utility systems. During 2002, Mr. Robert (Bob) White, who was then the president of the
Association, initiated contact with the Staff to discuss the possibility of the homeowners, or
presumably more specifically the Association, permanently acquiring the water and sewer
systems. There were a few telephone conversations between the Staff and Mr. White, some
correspondence with financial information, and one meeting between the Staff, Mr. White, and
Mr. Gerald (Jerry) Johnston, who was the vice president of the Association at the time.

Subsequently, Mr. Johnston became the Association president, and a few more telephone
conversations took place between him and the Staff. Discussions during this time addressed the
fact that the homeowners could operate as a non-regulated utility, the need for some type of
contract to transfer assets from FCSC to the Association (which at the time the Staff assumed
would follow probate action regarding Mr. Horsley's estate), and the need for the Commission to
approve such a transfer of assets along with cancellation of FCSC's certificates and tariffs.
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The Staff expected that, barring any complications of probate action, a fairly simple transfer of
assets could take place, and that either Mr. Horsley's estate and/or the Association would file a
case seeking authorization to transfer assets and cancel FCSC's certificates and tariffs. The Staff
offered to assist in reviewing documents and getting a proper filing prepared. However, after the
Staff received documents from the homeowners indicating a more complicated and controversial
transfer of assets (which had already taken place involving the newly formed LLC, without
Commission approval), the Staff advised the Association’s officers that FCSC and the LLC
needed to prepare and file its own case showing the chain of ownership and the legitimacy of
customer control of the LLC.

So, to summarize the current status of the FCSC: it is owned by the Association's Board of
Governors; it is active as a regulated water and sewer utility, but has transferred its assets and
ceased providing utility service, without authorization to do so; it is not current on the
submission of its Commission annual reports; and it is administratively dissolved as a
corporation.

OVERVIEW OF THE STAFF'S FORMAL COMPLAINT

After the three above-mentioned customers filed their formal complaints, the Staff filed its
Complaint, docketed as WC-2006-0363, on March 22, 2006. The Staff's Complaint is against
FCSC, the LLC, the Association, and Gerald Johnston. The Staff's Complaint alleges that the
assets of FCSC were transferred without Commission authorization and that a water and sewer
utility is being operated without the necessary Certificates of Convenience and Necessity from
the Commission. Gerald Johnston was the president of the Association at the time the case was
filed, and oversaw most or all of the activity pertaining to formation of the LLC and the transfer
of assets. Mr. Johnston has since resigned as president.

On April 24, 2006, Respondents FCSC and the LLC filed a Joint Application for the Sale of
Water and Sewer Supply System (Joint Application) in the Staff's formal complaint case, seeking
authority for the transfer of assets and seeking to cancel FCSC's certificate to provide water and
sewer service. Included in the Joint Application as Exhibit 2, (attached hereto as Attachment 1),
is an Asset Purchase Agreement dated July 15, 2004, between FCSC and the LLC. In addition to
this document, there is a General Warranty Deed, dated March 11, 2005, purporting to transfer
several parcels of real estate, with FCSC as the Grantor and the LLC as the Grantee (attached
hereto as Attachment 2). The Staff also learned that Mr. Horsley's widow, Pat Price, had
transferred the stock of FCSC to Mr. Johnston and/or the Association by an Assignment and
Transfer of Stock Shares dated November 9, 2003 (attached hereto as Attachment 3). Records
on the Secretary of State's website indicate that there has been no change of registered agents or
officers of FCSC, nor reinstatement of FCSC's corporate status since Mr. Horsley's death
(attached hereto as Attachment 4).
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THE STAFF'S POSITIONS

The Staff believes that the appropriate result in this case is for the utility customers in Melody
Lake Subdivision, through the LLC, to own and control the utility system, which is substantially
as proposed in the Joint Application. Utility operations owned and controlled by the customers
normally are not subjected to the jurisdiction of the Commission, if the customers actually have
legitimate control over the utility. Often, however, developers have as much or more control of
homeowners associations than customers do, or some customers may have more powerful votes
than other customers. In such cases, the homeowners association may still be subject to
regulation.

The Staff believes that the Commission decision In the matter of the application of Rocky Ridge
Ranch Property Owners Association for an order of the Public Service Commission authorizing
cessation of PSC jurisdiction and regulation over its operations, Case No. WD-93-307, July 7,
1993 (attached hereto as Attachment 5) is helpful in this situation. This Commission decision
outlined several characteristics of associations that would not be subject to regulation.

These are generally referred to as the "Rocky Ridge Ranch Points" and are as follows:

1. The association must have as membership all of its utility customers, and operate the
utility only for the benefit of its members;

2. The association must base the voting rights regarding utility matters on whether or
not a person is a customer, as opposed to, allowing one (1) vote per lot which would
not be an equitable situation if one (1) person owned a majority of lots irrespective of
whether each of those lots subscribed to the utility service; and

3. The association must own or lease the utility system so that it has complete control
over it.

The Indenture of the "Melody Lake" subdivision which sets up a Board of Governors, an
unsigned copy of which, as provided by one of the Complainants, is attached hereto as
Attachment 6, and an "Operating Agreement" for the LLC, an unsigned copy of which, as
provided by counsel for the LLC, is attached hereto as Attachment 7. Having reviewed these
documents, the Staff believes that the proposal contained in the Joint Application in this case
may not meet the first of the Rocky Ridge Points, and that it probably does not meet the second.
The reason is that the LLC is controlled by the Board of Governors, which is elected by property
owners in Melody Lake, some of whom may not have a home on their lot and thus not be utility
customers, and who cast a number of votes that is based on the number of lots that they own.
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The Staff believes that the LLC's Operating Agreement could be modified to give more power to
the LLC's board, provide that persons serving on the LLC's board be customers of the utility, and
provide for utility customers to have complete control over the selection of the LLC's board
members. If these changes are made, then the LLC may operate consistent with the Rocky Ridge
Ranch Points. The Staff believes that the LLC could then be relieved of regulation as a water
and sewer utility. The Staff has discussed this matter with the attorney for the LLC and believes
that this may be favorably received.

The Staff therefore recommends that, subject to the LLC providing evidence of modification of
its Operating Agreement to be consistent with the Rocky Ridge Ranch Points, the Commission
approve the Transfer of Assets from FCSC to the LLC on a prospective basis, cancel the
Certificate of Convenience and Necessity held by FCSC, and cancel the tariffs in effect for
FCSC. Notably, as a utility not subject to PSC jurisdiction and controlled by the Customers, the
LLC would be free to set rates as it deems appropriate. The Staff notes that FCSC's existing
approved rates have been in effect since March 1, 1986. FCSC's approved rates for water service
are $5 per month plus $2.29 per 1,000 gallons usage, and the approved flat rate for sewer service
is $7.20 per month.

Alternatively, the Staff believes that if the LLC does not or cannot modify its Operating
Agreement to be consistent with the Rocky Ridge Ranch Points, then the LLC is subject to
Commission jurisdiction, and the Staff would thus recommend that the Commission approve the
Transfer of Assets, order the LLC to file, within ten (10) days after the effective date of the
Commission's order, a notice adopting FCSC's water and sewer tariffs (or submit new tariffs,
thereby allowing cancellation of FCSC's existing tariffs), and order the LLC to immediately
institute existing rates that were approved for service provided by FCSC. After the effective
dates of approval of the Transfer of Assets and adoption notices or tariffs, the LLC could file an
informal rate case if it desires to do so. The Staff recognizes that the LLC, if it will be a
regulated utility, would likely wish to file an informal rate case.

OTHER MATTERS

As stated, the last annual report FCSC filed with the Commission was the calendar year 1997
report. All reports since then are therefore past due, although the Staff knows that, from a
practical standpoint, FCSC has not been actively operating the facilities for several years. The
Staff believes no benefit would be obtained by requiring the past reports to be filed, or by
seeking penalties for failure to file the required reports. The reasons are that the past several
annual reports would report zero revenue and zero expense, and for earlier past due reports the
person or persons responsible for the operation of FCSC at the time the reports were due are
deceased or no longer involved with any aspect of the operations; operating records are not
readily available, meaning the reports may not be completely accurate; and the burden of
preparation or penalties would, from a practical standpoint, be upon the present customers who
have assumed the responsibilities of operating the utility systems.
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Assessments through the 2004 fiscal year are paid. There are no assessments shown as due for
2005, 2006 and 2007, but that is based on zero reported revenue, since FCSC was actually not
functioning as a corporation while Melody Lake Ranch Associates, Inc. was operating the utility
systems.

The Missouri Department of Natural Resources (DNR) has had issues with recent construction of
water and sewer pipeline facilities that the Association and/or the LLC have caused to be
constructed for undeveloped lots. One of the DNR's issues is similar to the Staff's issue, in that
FCSC simply ceased operating, with no approved utility available to take its place. Other issues
include constructing facilities without proper construction permits, and construction that would
not meet standards for issuing a construction permit, such as constructing water and sewer
pipelines in the same trench. However, DNR personnel have advised the Staff that they believe
the people presently in control of the Association and the LL.C are aware of the need for proper
permitting, and are working with them to correct improper construction, which may be
somewhat costly. DNR personnel have also advised the Staff that they are satisfied with the
progress being made with regard to the DNR's issues.

THE STAFF'S CONCLUSIONS

The Staff believes that, given the status of FCSC, service should be provided in some legal and
appropriate manner by the customers, and the proposal for the LLC to own the utility is
reasonable. FCSC's certificates of convenience and necessity can be canceled, after the transfer
of the assets to the LLC is approved. Recognizing that the by-laws of the Association, and
actions of its board members (even those that may have allegedly been improper with regard to
the by-laws) do not fall within the jurisdiction of the Commission, the Staff believes that the best
resolution to this matter would be for the Commission to either ensure that the LLC is properly
set up to provide utility service under the complete control of the customers, or grant the LLC a
Certificate of Convenience and Necessity as a regulated utility, and for the Commission to then
grant approval of a transfer of assets and cancel FCSC's certificates and tariffs. After either
scenario has taken place, the Staff believes that its formal complaint will be resolved and may be
dismissed.

THE STAFF'S RECOMMENDATIONS

Due to the status of FCSC, as discussed above, and having reviewed all available information
with regard to the current proposal, the Staff recommends:

1. That the Commission, on a prospective basis, approve a transfer of assets from FCSC
to the LLC;

2. Ifthe LLC can show a modification of its Operating Agreement so that it is consistent
with the Rocky Ridge Ranch Points, then the certificates and tariffs of FCSC may be
canceled, and the LLC will operate as a utility that is not subject to regulation;



Case File Memorandum
Case No. WC-2006-0363
08/08/06 — Page 7 of 7 Pages

3.

If the LLC cannot show such a modification of its Operating Agreement, then the
Commission may issue a Certificate of Convenience and Necessity to the LLC, to
become effective on the effective date(s) of tariff sheets adopting FCSC's water and
sewer tariffs, or on the effective date(s) of new tariffs filed by the LLC;

If tariff sheets are filed, as contemplated by Paragraph 3 above, then FCSC's
certificate and tariffs may be canceled on the effective date of the LLC's tariff sheets,
as appropriate; and

If the Commission approves the transfer of assets from FCSC to the LLC, then after
any and all matters ancillary to the transfer, certificates and tariffs are completed, the
Staff believes that other allegations with respect to this case, including the Staff's
Complaint, could be considered to be resolved and the case closed.

LIST OF ATTACHMENTS

L.

Asset Purchase Agreement between FCSC and the LLC, dated July 15, 2004 and signed
February 3, 2005

General Warranty Deed, dated March 11, 2005, with FCSC listed as the Grantor and the
LLC listed as the Grantee

Assignment and Transfer of Stock Shares, dated May 9, 2003, transferring shares of FCSC
from Pat Price to Melody Lake Ranch Board of Governors

Selected records for FCSC from the Secretary of State Internet site

Order Denying Request for Public Hearing and Canceling Certificate of Convenience and
Necessity, from Case No. WD-93-307, Rocky Ridge Ranch

Indenture, Melody Lake Ranch subdivision, dated May 21, 1965
(unsigned copy)

Operating Agreement of Melody Lake Water and Sewer, LLC, dated April 29, 2004
(unsigned copy)
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (“agreement”) dated this 15 day of July, 2004,
by and between MELODY LAKE WATER & SEWER LLC (“Purchaser”) and FRANKLIN
COUNTY SERVICE COMPANY (“Seller”)

WITNESSETH:

WHEREAS, Seller owns and operates a utility company providing water and sewer service
exclusively to Melody Lake Ranch Subdivision, Franklin County Missouri and conducts such
business under the name of Franklin County Service Company;

WHEREAS, the parties desire to provide for the sale and transfer of the business, including
the personal property located at, used in connection with, or arising out of such Business,
together with the real estate utilized in the Business, in exchange for the relinquishment of
debts and services provided by Buyer, and upon the terms and subject to the conditions herein set

forth; and

WHEREAS, this Agreement sets forth the terms and conditions to which the parties have
agreed and further contemplates the execution and delivery of certain documents and deeds, all
as hereinafter described.

NOW, THEREAFTER, in consideration of the promises and mutual covenants, agreements,
representations and warranties herein contained, the parties intending to be legally bound hereby

agree as follows:
ARTICLE I

Section 1.1 - Transfer of Assets - Subject to the terms and conditions of this agreement,
Seller does hereby agree to sell, transfer and convey and deliver to Purchaser, and Purchaser
does hereby agree to purchase and accept from Seller the following property and rights:
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a) all water and sewer lines, valves, pumps, lift stations, equipment, meters, reservoirs,
lagoons, water towers, pump houses and accounts receivable used in connection with the
operation or arising out of the business, including without limitation the items set forth on
Schedule A & B of this Agreement:

b) all licenses, permits, easements or rights of easements, prescriptive easements, rights of
egress and ingress, supplies and work in progress of the Seller in the operation of the
Business as well as all contractual rights of the Business, bank accounts and cash therein and
any and all interest to water and sewer fees accrued in the past, present or future:

¢) all account ledgers, record books, copies of deeds or any and all other business records
generated in the operation of the Business:

d) All real property set forth in Schedule B:

All property to be sold and transferred by Seller to Purchaser described above and herein
shall be hereinafter collectively referred to as the “Assets”. In addition by separate deeds, Seller
agrees to contemporaneously convey to Purchaser the real property owned by the Business
located in Franklin County Missouri and set forth in Schedule B which is attached hereto and

incorporated herein by this reference.

Section 1.2 - Consideration for Assets Payable at the Closing - In reliance on the
representations and warranties of Seller herein contained, and on the terms and subject to
the conditions of this Agreement, Purchaser, in consideration for the transfer and delivery
to it of the Assets as herein provided, will as and for consideration cancel the debt for
services and material provided to Seller, at the time of closing in the amount of Eleven
Thousand Nine Hundred Dollars ($11,900)(the “Purchase Price”. Purchaser will pay any

sales, use or transfer taxes incurred by this transaction.

Section 1.3 - Assumption of Liabilities - Except as speciﬁcally set forth below in this
Section, Purchaser shall not assume and does not agree to pay, perform or discharge any ~ -
debt, expense or liability of Seller of any nature whatsoever, whether fixed or contingent.
Fromand after the Closing date, Purchaser agrees to perform the service previously provide

by Seller.

Section 1.4 - Effective Date and Time - The effective date and time of the transfer of the
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Assets shall be at 12:01 a.m. on the closing date of August 2, 2004.
ARTICLE I

Section 2.1 - Closing - The closing of the transaction provided for in this Agreement (the
“Closing”) shall take place at the offices of Hansen, Stierberger, Downard, Melenbrink &
Schroeder, 80 North Oak Street, Union, MO 63084 on the 2nd day of August, 2004, or at
such other time and date as the parties shall mutually agree.

Section 2.2 - Instruments of Conveyance and Transfer - At the Closing, Seller shall deliver
to purchaser such deeds, bills of sale, endorsements, assignments and other good and
sufficient instruments of transfer, conveyance and assignment as shall be effective to vest in
Purchaser good and marketable title to the Assets, free and clear of al liens, claims, and
encumbrances. Seller shall take all steps as may be required to put Purchaser in actual

possession and control of the Assets and the Business as of the Closing.
ARTICLE IIT

Section 3.1 - Title and Condition of Assets - Seller has good and marketable title to all of
the Assets subject to no mortgage, lien, security interest, easement, right-of-way, or to any
other encumbrance. All items of personal property are being sold AS-Is, where-is condition.
Seller offers no warranties either express or implied and expressly disclaims any and all

warranties whatsoever implied by law.

Section 3.2 - Environmental Matters - Seller has all permits and approvals necessary for
Seller to conduct the Business as now being conducted. Seller is informed and believes it
has operated and is presently operating in compliance with all applicable federal, state and
local environmental statutes and regulations and to Seller’s actual knowledge, there is no
existing regulatory requirement with a future compliance date that will require operational
changes or capital expenditure at the Business. Seller is not actually aware that nay
“Hazardous Substance.” as that term is defined in the Federal Comprehensive Environmental

Response, Compensation and Liability Resource Conservation and Recovery Act, is present,

has been leaked, spilled deposited or otherwise released on the real property. Seller is not
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aware of any asbestos, PCB’s, or underground storage tanks on or in the real property.
ARTICLE IV

Section 4.1 - Authority - Purchaser is fully authorized to deliver and perform this
Agreement. No other or additional consent or authorization is required by law. The Closing
of the transaction contemplated by this agreement will not result in a breach, violation, or
default by Purchaser of or under any judgement, decree, mortgage, agreement, indenture,
or other instrument applicable to Purchaser. Upon execution and delivery hereof, this
agreement shall constitute the valid and binding obligation of Purchaser enforceable in

accordance with its terms.

Section 4.2 - Further Assurances - From time to time after the Closing, at the request of the
Purchaser, and without further consideration, Seller will execute and deliver such additional
instruments and will take such other actions as Purchaser reasonably my require to convey,
assign, transfer and deliver the Assets and the Business and otherwise carry out the terms

of this Agreement.

Section 4.3 - Bulk Sales Compliance - Purchaser hereby waives compliance by Seller with
the Bulk Transfer Provisions of the Uniform Commercial Code as in effect in the State of
Missouri to the extent such laws may be deemed applicable to the transaction.

Section 4.4 - Entire Agreement - This Agreement embodies the whole agreement of the
parties. There are no promises, terms, conditions, or obligations other than those contained
herein. This Agreement shall be construed and enforced in accordance with the laws of the
State of Missouri.
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IN WITNESS WHEREOF, the undersigned parties hereto have duly executed this
Agreement on the date first above written.

SELLER: PURCHASER:
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EXHIBIT “A”

Water tower
Pumps

Trunk lines
Hydrants
Shut-off vales
Tools
Manholes
Manhole covers

Meters
All personal property associated with the operation of the sewer and water line facilities and plants

Attachment 1 - 6



EXHIBIT “B”

TRACT 1:

A tract of land being part of the South half of the Northwest Quarter and part of the North half of the
Southwest Quarter of Section 27, Township 42 North, Range 3 West in Franklin County, Missouri
being more fully described as follows: Commencing at a concrete post at the Northeast corner of lot
L36 of Melody Lake Subdivision; thence S 75 degrees 44'E 119.0 feet; thence S 4 degrees 54'E on
the east side of a roadway over the dam of Melody Lake 1,183.72 feet to the point of beginning;
thence N 21 degrees 32' E 134.7 feet to an iron pipe; thence N 5 degrees 43' W 502.32 feet; thence
S 75 degrees 00' E 348.50 feet to an iron pipe; thence N 84 degrees 37" E 377.49 feet; thence S 2
degrees 32' E 321.25 feet; thence S 84 degrees 54' W on the property line 625.40 feet to an iron pipe;
thence S 21 degrees 32' W 268.2 feet; thence N 4 degrees 54' W 56.08 feet to the point of beginning,
containing 5.70 acres more or less as per survey by Norbert Wunderlich recorded in Surveyor’s

Record 24, Page 210.

TRACT 2:

Lots 16 and 52 of the FIRST ADDITION TO MELODY LAKE SUBDIVISION as per plat thereof
recorded in Plat Book J, Page 60 of the records of the Recorder of Deeds of Franklin County,

Missouri.

TRACT 3:

A lot in THE 15T ADDITION TO MELODY LAKE SUBDIVISION and designated RESERVED
as per plat thereof found in Plat Book J, Page 60, found in the records of the Recorder of Deeds of

Franklin County, Missouri.

TRACT 4:

Lots 11,27, 65, 85 and 86 of the SECOND ADDITION to MELODY LAKE SUBDIVISION as per
plat thereof recorded in Plat Book K, page 3 of the records of the Recorder of Deeds of Franklin

County, Missouri.
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‘ SHARON L. BIRKMAN

N R W B T ECR R S B i

RECORDER OF
FRANKLIN CUUB$$DS
STATE OF MISSOURI

FAGES: 3

FEE: $30.08
REFERENCE #
DATE: ®#4/18/2885

2605-89809
TIME: B4:16PH ‘

CK 10076- 307 |

GENERAL WARRANTY DEED
Date: March 11, 2005

Grantor: FRANKLIN COUNTY SERVICE COMPANY

Address: 13930 Manchester Road - St. Louis, MO 63011

Grantee: MELODY LAKE WATER & SEWER, LLC

Address: 333 Playmor Drive - Leslie, MO 63056

This Deed Witnesseth, that as of the above date, the above Grantor for and in
consideration of One and more Dollars in hand paid, does by these presents, GRANT,
BARGAIN and SELL, CONVEY and CONFIRM unto the above Grantee, its heirs or
successors and assigns, the following described land situated in Franklin County, Missouri,

to-wit: #
SEE ATTACHED LEGAL firye 3

TO HAVE AND TO HOLD, the same together with all rights and appurtenances to
the same belonging, unto the said Grantee and to the heirs or successors and assigns of such
Grantee forever. The said Grantor hereby covenanting that said Grantor and the heirs and
personal representatives of said Grantor shall and will WARRANT and DEFEND the title
to the premises unto the said Grantee, and to the heirs, successors and assigns of such
Grantee forever, against the lawful claims of all persons whomsoever, excepting, however,
the general taxes for the calendar year 200 4 and thereafter, and special taxes becoming a

lien after the date of this deed. ‘

IN WITNESS WHEREOF, the Grantor has executed these presents the same
effective as of the day and year first above written.
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FRANKLIN COUNTY SERVICE COMPANY

v oy Atbesl)

JERRY J@TON, President
sy Al L b

PAT SMITS, Secretary

STATE OF MISSOURI, County of Franklin, ss.:

On March 11, 2005 , before me personally appeared JERRY JOHNSTON,
President, and PAT SMITSE, Secretary, to me personally known to be the persons described
in and who executed the foregoing instrument, and acknowledged that they executed the
same as their free act and deed. '

IN TESTIMONY WHEREQOF, I have hereunto set my hand and affixed my official
seal in the County and State aforesaid, the day and year jJast above wij I am
commissioned in _ Franklin County, Missouri.

NotaryPublic —Torerhar L. Downand
Frapklin County, MO
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TRACT 1:

A tract of land being part of the South half of the Northwest Quarter and part of the North half of the
Southwest Quarter of Section 27, Township 42 North, Range 3 West in Franklin County, Missouri
being more fully described as follows: Commencing at a concrete post at the Northeast comer of lot
L36 of Melody Lake Subdivision; thence S 75 degrees 44'E 119.0 feet; thence S 4 degrees 54'E on
the east side of a roadway over the dam of Melody Lake 1,183.72 feet to the point of beginning;
“thence N 21 degrees 32' E 134.7 feet to an iron pipe; thence N 5 degrees 43' W 502.32 feet; thence
S 75 degrees 00' E 348.50 feet to an iron pipe; thence N 84 degrees 37' E 377.49 feet; thence S 2

degrees 32' E 321.25 feet; thence S 84 degrees 54' W on the property line 625.40 feet to an iron pipe;
thence S 21 degrees 32' W 268.2 feet; thence N 4 degrees 54' W 56.08 feet to the point of beginning,
containing 5.70 acres more or less as per survey by Norbert Wunderlich recorded in Surveyor’s

Record 24, Page 210.

TRACT 2:

Lots 16 and 52 of the FIRST ADDITION TO MELODY LAKE SUBDIVISION as per plat thereof
recorded in Plat Book J, Page 60 of the records of the Recorder of Deeds of Franklin County,

Missouri.

TRACT 3: ,

A lot in THE 157 ADDITION TO MELODY LAKE SUBDIVISION and designated RESERVED
as per plat thereof found in Plat Book J, Page 60, found in the records of the Recorder of Deeds of -

Franklin County, Missouri.

TRACT 4:

Lots 11,27, 65, 85 and 86 of the SECOND ADDITION to MELODY LAKE SUBDIVISION as per
plat thereof recorded in Plat Book K, page 3 of the records of the Recorder of Deeds of Franklin

County, Missouri.
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Memo Attachment 3

Assignment and Transfer of Stock Shares



~/! —
~ f/’byy' ‘] , 2003

ASSIGNMENT AND TRANSFER OF STOCK SHARES

For Value Received, I, PAT PRICE, of St. Louis County, Missouri hereby assign and transfer
to MELODY LAKE RANCH BOARD OF GOVERNORS of 58 North Lake ]jrive - Leslie, MO one
thousand one hundred (1,100) shares (all shares) of the stock of FRANKLIN COUNTY SERVICE
COMPANY represented by the certificates held herein (or if any certificates are not available then
all interest to all stock that I may have in said company), and I do hereby appoint Bob White as

attorney to transfer such stock on the books of the abovenamed corporation with full power of

substitution.

Dated: )«/7/1/;/757 jdﬁ;
4 Y

Ul e

PAT PRICE

In the presence of :

r

?2" > W of )Cl»kw M . , Missouri
: ﬂ’?’ ﬁ;{;ﬁ ,(MZM/ sAZ g74cz<,‘ , Missouri
v AR
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Memo Attachment 4

Selected records for FCSC from the Secretary of State
Internet Site



Missouri Secretary of State

Page 1 of 1

Missouri Secretary of State, Robin Carnahan

SOS Home :: Business Services :: Business Entity Search

Search
®By Business Name
®By Charter Number
®By Registered Agent
®For New Corporations
Verify
®Verify Certification
Annual Report
®File Online
File Fictitious Name
Registration
®Fjle Online
File LLC Registration
®File Online
Online Orders
®Register for Online
Orders
®0rder Good Standing
®Qrder Certified Documents

https://www.sos.mo.gov/BusinessEntity/soskb/Corp.asp?125763

Filed Documents
Date: 8/4/2006 (Click above to view filed
: documents that are
available.)

Business Name History

Name

FRANKLIN COUNTY SERVICE

COMPANY

Name Type
Legal

General Business - Domestic - Information

Charter Number:
Status:

Entity Creation Date:
State of Business.:

Expiration Date:

Last Annual Report Filed
Date:

Last Annual Report Filed:

Annual Report Month:

00128386
Admin Dissolved Profit

3/21/1968
MO

Perpetual
3/29/2002

2002
January

Registered Agent
Agent Name:
Office Address:

Mailing Address:

HAROLD E. HORSLEY, JR.

6934 SOUTH LINDBERG
ST. LOUIS MO 63125
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McDougal, Sara

From: Herron, Janice
Sent: Monday, June 13, 2005 3.43 PM
To: Rescissions

Subject: 00128386-Franklin County Service Company
John Downard
80 N. Oak St.

Union, MO 63084
636-583-5118

State of Missouri
Correspondence 1 Page(s)

R
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Office of the Sex:rxata:jar of State
State of Missouri
ROBIN CARNAHAN Jefferson City CORPORATIONS DIVISION
SECRETARY OF STATE 65101 {866) 223-6535 TOLL FREE

TO AVOID PROCESSING DELAYS, CAREFULLY READ AND FOLLOW THE INSTRUCTIONS!

Re: FRANKLIN COUNTY SERVICE COMPANY 00128336

Forfeited/ A dministratively Dissolved on:  2-13-04

THE FOLLOWING ITEMS MUST BE SUBMITTED IN ORDER TO RESCIND THE
FORFEITURE/ADMINISTRATIVE DISSOLUTION.

1. The completed Application for Rescission.

2. A Certificate of Tax Clearance issued by the Department of Revenue must accompany the completed

Application of Rescinding Forfeiture/ Administrative Dissolution and the correct rescission fee to the
Secretary of State’s Office.

To obtain a Certificate of Tax Clearance complete the enclosed request for tax clearance, form DOR-943
(blue form), in its entirety and mail it to the Department of Revenue, Tax Clearance Umt, P.O. Box 3666,
Jefferson City, MO 65105-3666. The telephone numberis (573) 751-9268. Do not send this form to
the Secretary of State’s Office. The Department of Revenue will process your request for tax clearance
and issue a statement that no state taxes are due when all tax liabilities have beenresolved.

3. Annual registration report (s) for the year(s) 2003 thru 2005, inclusive.
4. Rescission fee made payable to the Secretary of State in the amount of $ 310.00.

5. Other:

The Certificate of Tax Clearance and the information requested above must be submittedto the Missour Secretary
of State’s Office at PO Box 778, Jefferson City, MO 65102. If you have any questions concerning your
reinstatement youmay contact our office at (573) 751-4153 or toll free at (866) 223-6535.
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Memo Attachment 5

Order Denying Request.for Public Hearing and Canceling
Certificate of Convenience and Necessity, from Case No.
WD-93-307, Rocky Ridge Ranch



STATE OF MISSOURI
PUBLIC SERVICE COMMISSIOR

At a Session of the Public Service
Commission held at ite office
in Jefferson City on the 7th
day of July, 1993.

In the matter of the application of Rocky Ridge )
Ranch Property Owners Association for an order )
of the Public SBervice Commiseion authorizing ) Cas =93-30
cesgation of PSC jurisdiction and regulation )
over its operations. )

On May 10, 1993, Rocky Ridge Ranch Property Owners Association
(Applicant or POA) filed an Application resquesting an order cancelling its
certificate of convenience and necessity pursuant to Section 393.150 RSMo. POA
is a provider of water service to property owners in Rocky Ridge Ranch, a
subdivigion of Ste. Genevieva County, Kié;ouri. POA was a co-applicant in Case
No. WM-93-136 involving the transfer of the assets and the certificate from the
previous water company to the Property Owners Association. In that case, the
Commission approved the sale of the assets, and tranafer of the certificate to
the POA but declined to ralease the POA from the jurisdiction of the Commission
based upon a finding that the POA would continue to serve customers who were not
mambers of the Association.

POA has now submitted an Application with documentation which reflects
changes in the bylaws of the POA such that all Rocky Ridge Ranch lot owners are
now eligible for membership in the Association without any requirement for
pembership dues. The provimions now state that any property owner who is a water
customer is entitled to vote on mattors pertaining to the water department of the
Rocky Ridge Ranch Property Ownera Association. POA is a not-for-profit

corporation and as such does not distribute or sell water "for gain.”
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on May 18, 1993, the Commission iesued an Order and Notice and an Order
for Staff Inveetigation. This Order established an intervention date of June 14,
1993 and also established a deadline for the filing of a Staff iavestigation on
June 16, 1593. The Commission racelved no applications for intervention.

On June 16, 1993, the Missourli Public Sarvice Commission Staff (sStaff)
filed its Memorandum in which it recommended the cancellation of the certificate
of convenience and necessity. The Staff Memorandum set out the criteria for a

lagitimate sasociation as fallowa:

1) It must have u' membership all of ite utility customers, and
operate the utility only for the benefit of ite members;

2) It must base the voting rights regarding utility matters on
whether or not a person is a4 customsr, as opposed to, allowing
one {1) vote per lot which would not be an equitable situation if
one (1) person owned a majority of lots irreepective of whather
each of those lota subscribad to the utility service; and

3) It must own or lease the utility system so that it has complete
control over it.

The Staff Memorandum went on to state that the POA is an association which meets
all of the Staff criteria for recognition-as a legitimate association operating
a utility strictly for the use of its own members. The Staff Memorandum did note
that a number of individuals had signed a petition which arrived at the
Commissicn offices on June 14, 1993 and in which the signatories requested a
public hearing in this case. FPursuant to an evaluation of the evidence and
testimony which was offered at the local public hearing in Case No. WH-93-136,
the staff has taken tha position that the majority of the members of the Property
ownera Association did indeed favor the proposal for the Property Owners
Association to oparate as a legitimate unregulated utility.

On June 21, 1993, the Office of Public Counsel {OPC) filed a Reguest
for Local Public Hearing and in support of this request recited the receipt of
the aforementioned petition. OPC further stated in its motion that if a local
public hearing were scheduled in this case it would, inter alia, "hopefully serve

the purpose of educating interested customers about the nature of Commission
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Jurisdiction and the specific changes made to the Property Owners Association
bylaws."

on June 22, 1993, POA filed lts Response to the Moticn for Public
Heoaring in which it objected to the setting of a public hearing and stated that
ordering a public hearing "to serve the purpose of educating interested customers
about the nature of Commission juriidlction and the specific changes made to the
POA bylaws . . .", as asserted by OPC, was not justification to support an order
for a public hearing. POA stated that it has complied with the requirementa set
out in the Order from WM-93-136. POA also stated that it had examined the
petition and identified only thirty-five (35) signatories who might be water
customers of POA., The Applicant stated that it had arrived at this number by the
elimination of husband/wife duplicate signatures and signatures of non-customers.
POA wont on to state that these thirty-five (35) customers may wall be among the
same number who unsuccessfully voted against changing the bylaws so that POA
would quality for the cancellation of ity _cet.t.i.ucate. Lastly, POA has indicated
that the cover letter to the petition suggests that it is offered from the City
of Rocky Ridge and reflects the date of June 9, 1993. Howaever, it has been
brought to the attention of the caumisllan that one (1) day earlier, on June 8,
1993, the voters of the City of Rocky Ridge voted to disincorporate the city and
for that reason a trustee has baeen appointed to wind up the affairs of the city
and dispose of its asgete. This may raise some question about the continuing
authority of the city clerk of a city which has ceased to exist. Howaever, this
issue is not dispositive of the motion before the Commiseion.

The Commiesion, having considerad all of the competent and substantial
evidence upon the whale record, finds that the POA has met its burden by
qualifying as an assoclation which doaes not require regulation under the rules
and statutes of the state of Misscuri. In Case No. WH-93-136, the Commission

found it necessary to continue to retain jurisdiction over the Property Owners
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Association based upon the finding that the Association would continue to serve
custcomers who were not members of the Association. The Commission now finde
changed circumstances due to the changes in the bylaws of the Proparty Ownere
Asgociation. Pursuant to those changes, the Commission finds that the Property
Owners Assoclation doss and will only provide water service to members of the
Association. As such, POA does not Qqualify as a "water corporation® as defined
by 386.020(S1) RSMo 1992. Yor this reason, the Commission finds that it may no
longer sxercise jurisdiction over the POA. In the Report and Ordar which was
issued in WN-93-135, the Commission stated that it exercises jurisdiction over
entities which provide water to persons other than their mambers even if the
sntity provides the watar "not for gain."” The Commission retained jurisdiction
on that basis and it was implicit in that order that the Commission would
entertain a motion to cancel the Certificate for Convenience and Necessity once
the FPOA could establish that it was only serving its members. Ths Commis@ion now
finds that the POA has satisfied that r-qgix;mcnt. Having found that the POA no
longer qualifies as a "water corporation" under the Nissouri Statute(s) and
having further found that the Commissiocn no longer has jurisdictlion over the POA
water system, the Commission will cancel the certificate as requested. The
Compission further makes the finding that it would not be detrimental to the
public interest for the Certificate of Public Convenience and Necessity herein
to be cancelled. The Commission will dany the Motion for Local Public Hearing
and will order the Rocky Ridge Ranch Property Ownars Asscciation’s Certificate
of Public Convenience and Necessity, along with its accompanying tariff, to be
cancelled.

IT I3 TREREFORE ORDRRED:

1. That the Motion of the Office of Public Counsel for a public

hearing is heredy denied.
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. 2. That the Certificate of public Convenience and Necessity
_ previously granted to Rocky Ridge Ranch Property Ownerg Aassmociation in Case No.
‘ WM=-93-136, and the accompanying tariff, is hereby cancelled.
3. That, included in its next billing, Rocky Ridge Ranch Property
Owners Assaciation shall advige all of its customers affected theraby that Rocky
Ridge Ranch Property Owners Association is no longer regulated by the Missouri
Public Service Commimsion. Such notice shall state that "beginning (date}, our
ratas and charges for water and other servicas will no longer be regulated by the
Nissocurli Public Service Commission.”
4. That this order shall become effective on the July 20, 1993.

BY THE COMMISSION

Reet Stk

Brent Stewart
Executive Secratary

. (S S AL

Mueller, Chm., McClure, Perkins,
Kincheloe and Crumpton, CC., Concur.
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Indenture, Melody Lake Ranch Subdivision
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ITHIS INDENTURE, made and entered into this

enty-first day of May, 1965, by and between
DRMAN F. RATHERT -and FLORENGE RATHERT, his
ife, and ROBERT WEBB and JOAN WEBB, his wife,
jliectively referred to herein as “Party of the First
it and NORMAN F. RATHERT and ROBERT WEBB,
| of the County of St -touis, State of Missouri
dlectively referred to herein as “‘Party of the Second
it and such other persons who shall hereinafter
j.elected as members; of the Board of Governors
areunder. herein referred to as ‘the ‘Board of
vemm,"

WITNESSETH THAT:

WHEREAS, the Party of the First Part is the owner
3 tract of land situated in Frankiin County, State
Missouri, and described as:

A tract of iland consisting of part of the South-
west quarter and part of the Southeast quarter
of the Northeast quarter; and part of the North-
west quarter and part of the Northeast quarter of
ithe Southeast quarter, Section Twenty-eight (28); and
part of the Southwest quarter of the Northwest
quarter, and part of the Northwest quarter of the
;Southwest quarter, Section Twenty-seven (27), all
‘in Township Forty-two (42) North, range Three (3
iWest of the 5th P.M., being more fully describe
(as follows; to-wit: ,
Commencing at an old found stone located at the
'Southwest corner of the Northwest quarter of the
'Southeast quarter of Section 28, Township 42
North, Range 3 West, thence N 0°-44° W a distance
rof. 1485.30 feet to a point in the centerline of
‘Missouri State Route C, thence N 89°-16' E a
idistance of 30.00 feet to an iron pin set in the
:East- line of said State Route C, this being the
point of beginning; thence continuing N 0°-44' W
ia- distance of 1228.70 feet to a point at the
Northwest corner of the Southwest quarter of the
 Northeast quarter of Section 28, thence N 880.46'
(E.'a distance of 1249.00 feet to a point at the
Northeast corner of the Southwest quarter of the
‘Northeast quarter of Section 28, thence S 0°-44’ E
a:distance of 264.40 feet to a point, thence S
760.02" E a distance of 834.25 feet to a set iron
j‘gin, thence S 75°-44' E a -distance of 968.16 feet
ito- a set iron pin, thence N 82°-31' E a distance
‘of 107.50 feet to a set iron pin, thence S 5°.30°
Ea distance of 148.50 feet to an iron pin set
at the intersection of the Melody Lake Dam &nd
the . projected lake waterline, thence S 65°-34° W
a distarice of 100.00 feet to a point at the waters
edge. All of the foliowing points are located at
Etht; dlake waterline or waters edge until further
noted;

+Thence S 67°-33' W a distance of 100.00 feet,
ithence S 70°-40' W a distance of 100.00 feeat,
rthence S 80°-38" W a distance of 100.00 feet,
thence § 83°-15° W a distance of 100.00 feef,
ithence S 84°.-27' W a distance of 100.00 feet,
‘thence S 89°-58" W a distance of 100.00 feet,
rthence N 850-24’ W a distance of 100.00 feet,
{thence N 75°-59° W a distance of 100.00 feet,
ithence N 840-58' W a distance of 100.00 feet,
thence N 77°-51' W a distance of 100.00 feet,
thence N 79053’ W a distance of 100.00 feet,
thence N 79°-16° W a distance. of 100.00 feet,
thence N 83°.32’ W a distance of 100.00 feet,
‘thence N 89°-49' W a distance of 100.00 feet,
ithence S 82°-20' W a distance of 100.00 feet,
thence N 77°-50° W a distance of 100.00" feet,
thence S 77°-49* W a distance of 100.00 feet,
‘thence’ N 58°-36° W a distance of 85.00 feet,
thence West a distance of 100.00 feet, thence
N 87°43' W a distance of 100.00 feet, thence
N 890.38° W a distance of 100.00 feet, thence
§8°.790°-21' W a distance ‘of 77.00 feet, thence

‘§’S~ 380.02' W a distance of -61.00 feet, thence

O Sl

S 57°-31' W a distance of 13.60 feet, thence
S 62°-21' E a distance of 38.40 feet, thence
§ 320.21' E a distance of 100.00 feet, thence
S 33°-35° E a distance of 100.00 feet, thence
S 560-55' E a distance of 1C0.00 feet, thence
S 580-24" E a distance of 65.00 feet, thence
S 30°-19' E a distance of 58.90 feet, thence
N 68°-16' S a distance of 50.00 feet, thence
S 81°-11’ 'E a distance of 100.00 feet, thence
S 85°.54’ E a distance of 100.00 feet, thence
S 75°-56’° E a distance of 100.00 feet, thence
S$ 76°-32" E a distance of 100.00 feet. thence
S 560.52° E to a distance of 100.00 feet, thence
S 380-20' E a distance of 100.00 feet, thence
S 0°-49' E a distance of 100.00 feet, thence
S 120-13' W a distance of 50.00 feet, thence
S 34°-10' W a distance of 27.00 feet, thence
N 820-22' E a distance of 56.00 feet, thence
S 58°.40' E a distance of 17.00 feet, thence
N27°.59° E a distance of 100.00 feet, thence
N 62°-44' E a distance of 100.00 feet, thence
S 76°-48' E a distance of 100.00 feet, thence
S 51°-58' E a distance of 50.00 feet, thence
S 47°03' E a distance of 100.00 feet, thence
S 58°-46' E a distance of 100.00 feet, thence
S 50°-25 E a distance of 100.00 feet, thence
S 430.31' E a distance of 50.00 feet, thence
S 4°46" W a distance of 62.00 feet, thence
N 71°-01' E a distance of 25.00 feet, thence
S 35°-59° E a distance of 24.00 feet, thence
N 240.51' E a distance of 39.00 feet, thence
N 38°-16' E a distance of 100.00 feet, thence
N 70°4' E a distance of 50.00 feet, thence
S 68°-01' E a distance of 100.00 feet, thence
S 33°42' E a distance of 50.00 feet, thence
S 13°-52' E a distance of 30.00 feet, thence
N 89°-36' E a distance of 70.00 feet, thence
S 69°48' E a distance of 100.00 feet, thence
S 350377 E a distance of 100.00 feet, thence
S 20°-18' E a distance of 100.00 feet, thence
S 2034 W a distance of 44.0 feet, thence
S 23°.-52' E a distance of 20.00 feet, thence
S 80°-26° E a distance of 55.00 feet, thence
S 73°-36" E a distance of 81.00 feet, thence
S 41°-30° E a distance of 60.00 feet, thence
N 14°06' E a distance of 80.00 feet, thence
N 13°-21' E a distance of 35.00 feet, thence
N 570-26° E a distance of 85.00 feet, thence
N 53°-.33° E at the intersection, a distance of

73.90 feet to an iron pin set at the intersection
of the centerline of the Melody Lake Dam with
the projected lake waterline, thence, leaving said
lake waterline or waters edge, S 50.30' E a distance
of 930.50 feet to a set iron pin, thence N 80°-46
W a- distance of 517.50 feet to a set iron pin,
thence N 63°-46' W a distance of 1136.48 feet to
a set iron pin, thence N 74°-12' W a distance of
385.00 feet to a set iron pin, thence N 60°-27" W
a distance of 730.00 feet to a set iron pin, thence
N 54¢-02' W a distance of 944.00 feet to an iron
pin set in the East right-of-way line of Missouri
State Route C; this being the place of beginning.

Above described tract contains 99.68 acres more or

less ; and

WHEREAS, the Party of the First Part has caused
the above tract of land to be subdivided and the
subdivision thus created, being known as *“MELODY
LAKE” in plat thereof, recorded, in the Office of the
Recorder of Deeds of Franklin COuntk State of Mis-
souri, in Plat Book 240 . . . ge Eight (8);
and =~ WHEREAS, there have been or may be desig-
nated, established and recited on said plat, certain
easements and common areas which have been pro-
vided for the purpose of constructing, maintaining
and operating sewers, pipes, poles, wires, storm water
drainage, parks, community center, a like, 'docks, boat-
ing facihtles, recreational areas, and other facilities
and public utilities for the benefit of the owner or
owners of the lots shown on said plat; and
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WHEREAS, it is the purpose and inteation of this
indenture to create a means of - cooperation between
present and future lot owners and home owners in

said subdivision among themselves and under certain ,

circumstances with lot owners and home owners in
adjacent and adjolning land, all in the interest of
fostering and enhancing their heaith, safety and wel-
tare and for the estab ishin%of a ha_rmonious atmo-
sphere and common interests, facilities and recre-
ational activities directed to making for a wholesonie
spirit of neighborly understanding and cooperaton; to
preserve said tract of land and possible adjacent and
adjoining land as a restricted neighborhood and to
protect same against certain uses by the adoption
of a common neighborhood plan and scheme of re-
strictions; to apply that plan and restriction not only
to all of said land and possible adjacent and adjoin-
ing land and every parcel thereof as it may be soid
from time to time, but also in favor of or against
each said parcel as against or in favor of any and
all other parcels within said residential area in the
hands of the present or subsequent owners thereof,
and mutually to benefit, guard and restrict present or
future titie holders or occupants of any-or all said
parcels and to foster the heaith, welfare, safety and
morals of all who own lots or reside in said area; and

WHEREAS, all reservations, limitations, conditions
easements and covenants herein contained, any and
all of which are hereafter termed “restrlct'Ions," are
jointly and severally for the benefit of the Party of
the First Part and of all persons who may purchase
hold or own from time to time any of the severa
lots covered by or to be covered by this instrument;

NOW, THEREFORE, in consideration of the premises
and of the mutual promises, covenants and agree-
ments contained herein and the sum of One Dollar
91.00) to Party of the First Part in hand paid by the
arty of the Second Part, the receipt of which is
hereby acknowledged, and further, in consideration of
the advantages to accrue to Party of the First Part
as well as to future owners of szid lots, and with
the agreement and consent of the Party of the Second
Part to act as “‘Board of Governors’” hereunder, the
Party of the First Part hereby grants, bargains, selis
conveys and confirms unto the Party of the Secon
Part as “‘Board of Governors’’ and as goint tenants and
not as tenants in common, and to the successor or
successors of them, and to such other members of
the Board of Governors as shall be elected hereunder
the provisions hereof:

A. Melody Lake, the dam, all docks and related
areas, all recreational facilities, all community cen-
ters, paths, parks, pfaygrounds, common property
pub_l'ic utility easements, storm water sewers an
drainage facilities, if any, contained in said land cov-
ered by this Declaration; .

B. Easements in, over, upon and across such por-

tions of sald land as may be now or hereinafter v

designated, as follows:
The rights

subdivision of having ingress and egress to and from,
over, along and across such common property, public
utll_I{__‘I_ easements, storm water sewers and drainage
facilities and appropriately beautifying, maintaining,
improving, rebuilding, reconsiructing, adding to or
otherwise char_iginf or altering the same; also of con-
structing, maintaining, reconstructing and repairing
sewer, gas and water pipes and connections there-
with on same; also of using the same and of regu-
fating the use thergof in the interest of the health,
welfare, safety, and morals of present or future resi-
dents of said subdivision; and of laying, construct-
ing, malntaimns and operating thereupon, either above
or underground, suitable supports or conduits for
telegraph and telephone wires and suitable pipes,
conduits or other means of conducting steam, elec.
tricity, hot water or other useful agencies;

benefits and advantages within said .

TO HAVE AND TO HOLD the same to, said Board of
Governors and their successors forever IN TRUST for
the Party of the First Part and the present or future
owners of each of the said lots, and said lots and
all of them shall forever remain subject to the bur-
dens and entitled to the liens involved in said ease-
ments and the sald party of the First Part for them-
selves, their executors, administrators and assigns
and for and in behaif
inafter derive title or otherwise hoid through said
Party of the First Part, their executors, administrators,
or assigns, to an‘ part of the said property herein-
above described, hereby provided that the liens and
burdens of said easements and restrictions shall be
and remain attached to each and all of sald parcels
as ma{ be- purchased in said subdivision and any
other lands which may' hereafter become subject and
subserviant to this Indenture and as appurtenant

thereto; provided, however, that said easements are.

created and granted subject to the powers and
rl%hts granted to the said Board of Governors by
this Indenture and shall be availed of and enjoyed
only under and subject to such reasonable rules and
regulations as sai C
successors may make and prescribe or as ma
made and prescribed under and by authority o
provisions of this Indenture.

|

CREATION OF “THE MELODY LAKE

HOME OWNERS’' ASSGCIATION"
All of the

future subject to this Indenture, shall
hereby be established and hereby be
“THE MELODY LAKE HOME OWNERS' ASSOCIATION,”
and as such fot owners or home owners, shall have

all of the rights, prlvilefes, duties, obilgations -und;gf

liabilities as are prescribed under the terms and
prosisions of this instrument.

i.
SELECTION OF BOARD OF GOVERNORS;
MEETINGS OF LOT OWNERS

The Board of Governors named above shall serve °

as such until the first annual meeting of the Lot
owners occurring after all of the lots in said sub-
division have been sold, residences erected thereon
and occupied. If one or more of said above named
members of the Board of Gavernors shall fall or re-
fuse to continue to serve as such because of death,
incompetency or for any other reason the remaining
or surviving members of the
successor to serve untif such time as all lots are
sold, residences erected thereon and occupied. Suc-
cessors to the above named members of the Board
of Governars shall be elected at the aforesaid annual
meeting. The successor to the first Board member
named above shall serve for a term of three
years; successor to the second Board member
a term of two (2) years; and the successor to the
third Board member for a term of one (1) year.
After the expiration of said respective terms, all
members of the Board elected as
shall serve for terms of three (3
each annual meetin
herein the Board o
their number to serve as Chairman

years.

Treasurer of the Board of Governors until the time
of the next following said annual meeting. There

shall be an annual meeting of said lot owners o :

be held on the sécond Saturday of May of each year

during the term of this instrument, sald meeting to

be held at a convenient place in Franklin County,

State of Missouri, and there may be special meete ¢
ings of said lot owners as may be cafled by any
one member of the aforementioned Board of .Gov-
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rovided for herein -
Following
of the lot owners as provided-for :|
Governors shall designate one of *
one member -to
serve as Secretary and one member to serve as :

of all persons who may here- -

Board of Governors and thgl:'
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resent and future Jjot owners or home . .
other lands which may hereafter become subject and
as a group,  “:

known as ..
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- be given by the Board of Governors or b
“of said Board - calling said meeting

. member of the Board of Governors whose term: has
- expired shall be elected by the lot owners at the -

- meetings shall be b

arnors, also to be held at a convenient place in the
County of Franklin, State of Missouri. Ten (10) days' -
notice in writing. to -the owner of each lot of the
* time and place of any annual or spacial meeting shall

the member:
y depasiting .
same -in the United: States mail properly :addressed-,

and with postage prepaid. The succegsor to the i

annual meeting each year and the owner or owners .

-of each lot shall be ‘entitled to one vote for each

full lot owned,: which vote may be cast in person
or by proxy. - The person or rersons.recelving the
highest number of votes or baliots shall be deemed
elected ~and shall upon his or their- acceptance in
writing at once and by force of this. Indenture im-
posed succeed to be vested with and ‘possess and
enjoy as a joint tenant, but not as a tenant.in com-
mon, with the remaining member or members of the
Board of Governors, all the estate, rights, Interest,
privileges- and powers by this Indenture granted to
his or - their . predecessor. Any lot owner who has

_failed to pay any assessments then due and payable

shall not be entitled to vote -at dny annual or
special meeting as provided for above.. In the event
that any member of the Board named herein or
elected hereunder shall die or become Iincompetent
for whatever reason to discharge the duties or avail .
himseif of or exercise the rights and powers herein
granted, or bestowed upon him or them as members
of the Board of Governors under this Indenture, then
and thereupon it shall be the duty of the survivor
or remaining members of the Board to select a suc-

‘cessor to fill the unexpired term of such: deceased

or incompetent member of the said Board. .Any busi-
ness relevant or pertinent to the affairs of the sub-
division may and shalt be transacted at any annual
meeting or special meeting as described above.
“Robert’'s Rules of Order” shalli govern proceedings
at all meetings of the lot, owners or the Board of
Governors hereunder.X All actions of the lot owners
and of the Board of Governors at annual or special

a ma{?rlty of votes cast at such
meetings. A majority -of the iot owners or Board of
Governors respectively shall- constitute a quorum at
the respective meetings -of each.

RESERVATION DF EXPENDITURES
The Party of the: First Part reserfves the right to

‘receive and -retain any money cornsideration which

may be refunded or allowed on account of any sums
previously expended or subsequently provided by it
for joint- main sewers,: gas pipes, water pipes, con-
duits, poles, wires, street lights, roads, streets, the
lake, docks, piers, facilities, recording fees, engineer-
ing fees, subdivision fecs, engineering fees and con-
ing fees, and consultation fees with-respect to any
subdivision or land which is now or may in the future
be made subject hereto.

THE BOARD OF GOVERNORS

The Party of the First Part hereby vests the Board
of Governors with the rights, powers and authorities
described in this instrument including the following
;ifhts. powers, -and authorities with respect to- all

the land which is now or which may in the future
be made subject hereto under the terms and pro-
visions hereof: . ]

A. To. exercise such control over the easements
which are now or:in the future to be dedicated to
public bodies ad - agencies, public utilities or others
furnlshlng common services to occupants of the land
subject hereto, as is necessary to. maintain, super-
vise and insure the proper use of said easements
by the necessary public utilities, including the right
(to'.themselves and to others to whom they may

_ executing and recording a

~ grant permission) to construct, operéta and maintain

on, under and. over said easements, sewers, pipes,
poies, wires and other facilities and public utilities
or service to the lots shown on said plat. :

/ B. ‘Publicly to dedicate the. common property and
asement rights of any portion or portions thereof
whenever the majority of the property owners in the
land subject hereto shail consent thereto in writing
and whenever such dedications would be accepted by
a proper public or private agency. .

C. Abandon an easement or portion. thereof by
! { proper and appropriate

instrument - in the Office of the Recorder of Deeds
- of Franklin County, Missouri.

D. To prevent In their .own names as the Board
of  Governors, any infringement and to compel the
?erformance_ of any restriction set out in this -Inden-
ure or established by iaw. This provision is in-
tended to be cumulative and not to restrict the right
of any ‘lot owner to proceed in his own behalf, but
the power and authority herein granted to the Board
of Governors is intended to be discretionary and
ngt mandatory.

E. To clean up rubbish and debris -and remove,
replace and maintain trees, shrubbery and flowers
upon any . vacant or neglected lots or property, and
the owners thereof may be charged with the rea-
sonable expenses so incurred. The Board of Gov-
ernors, or' their officers, .agents or employees. shail
not be -deemed guilty or liable for any manner of
trespass  for “any such entry, work, abatement, re-
mo.al or p:anting. .

F. To .consider, approve or reject any and all
plans .and  specifications for any and all buildings
or structures, fences, detached ‘buildings or out-
buildings, proposed for erection on said lots, pro-
posed .. additions to such buildings. or alterations in
the external appearance of the buildings already
constriicted, it being provided that no buildin j%gce!
detached .. building, 'outbull‘(!lnlg »or’:"bﬂ\er structur
ma Bl - 1 20 al )]

_be erected

the plans:and Specititations-therefor and to the grade
proposed - therefor. The Board of Governors shall
approve such plans if the buIIdln%»or builldings re-
flected thereby comply with the- terms of this In-
denture and the suldivision plat and are reasonably
consistent as to appearance, materials, type of con-
struction and position on the iot with the other and
existing construction in the subdivision, This sub-
paragraph - shall be applicable to: ali docks, piers,
tcr:adllei or other structures or facilities placed in/
e lake. .

G.. To require a reasonable deposit in -connection
with the proposed erection of any- building, fence,
detached: building, outbuilding or - other. structure on
any of said lots in order to provide that upon com-
pletion of- the project, all debris :shall be removed
rom the site and from adjacent lots and any-and all
da:na es to subdivision improvements shali be re-
paired. .

H. To establish and fix minimum.costs which shall
apply “to buildings__and structures which may be
erected -on said. lots as the; Board of Governors deem
necessary and- desirable in order to maintain an ap-
propriate high character. of. the . buildings: and struc-
tures which rmay be .erected: on said- lots. Minimum
costs "so- established and effected -shali. at all times
be subject to revision or abandonment at-the discre-
tion of the Board of Governors .in: order to provide
that the buildings and structures  which may . be
erected. on _said lots shall be fairly . uniform In

X character irrespective of cost or other circumstances.
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hold,
or any

I."The Board of Governors may recelve
7, convéy, dispose of and administer in trust t
- purpose mentioned in this Indenture any gift, grant,
;'canvegtaynce or donation of money or real or personal
U property.
.+ J. . The Board of Governors in exercising the rights,
powets and privileges granted to them In discharging

the duties imposed upon them and in furnishing any
. services or other items, of every nature and descrip-
;- tion, directed or authorized by the provisions of this

indenture, may from time to time enter into con-
¢ tracts,. employ agents, servants, clerks, other em-
i ployees and labor as they deem necessary and empioy
: gounsel to Institute 'and prosecute such suits as
: they may deem necessary or advisable, and defend
' guits against them individually or collectively in
. thelr _capacity as Board of Governors. Such con-
. tracts may be for such periods of time.as the Board
+ of . Governors shall’ deem appropriate’ and may ex-
. tend. for periods of time beyond the term of office
i of any or all of the members of such Board of Gover-

L nors. .

'y K “The right and power is hereby given to the

.. Board of Governors to grant additional easements not
exceeding ten (10) feet in width along any lot line
;lhenever same is necessary for public utility pur-

- poses. .

* L. "At the discretion of the Board of Governors, in
the ‘interest of the health, welfare, safet{ and morals

--of the lot owners and home owners of the land now

v or in the future subject to this Indenture, and pro-

- ‘'vided that same Is not prohibited by law or federal
state, county or municipality regulations, said Boar&
of Governors shall have the right and power:

() To provide lights on streets, parks, gate-

ways, entrances, common property and other public
- or semipublic places; to. erect and maintain signs
- for the marking of streets; to repair, oil, maintain,
“repave. and reconstruct paved streets or roads,
lanes and pedestrian ways and to clear streets,
gutters, sidewalks and pedestrian ways; to pro-
vide for the plowing and removal of snow and ice
from ‘sidewalks and streets; to plant, care for, main-
tain, spray, trim and protect trees, shrubbery -and
~vegetation on streets, public property, - common
« o property and elsewhere in the interest of health,
= welfare, safety and morals within the land subject
. hereto; - ’

po (!Iz

- for the collection of rubbish and for ~disp0s

¢ . of such rubbish as is collected, and for the col-
.« lection and disposal of garbage; .
oo (i) H same i¢ not furnished adequately, iIn
;.. the sole judgment of the Board of Governors, by
:.-a governmental - agency, public utility or other
i -.source, to provide for furnishing police protection,
£ fire -protection, water, gas, electricity, sewer
‘facilities, telephone services, school and
other' transportation, services for the purpose of

* "obtaining heating, .power, lighting and other util- -
and " garbage collection and -

- ities, trash, rubbis
disposal, and services to the lot owners and home
owners in the land subject to this Indenture and
for such purposes to purchase such services and
utilities from persons, firms, corporations and
overnmental agencies and authorities and to dis-
ribute and render same under contract to lot
owners and home owners within the land subject
~to this- Indenture, which contract shall describe
-ithe services to be rendered, the price to be paid
¢ *"therefor and" such . other terms and conditions as
K"apply: thereto, to fix the charges for such services

;e T ey

rendered . and to 'coilect for the same from stich
-lot owners and home owners, it being the intent
of  this instrument that neys collected

‘AT n
,_“,'hereundcr shall be expended for the purposes of
r...-.‘—-""""”"""\ .

r T T e e e

_such communify

To provide at suitable locatio [r'e?:@

qni_s_s;m%ﬁa_%h, The Board of Gavernors shall

have n collecting charges imposed hsre-

under t> employ all means and aiCs to coilection
as ar2 provided for as to assessments. This para-
graph is intended to foster public health, welfare,
safety and morais in the event that normal state,
county or municipal services are not rendered to
the land subject hereto.

M. The right afld power to establish, operate, con-
duct, regulate, maintain, repair, add to or reduce
center property, buildings and facil-
exist or be established on the land
subject hereto; to make rules and regulations, not in-
consistent with law and this Indenture, for the use
and operation thereof and in every and all respects -
govern the operation, functioning and- government
thereof. The Board of Governors shall have the
further right and power to provide for and maintain
the lake, dam, docks, piers, recreational facilities,
tennis courts, playgrounds, gaieways, entrances, drink-
ing fountains, streams and ornamental features on
common ruprtmerty or elsewhere at the discretion. of

e Board of Governors; to make rules and regula-
tions, not inconsistent with law and with this Inden-
ture for the use and operation thereof and in every
and all respects govern the operation, functioning
and government thereof, including hours of use,
charges for use, regulatfon and charges for guests,
security requirements, safety requirements, (all of the
above being descriptive and not by way of limitation)
and in ail other respects to regulat same.

The Board of Governors and their successors
are hereby authorized, empowered and granted the
right to make assessments upon and against the sev-
eral lots and sald parcels of land in the subdivision
for the purpose and at the rates hereinafter provided,
and in the manner and subject to the provisions
of this instrument:

1. The Board of Governors shall during the first
year of operation make an annual assessment .of
One Hundred Dollars ($100.00) per lot and there-
after- shall have the right to make uniform assess-
ments. (except as hereinafter provided) of not to
exceed One Hundred Dollars --€$100.00) per lot in
any one year upon and against the several lots or-
parcels of land subject to this instrument forthe -
purpose of carrying out the general duties-‘and
powers of the Board of Governors as herein de-
scribed and for the further purpose of enabling
the Board of Governors to defend and enforce re-
strictions, adequately to maintain and «operate the
lake, dam, docks, piers, tennis courts;  recreationai
areas, community cen{ers, parks, roads, paths
easeinents, sewers, utilities, parking spaces and
trees on common property or otherwise properly
rotect' the health, safety and generai welfare of
he property owners and to perform any of their
duties or rights hereunder, except as expressly
limited hereunder.

2. If at any time the Board of Governors shall
consider it necessary to make any expenditure re-
quiring an assessment additional to the assess-
ments above F{ovided and the charges made under
paragraph L (lii) of this Article iV the¥ shall sub-
mit. in writing to the ‘owners of lots for approval
an outline of the plan for the project contem-
plated and the estimated amount required for com-
pletion of the same and the total assessment re-
quired. If such cPro]ect and the assessment so
stated be approved, either at a meeting of the lot
owners ‘duly called and held in the manner pro-
vided with reference to the election of members
of the Board of Governors by a rity v
al the_lot owners, voting by written ballot In
persm’nL or by 'D‘rox‘y‘“ﬁ; t by the written consent of
the owners of a majority of the lots, the Board of
Governors shall notify all owners in said tracts of

ities as ma
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.. the additional assessments; the limit of One Hun-
" dred. Dollars ($100.00) per lot per year for general
purposes shall not apply to any assessment made
" under the provisions of this paragbraph. The pro-

cedures described herein shall not be applicable to
" the contract charges described in Article 1V, Para-

graph L ‘lii) above. )

3. All assessments, elther general or special
made by the Board of Governors for the purpose
hereinabove enumerated shall be made in the man-
ner and subject to the following procedure, to-wit:

(a) Notice of all assessments may be given
by mail addressed to the Jast known or usuai
post office address of the holder of legal title
and deposited in the United States mail with
gostage prepaid, or may be given by posting a

rief notice of the assessment upon the lot itself.

(b) Every assessment shail become due and
payable within thirty (30) da(rs after notice Is
given as hereinabove provided. From and after
the date when said pa¥ment is due, it shall bear
interest at the rate of eight per cent (8%) per
annum until paid and such payment and interest

- shall constitute a lien upon said lot and said
" llen shall continue in full force and effect until
sald amount is fully paid. At any time after the
passage of the resolution levying an assessment
“and its entry in its minutes, the Board of Gov-
ernors may, in addition, execute and-acknowledge
_-an instrument reciting the levy of the assess-
ment with respect to any one or more lots and
cause same to be recorded in the Recorder's
Office of Franklin County, State of Missouri, and
- the Board of Governors may, upon payment, can-
cel or release any one or more lots from the
liability of assessment (as shown by recorded
! " instrument) b{ executing, acknowledging . and
; . recording (at the expense of the owner of the
property affected) a release of such assessment
with respect to any lot or lots affected, and the
Board of Governors shall cause to be noted from
“.time to time in the minutes of their proceedings,
the payments made on account of assessments.
' (c) Al statutory laws and rights for enforcing
and collecting general taxes in the State of Mis-
sourl now existing or which may hereafter exist,
are hereby referred to and made a part of this
instrument.

(d) Except as otherwise provided, no assess.
ments shall be made except upon resolution duly
adopted by a malorig of the Board of Gover-
nors at a meetin the Board of Governors
which resolution shall be I[ncorporated into and

made a [:'art of the minutes of said meeting.
¢ -\ Minutes_shall be kept of all Board of Governors'
i me _s. e b g e
b "(‘e% %’he lien or liens for assessment here-
under shall be subordinate and junior to any first
! mortgage or deed of trust of record if insured
by the Federal Housing Administration, the Vet-
erans’ Administration or any other agency of the
" United States or the State of Missouri, and to
any other bona fide first mortgage or deed of
trust if glven for a valid consideration and if
- not rlace of record for the purpose of defeatin
creditors and of evading assessments provide
=+ for herein; provided, however, that the terms
. and provisions shail be and remain fully ap'pll-
i cable to ali of the land subject hereto after
foreclosure of any deed of trust or mortgage and
any and all lot owners subsequent to such fore-
.. closure shall be fully subject to any assessments

e T e S S e
BT :

such foreclosure.
.. 0, The Board of Governors shall deposit the funds
“coming into their hands, as the Board of Governors,
‘in-a State or National Bank, protected by the Fed-
eral Insurance Deposit Corporation, at the best rate
. of interest obtainable. The Board of Governors shall
designate one of their number as “Treasurer” of the

ties and

. "provided for herein and made subsequently to .

Born b E :

subdivision funds coilected ﬁhdar"tlifsm instrument and
such funds -shall be placed” in the custody and con-

trol of such Treasurer. Jhe Treasurer shall be
twwmmdnrﬁﬂlrfy%ﬁﬁs qu,:ﬂ?s %u'!!gum
to 1!” fixed by the majority of the Board of Goveriors.

2 e Board of Governors shall have the full and
unqualified right, power and authority concerning all
of the prorertg, real, personal or mixed, owned or
held by said Board of Governors to:

() make all contracts and incur liabilities neces-
sary, related or incidenta! to exercise of the Board of
Governors’ powers and duties hereunder including the
construction of improvements;

(li) purchase insurance against all risks, casual-
liabliities of every nature and description;
to borrow money on same; encumber and hy-
pothecate same; make and execute promissory notes
or incur Ilabili{les and obligations secured by deed
of trust, mortgage, lien or encumbrance on same;

(iv) to make all types of permanent, temporary,
construction or other loans; )

to use, handle, manage, control, operate, hold
deal in and in all respects treat with same, limited
0"3' as provided In this instrument.

. The Board of Governors shall have the right
to make contracts and agreements not to exceed
twenty (20) years In term for the furnishing of any
and all services, for any ‘maintenance and repair of
all subdivision Improvements and facilities, and for
the performance of any work or function pursuant to
the powers. rights and duties with the Board of
Governors. Such contract or contracts may be made
with Party of the First Part, with any corporation
owned or operated wholly or in part by Party of the
First Part or with any other company suitable and
qualified in the opinion of the Board of Governors.

R. All rights, duties, powers, privileges and acts
of every nature and destription which said Board of
Governors might execute or exercise under the terms
of this Indenture may be executed or exercised by
a majority of sald Board of Governors unless other-
wise provided in this Indenture. Members of the
Board of Governors shall not be Fersonlly liable for
their acts in the performance of their duties save
for dishoriesty or acts cr in nature.

RESTRICTIONS )

The party the First Part herewith cg¥enants with
the Board of Go ~Or SUCCessors
in trust, and all owners of lots in this subdivision,
their grantees, lessees, assignees and heirs, that the
following general restrictions shall apply to all land
subject hereto and each owner or owners of such
land, tIt\eir grantees, lessees, assignees and heirs
covenant:

A. That no person may dwell in or occupy on any
of said lots, any garage or other structure not de-
signed as permanent or stationary, nor may any
erson use any of-said lots or-any bulilding or struc-
ure thereof attached thereon for any purpose pro-
hibited by law or ordinance or for the commission
or maintenance of any nuisance.

_B. That the height of buildings, the minimom---
dimensions of yards and the minimum lot area for
families shall be as follows:

1. No building hereafter erected or structurally

shall exceed., twenty-five - (25) feet in

ery building, other than ‘accessory build-
at are hereafter erected or structurally
ritefed shall provide a front yard of at least fifty
50) feet in depth; a rear yard of not less than
ifty (50) feet in aepth. Accessory buildings here-
after erected or structuraily altered shall not be
located within forty (40) feet of the rear line of
the said lot nor within ten (10) feet of any side
line of said lot. ..
3. There shall be a side yard:- on each side of
the principal building having a width of not less
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than ten (10) feet.

“i- g, Every single family dwelling hereafter erect-
ed or structurally altered shall be erected on a
.minimum lot area of not less than- that prescribed
~in the above-described subdivision piat.

C. That all platted lots in this subdivision shall
be restricted to one family residences only and not
more: than one ‘main building shall be erected on
any-lot in the subdivision.

.D. - That no pigeons, birds, fish or poultry, cattle
hogs, rabbits or other animals (excepting dogs and
cats, not in the aggregate totaling more than three
'In number, and fish or birds kept permanently within
residential building on each lot) may be kept in or
on any part of said property unless written permission
be obtained from .the Board of Governors, and such
permission, if granted, shall be revocable at the
pleasure of said Board of Governors..

E.  That no residence, necessary building or any
iportion. of any lot shall be used as a boarding house
jnursing home, rooming-tiouse, club house or roa
Lhouse. ‘nor shall any residence, accessory building
‘or ‘any .lot be used or devoted to any manufacturing,
tindustrial or commercial activity whatsoever, nor
:shall-any bullding or premises be used for an¥ pur-
ipose ‘prohibited by law or ordinance nor shall any-
ithing:-be done in or on any premises which may be
iof become a nuisance, in the judgment of the Board
of ‘Governors, to the owners or inhabitants of lots
in land subject hereto, based upon the health, wel-
;gn;,s safety and morals of said owners and Inhabij-
tants. .

F.. No part of a .lot shall be sold, leased, sub-
:leased or resubdivided nor shall a fractional part of
‘any lot be sold without the consent of the Board of
Governors. This provision shall not, however, require
ithe consent of the Board of Governors for the sale
‘of an entire lot as shown on the recorded plat.
“'tG.  No trash, rubbish or garbage receptacie or
tcan- shall be pfaced ‘'on the premises outside of the
;buildings thereon except upon the day of the week
r:month upon which regularly scheduled collections
of the same are to take place. Such receptacle shall
ybe covered with a tight fitting lid or cover. Burning
of rubbish, trash or debris except in a commercially
i produced - incinerator or the equivalent thereof is
i prohibited. .

¢ sH. No one story main buildlnf shall be erected
« ff. (1) as to:lots, any boundary line of which abuts
i [[melody- Lake, (first tier lots) with a foundation

area less than 640 equare feet excluding
: {\garage and porches, sald‘\r_neasurements to be made

.-}\at the outside wall: y
5N (i) as to lots which are separated from Melody
-Lake by only one other tier of lots (second tier
-lots), with a foundation area of less than 550
. square feet excluding " garage and porches, sald
! measurements to be made at the outside wall:
(i) - as to all other lots, with a foundation area
“of less than 400 square feet excluding garage
iand porches, said measurements to be made at
- the outside wall.
|.I. No one will be permitted to live on any lot
n. a temporary building, a trailer, a mobile home,
tor'a tent erected or placed thereon. — or———rmeee.
i 1. No fence may be erected without consent in
;i writing of 2 majority of the Board of Governors.
! Said Board of Governors may approve, unless good
cause to the contrary exists, fences located behind
*the front building line if such fence is less than
« four (4) feet in height and is at ieast fifty per cent
- (50%) open and except also that a privacy fence
: slmted entirely behind the building lines of a given
. lot) 'may be erected if such privacy fence is less than
' feet in length. In the event that any fence shall be
. six.(6) feet in height; not more than forty-five (45)
. permitted to deteriorate and fall into disrepair, the
. Board of Governors may, in their discretion, repair

3
H

or restore such fence and charge the cost of same
to the then owner of such lot, with all power of
collection and creating of a lien as exists in the
case of assessments.

K. No lot owner shall park a truck on any lot
other than in a garage or car port, for a reriod in
excess of one hour per day. No %v_%a shall
be displayed as beln% for sale division’ 7
and no vehicle shall be

bearing a “For Sale” sign or other sign indicatin
that said vehicle is being offered for sale.

L. With respect to any corner lot there shall be
no shrubbery, trees, flowers, vegetation, walls and
fences greater than two (2) feet in heieht within a
triangular area: bounded by the property lines on
each street and a line connecting said property lines,
fifty (50) feet from the intersection thereof or in a
case where the intersection is rounded fifty (50) feet
from the point where a straight projection of property
lines wouid intersect; provided, however, that tree
branches or boughs may overhang such area so long
as they do not extend lower than seven (7) feet from
the ground. In the event of violation of this restric-
tion, the Board of Governors, their agents, servants
and employees shall have the absolute right to en-
ter upon the lot invoived and remove, trim, cut or
destroy any shrubbery, trees, other vegetation or
other structures or obstacles in violation of this
restriction.

M. No signs, advertisements, billboards or adver-
tising structures of any kind may be erected or
maintained on any of the lots on the land subject
now or in the future hereto except for the erection
and maintennce of not more than one advertising
board on each lot, said advertising board not to be
more than five (5) square feet in size and used for
the sole and exclusive purpose of advertising for
sale the lot or tract for which it is erected.

N. There shall be no swimming permitted In the
fake. Motor boats and other motor, engine or me-
chanicaily propelled vessels except electric trolis
shall be prohibited on the lake; that is to say oniy
row boats, cances or sail boats shall be permitted
on the lake. .

0. There shall be no hunting of birds or animals
with guns, bows and arrows, traps or any other de-
vices and no discharge or firing of any firearms in
the subdivision. ‘“

ENFORCEMENT

It is further provided, declared and agreed that
if the owner or owners of said parcel of land sub-
ect hereto or any lot or portion thereof, their
eirs, executors, administrators, grantees .or assigns,
or any one of them, hereinafter owning any of the
parcels of land or part thereof embracing any one
or more of such covenants shall infringe or attempt
to infringe or omit to perform any covenant or
restriction aforesaid which is by its provisions to
be kept and be performed by it, or him or them, it
shall be lawful for any person or persons owning
any parcel of land embraced in said covenant, or
having a legally recognizable interest in said land
(by lien, mortgage, deed of trust or contract or
option for purc asei, for the said Board of Governors
in behalf of or for the benefit of themselves or any
of said owners or for any agent or agents chosen by
the property owners aforesaid, or for any or either
of them, to proceed in law or in equity against the
person or persons Infringing or attempting to in-
fringe or omitting to perform such covenant either
to prevent it, him or them from doing so:or to recover
damages or other dues for such infringement or
omission. It is hereby declared and provided that
while the covenants aforesaid shali be valid and
binding, and must be observed, kept and performed
by every owner and occupant of said parcels of

land, or any part thereof, embraced in such cove-
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nant or covenants, yet they are not to be enforced
personally against the Party of the First Part or
against their heirs, executors, administrators and
assigns, unless they, while owning or occupying or
controlling some parcel of land or part thereof, shall
have vislated or failed to perform the covenant or
covenants embracing such parcel or part thereof.
It is and is hereby declared to be the intention
that each of the covenants and restrictions herein
shall attach to and remain with each parcel of land
in said area and to and with all titles, Interest and
estates in same, and be binding upon every owner
or owners, leases and their occupants, or any parcel
of fand as fully as if expressly contained in proper
and obligatory covenants and conditions in each con-
tract and covenant of and concerning such parcels
of land or any part thereof.

The restrictions herein contained and the provisions
of this Indenture are to be construed independently,
and in the event any of them should be declared
void or for any reason unenforceable, the validity
and binding effect of the other restrictions and pro-
visions of this Indenture shali not be thereby Im-
paired or affected. -

DURATION, AMENDMENTS, MODIFICATIONS

All the foregoing provisions and restrictions shall
continue and remain in full force and effect at all
times against said property for fifty (50) years from
the date of the Indenture and shali, as then in
force, be continued automatically, without further
notice, for successive periods of ten (10) years each
unless, within six (6) months prior to the expiration
of any of said preiods, notice is given to the Board
of Governors by at least twenty-five per cent (25%)
of the owners of lots platted on the land then sub-
ject hereto of their intention to terminate this In-
denture, in which event same shall be terminated and
ended at the end of such period.

Unti] Party of the First Part has conveyed all of
the lots in the land subject hereto, now or in the
future, but in no event for a period in excess of
ten (10) years, they shall have the absolute right
to amend this Indenture by executing such amending
instrument and recording same in the Office of the
Recorder of Deeds of Frankiin County, State of Mis-
souri, and during such period this instrument may
not be amended in any other manner. Thereafter,
any of the terms and provisions of this Indenture
may be altered, amended, changed or discontinued by
a written agreement signed by not less than the rec-

ord owners of two-thirds (2 Sr_ggg of ail the lots in

the land subject hereto and none of whom being at
the time in arrears with the duly levied assess-
ments aﬁainst any lots owned by the signers thereof,
and such written and signed alteration, amendment
change or discontinuance shall become a part of
the provisions and restrictions of this Indenture
whenever filed in the Office of the Recorder of
Deeds of the County of Franklin, State of Missouri.
It is further expressly agreed and understood that
any modification, amendment, change or elimination
of any one or more of the lots or part or parts
thereof may be made at any time by the written
consent of two-thirds (2/3rds) of the owners of the
lots in the land subject hereto, subject to the ap-
proval of a majority of the then Board of Governors.

Vil
ADDITIONAL LAND MAY BE
MADE SUBJECT HERETO

The Party of the First Part, from time to time,
shall have the right at any time before Party of the
First Part has conveyed all of the land then subject
hereto to render. other land also subject and sub-
servient to this Indenture in all respects if such
land Is contiguous, adjoining or adjacent to land or
some point thereof then subject to this Instrument
by executing, delivering to the Board of Governors and
recording a supplement to this Indenture stating:

(a) A description of the land to be added to
that subject and subservient to this Indenture.

A statement that Party of the First Part Is
the owner in fee simple of such land; are, In jleu
thereof, all other persons, firms or corporations
having an interest in such land to be added, may
join in such supplement.

(c) A statement of any additional restrictions
or burdens to which the land to be added shall be
subjected, if any, and a statement of any re-
strictions, burdens or provisions of this indenture
which in whole or in part not be applicable to
such land to be added or shall be applicable In
modified form, if any.

Following the execution, delivery and recording of
such supplement, but subfect to its terms, such land
to be added and the then or future Jot owners there-
of shall in all respects be fully subject to this In-
denture and all rights, privileges, obligations, duties,
liabllities, respons biiities, burdens and restrictions
Including but not limited fo the right to serve as and
elect members of the Board of Governors and to the
parmant of assessments as though said land had
originally been Included in and subject to this In-
denture, without exception or qualification of any
nature or description.
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OPERATING AGREEMENT 7 3/oe/a¢

THIS AGREEMENT is made and entered into as of the 29 ™ day of April, 2004, (the
"Effective Date"), by MELODY LAKE RANCH ASSOCIATES, INC. (“the member”).

WHEREAS, the corporation hereto has agreed to organize a limited liability company (the
"Company"): and

WHEREAS, this Agreement sets forth the understandings with respect to the organization
and operation of the Company and the scope and conduct of its business.

NOW, THEREFORE, in consideration of mutual covenants and other good and valuable
consideration, the receipt and legal sufficiency of which are hereby acknowledged, it 1s agreed as
follows:

1. ORGANIZATION.

a. FORMATION OF THE COMPANY. The Member hereby agree to form the
Company and to associate themselves as the member of the company as formed under and pursuant
to the provisions of the Missouri Limited Liability Company Act, Sections 347.010, et. seq.,of the
Revised Statutes of Missouri (the "Act") for the purposes and scope set forth in this Agreement. The
Manager shall cause to be filed in the appropriate governmental office Articles of Organization
which conform to the requirements of the Act in order to constitute the Company as a valid limited
liability company under the Act. The Member shall execute such Articles of Organization and take
such further action as may be required to effect such filings.

b. NAME. The name of the Company is MELODY LAKE WATER & SEWER,
LLC., and all business of the company shall be conducted under that name or any other name, but
in any case, only to the extent permitted by applicable law.

c. Term. The Company shall continue until December 31, 2096, unless the
Company is sooner terminated, as herein provided.

d. CHARACTER OF BUSINESS: POWERS. The limited liability company is
formed to transact any and all lawful business for which a limited liability company may be
organized pursuant to the Missouri Limited Liability Company Act (the "Act") and, in relation to the
transaction of such business, to have and exercise any and all of the powers and rights which a
limited liability company may lawfully exercise pursuant to the Act.

e. NAMES AND ADDRESSES OF THE MEMBERS. The name and mailing
address of the Member is as follows:

MELODY LAKE RANCH ASSOCIATES, INC.

f. PRINCIPAL PLACE OF BUSINESS. The principal place of business of the
Company shall be at 333 Playmor Drive - Leslie, MO 63056 and any or such other locations as
may be hereafter determined by the Member:

g. CERTAIN DEFINITIONS. Asused herein, the following terms have the following
meanings:
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1. "Business Property" means all property, assets and interests (whether real
or personal, tangible or intangible) now or hereafter owned or held by the Company, and includes
the company's interest in the Property and the Assets.

ii. "Distribution Percentage" means, for each Member, the percentage set
forth opposite such Member's name, as follows:

Member Distribution Percentage
MELODY LAKE RANCH ASSOCIATES, INC. 100%
TOTAL 100%

iii. A Member's "Interest” in the company means any and all right, title and
interest in and to distributions, surplus and capital to which such Member may be entitled as
provided in this Agreement, together with the duties and obligations of such Member to comply with
all of the terms and provisions of this Agreement.

iv. "Manager" means ,
and his/her permitted successors as Manager hereunder.

v. "Operating Proceeds" for the applicable period means the gross receipts of
the Company during such period plus any reductions in funded reserves arising out of the reversal
of such reserves, less the following: (1) cash operating expenses paid during such period, (2) interest
and principal paid during such period on any indebtedness of the Company, including loans by any
Members (3) cash expenditures for capital improvements and other capital items paid during such
period, and (4) additions to funded reserves made during such period. For purposes of the foregoing,
(a) gross receipts of the Company shall not include Dissolution Proceeds (as hereinafter defined) or
any part thereof nor any proceeds from capital contributions or loans by any Members; (b)reserves
for anticipated or contingent liabilities and working capital shall be established by the Company in
such amounts as are reasonably determined by the Manager; and (c) no deductions from gross
receipts of the Company shall be made for amounts paid out of funded reserves.

h. ADDITIONAL DEFINITIONS. The definitions herein shall apply equally to

both the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun used herein shall include the corresponding masculine, feminine and neuter forms.

2. CAPITAL CONTRIBUTIONS.

a. CONTRIBUTIONS OF PROPERTY. The following Member shall contribute
to the capital of the Company the property and assets described for each respective member on
Exhibit A, attached to this Agreement and made a part hereof by this reference:

MELODY LAKE RANCH ASSOCIATES, INC. see attached Exhibit “A”

b. CREDITS TO CAPITAL ACCOUNTS. The contributing Member's Capital
Account shall be credited with the cash amounts and the values of the property as set forth above.

3. DISTRIBUTIONS. Subject to the provisions of Section 9.c (governing the application
of Dissolution Proceeds), the Company's Operating Proceeds shall be distributed to Member
according to it’s respective Distribution Percentages, at such times as the Member shall determine
by Major Decision Approval (but not less frequently than quarterly). Member hereby irrevocably
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waives any and all rights that it may have to maintain any action for partition of any of the Company
property.

4. ALLOCATION OF PROFITS AND LOSSES.

a. PROFITS AND LOSSES. Subject to Section 4.b, the Company’s income, gain,
loss, deductions and credits (and items thereof), for each fiscal year of the company, shall be
allocated to Member.

b. ALLOCATIONS WITH RESPECT TO TAX MATTERS.

I. Solely for tax purposes, income, gain, loss and deduction with respect to
property contributed to the Company by any Member shall be allocated in accordance with Section
704(c) of the Internal Revenue Code (the "Code"), Treasury Regulations issued thereunder, and
Treasury Regulations 1.704-1(b)(2)(iv)(g), so as to take account of any variation between the basis
of the property to the company and its fair market value at the time of contribution.

ii. For purposes of determining Member’s respective shares of nonrecourse
liabilities of the Company under Treasury Regulations 1.752-3(2)(3), it is hereby specified in
accordance with such Treasury Regulations that each Member's percentage interest in Company
profits is the same as his Distribution Percentage.

iii. If the Company "revalues" its property under the provisions of Treasury
Regulations 1.704-1(b)(2)(iv)(f), the Members' Capital Accounts shall be adjusted in accordance with
Treasury Regulations 1.704-1(b)(2)(iv)}(g) for allocations to them of depreciation, depletion,
amortization and gain or loss, as computed for book purposes, with respect to so much of the
Company's property as has been subject to such "revaluation" as that tern is used in Treasury
Regulations 1.704 1(b)(2)(iv)(f) (the "Revalued Property"). The Member’s distributive shares of
depreciation, depletion, amortization and gain or loss, as computed for tax purposes, with respect
to Revalued Property shall be determined so as to take account of the variation between the adjusted
tax basis and book value of such Revalued Property in the same manner as under Section 704(a) of

the Code.

iv. If during any taxable year of the Company there is a change in Member's Interest
in the Company, then Member shall cause the allocations of the Company's income, gain, losses,
deductions and credits (and items thereof) to be made in a manner which takes into account the
varying interests of the Member in the Company during such taxable year in accordance with Code
Section 706(d) and the Treasury Regulations thereunder.

5. ACCOUNTING.
a. ACCOUNTING METHODS AND RECORDS.

I. The books and records of the Company shall be kept, and the financial position
and the results of its operations recorded, in accordance with generally accepted accounting methods,
consistently applied, except that the Member’s Capital Accounts shall be maintained as provided in
this Agreement. The Company shall be on the cash basis for both tax and accounting purposes.
is hereby designated as the "tax matters partner" (as such term
1s defined in Section 6231(a)(7) of the Code) or the equivalent representative for the Company.

b. FISCAL YEAR. The fiscal year of the Company shall begin on the 1 * day of
January in each year and end on the 31* day of December in each year.
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c. CAPITAL ACCOUNTS. A capital account ("Capital Account") shall be
established for Member and determined, maintained and adjusted in accordance with Treasury
Regulation 1.704-1 (h)(2)(iv) and in accordance with the provisions of this Agreement. The capital
Accounts of Member shall be adjusted upon each distribution of property by the Company to
Member to the extent required by and in the manner described in Treasury Regulations 1.704-1

(b)(2)(iv)(e).

d. 754 ELECTION. In the case of a transfer of an Interest which is permitted by
this Agreement and which is made in the manner provided in section 743 of the Code, then upon the
request of the transferee of such Interest, the Company shall file an election under Section 754 of the
Code in accordance with procedures set forth in the Treasury Regulations applicable thereto.

6. POWERS, RIGHTS AND DUTIES OF MANAGER.
a. APPOINTMENT OF MANAGER.

1. There shall, at all times, be at least one (1), but not more than two (2)
Managers.

ii. The Manager, shall discharge or cause the discharge of his or her duties
as a Manager unless and until (1) the Manager resigns or is replaced pursuant to the provisions of
this Section, and (2) if necessary, a successor Manager is approved. A Manager may resign and/or
be replaced at anytime by a decision to do so approved by Major Decision Approval. In the event
of the resignation, removal, death, incapacity or inability to act of a Manager, another person may
be designated as a successor Manager by Major Decision Approval and Member and the removed
or resigning Manager shall execute such documents and take such actions as may be required to
permit the successor Manager to act as Manager in accordance with the provisions of the Agreement.

iii  The Manager shall not be required to devote the Manager's sole and
exclusive time and efforts to manage the Company but shall devote whatever time, effort and skill
as may be reasonably necessary to conduct the Company's business.

b. MANAGEMENT AUTHORITY AND DUTIES. Subject to the provisions of
Section 6.d and the other rights expressly granted to Member under the provisions of this Agreement,
the Manager shall have the exclusive right, authority, and responsibility to manage the day-to-day
operations and affairs of the Company and to make all decisions with respect thereto, and no
Member shall participate in his or its capacity as a Member hereof in the control or management of
the Company's business provided however, that all acts, decisions and determinations by the
Manager on behalf of the Company may be made by each Manager independently of any other
Manager (which shall then be binding on all the Managers). Pursuant to the foregoing provisions
of this Section 6 and subject to the other provisions of this Agreement, the Manager shall have all
of the rights and powers of a manager as provided under the Act and as otherwise provided by law.

c. SPECIFIC AUTHORITY OF THE MANAGER

I. Without in any way limiting the general powers and authority of the
Manager, and subject to the provisions of Section 6.d and the other rights expressly granted to
Member under the provisions of the Agreement, the Manager is hereby specifically authorized for,
and in the name of and on behalf of, the Company:

() To execute and deliver any and all agreements, contracts,
documents, certifications and instruments necessary or convenient in connection with the carrying

4
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on in the usual way of the business and affairs of the Company;

(2) To execute and deliver, in furtherance of any or all of the purposes
of the Company, any deed, lease, mortgage, mortgage note, bill of sale, contract or other instrument
purporting to convey, exchange or encumber all or any part of the Business Property, or any interest
therein for the purpose of carrying on in the usual way of the business and affairs of the Company;

(3) To borrow money and issue evidences of indebtedness and assume
existing indebtedness necessary, convenient or incidental to the accomplishment of the purposes of
the Company;

(4) To prepay in whole or in part, refinance, recast, increase, modify
or extend any mortgage or other indebtedness relating to the Company or the Business Property;

(5) To deal with, or otherwise engage in business with, or provide
services to and receive compensation therefor from, any person who provides any services to, lends
money to, sells property to or purchases property from, the Company;

(6) To deposit or invest Company funds in such interest-bearing or
non-interest-bearing investments or bank accounts as they deem advisable to the extent such funds
are not then required for Company operations and are not required to be distributed pursuant to this
Agreement;

(7) To retain or employ and coordinate the services of employees,
supervisors, accountants, attorneys and other persons necessary or appropriate to carry out the
business and purposes of the Company;

(8) To engage in any kind of activity and to perform and carry out
such contracts of any kind necessary to, or in connection with, or incidental to in the furtherance of,
the carrying on in the usual way of the business and purposes of the Company in accordance with
this Agreement;

(9) To the extent that funds of the Company are available therefor,
to pay all debts and other obligations of the Company, including amounts due under permanent and
other loans to the Company;

(10) To supervise the operation, maintenance, manufacture,
management, and repair of the Property, including supervision of the performance of such functions
as hiring and termination of employees, leasing and/or selling of the Business Property, collection
of rents and receivables, provisions of utilities, cleaning, repairs and maintenance services for the
purpose of carrying on in the usual way of the business and affairs of the Company;

(11) To handle all matters in connection with the manufacture and sale
of the Business Property, including the securing of all necessary licenses, permits and like consents
and securing all necessary financing and the execution of all documents related thereto for the
purpose of carrying on the usual way of the business and affairs of the company; and

(12) To perform other duties provided elsewhere in this Agreement
to be performed by the Manager .

ii Any person dealing with the Company or the Manager may rely upon a
certificate signed by the Manager, thereunto duly authorized, as to:

5
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(1) The identity of any Manager or Member;

(2) The existence or nonexistence of any fact which may constitute
a condition precedent to acts by the Manager or, in any other manner, be germane to the affairs of
the Company;

(3) The persons who are authorized to execute and deliver any
instrument or document of the company; or

(4) Any act or failure to act by the Company.

d. RESTRICTIONS ON AUTHORITY OF THE MANAGER; CERTAIN MAJOR
DECISIONS. Notwithstanding the provisions of Sections 6.b and 6.c, no action shall be taken or
sum expended or obligation incurred by the Company or the Manager with respect to a matter
within the scope of any of the "Major Decisions" (as defined below) affecting the Company, unless
such Major Decision has been approved by the majority approval of Member’s board. The "Major
Decisions" shall be the following:

I. The employment, compensation and/or removal of a Manager;

ii. The acquisition by the Company of any real estate or any interest therein
(other than the Business Property);

iii. The sale or transfer of all or substantially all of the business Property;

iv. The confession of a judgment against the Company in connection with
any threatened or pending legal action;

v. The borrowing of money by the Company; or

vi. The distribution of Operating Proceeds or Dissolution Proceeds other
than strictly in accordance with the provisions of Sections 3 and 9.

e. MANAGER'S INDEMNIFICATION; COMPENSATION.

I. The Company shall indemnify and hold harmless the Manager; from any
loss, damage, liability or expense incurred or sustained by Manager by reason of any act performed
or any omission for or on behalf of the Company or in furtherance of the interests of the Company,
including, but not limited to, any judgment, award, settlement, reasonable attorneys' fees and other
costs and expenses (which may be advanced by the Company) incurred in connection with the
defense of any actual or threatened action, proceeding or claim; provided, however, that the
foregoing indemnity shall not relieve the Manager from liability for gross negligence, willful
malfeasance or misconduct.

ii. The Manager shall be compensated on such terms and conditions as may
be mutually agreed upon and approved by Major Decision Approval.

7. MEETINGS AND VOTING. Notwithstanding anything to the contrary in this
Agreement, a determination by Member shall be effective whether or not votes are cast at a meeting
of Member, or by formal or informal, oral or written instructions of Member, and such determination
so made by the Member authorized to do so shall be effective.
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8. TRANSFERS OF INTERESTS.
a. RESTRICTIONS.

I. Except as herein provided, no sale, assignment, exchange, transfer,
encumbrance or hypothecation, whether voluntary or involuntary (each a "Transfer"), shall be made
by Member of the whole or any part of its Interest without the prior written consent of Member’s

board with majority approval by said Board.

ii. If any Transfer of an Interest (other than a Transfer described in Section
8.c or Section 9) is purported to be made or suffered without complying with the applicable
provisions in this section, such purported Transfer shall be void ab initio, and an option to purchase
such Interest shall be deemed to have been granted to the Company pursuant to Section 8.b of this
Agreement as of the date the Company first has actual knowledge of such purported Transfer. In
enforcing this provision, the Company may refuse to transfer any Interest or any claim thereto in
addition, and without prejudice, to any and all other rights or remedies which may be available to
Member.

b. PERMITTED TRANSFEREES. This Section does not apply to a transfer:

I. To the Company
c. EFFECT OF ASSIGNMENT; DOCUMENTS.

I. All whole or partial Interests transferred, assigned or bequeathed pursuant
to the provisions of this Article shall be subject to the restrictions and obligations set forth in this
Agreement. Unless otherwise agreed by Member or expressly provided herein, no Transfer
permitted hereunder shall relieve the assignor from any of its obligations under this Agreement
accruing prior to such Transfer.

9. DISSOLUTION OF THE COMPANY.
a. DISSOLUTION ACTS.

I. Noact, thing, occurrence, event or circumstance shall cause or result
in the dissolution of the Company except that the happening of any one of the following events shall
work an immediate dissolution of the Company:

(1) The sale or other disposition of all or substantially all of the
Business Property;

(2) A Major Decision Approval in writing to dissolve and terminate
the Company;

(3) The termination of the term of the Company pursuant to Section
1.c of this Agreement; or

(4) Subject to Section 9.b, the death, retirement, withdrawal,
expulsions, bankruptcy or dissolution (each an "Event of Withdrawal") occurring with respect to
Member.

ii. Without limiting the other provisions hereof, neither the assignment of all

7
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or any part of a Member's Interest in the Company hereunder nor the admission of a new member
shall work the dissolution of the Company.

b. DISTRIBUTION OF PROCEEDS ON DISSOLUTION; WINDING UP;
RESERVES.

I. Upon the dissolution and termination of the Company, the Manager shail
proceed with the liquidation of the Company as promptly as possible, but in an orderly and
businesslike manner so as not to involve undue sacrifice, and the proceeds therefrom and any
other assets and funds of the Company (collectively, the "Dissolution Proceeds") shall be applied
and distributed in the following order of priority:

(1) First, to the payment of all unpaid secured indebtedness of the
Company to the extent of the lesser of the value of the secured property or the amount of the secured
indebtedness;

(2) Second, to the payment of the Company's then outstanding
unsecured indebtedness, but if the amount available therefor shall be insufficient, then a pro rata
amount on account thereof; and

(3) Third, the balance, if any, less such reserves ("Dissolution
Reserves") as the Manager reasonably determines are necessary or appropriate for anticipated or
contingent expenses of the Company, shall be distributed to Member.

il. To the extent the Manager subsequently determines Dissolution Reserves
(or any part thereof)to be unnecessary for Company expenses, the Manager shall cause such amounts
to be distributed or paid to Member under this Section 9.c as if such proceeds had not been used to
fund Dissolution Reserves.

10. GENERAL PROVISIONS.

a. IN GENERAL. The covenants and agreements contained herein shall be binding
upon and inure to the benefit of the heirs, executors, administrators, successors and assigns of the
respective parties hereto. This Agreement shall be construed and enforced in accordance with the
laws of the State of Missouri. Each provision of this Agreement shall be considered severable and
if for any reason, any provision which is not essential to the effectuation of the basic purposes of
this Agreement is determined to be invalid and contrary to any existing or future law, such invalidity
shall not impair the operation or affect those provisions of this Agreement which are valid. This
Agreement sets forth all of the representations, promises, agreements and understandings among
all of the parties hereto with respect to the Company, the Company's business and the property of
the Company, and there are no representations, promises, agreements or understandings, written or
oral, express or implied, among them other than as set forth herein. Any alteration or amendment
of this Agreement shall be in writing and signed by each party to this Agreement.

b. NOTICE. Any notice required or permitted under this Agreement must be in
writing and may be hand delivered or sent by registered or certified mail or overnight delivery:

If to the Company: 333 Playmor Drive - Leslie, MO 63056
If to the Member: TO THE ADDRESS FIRST SET FORTH ABOVE
or to any other address or facsimile number of which any party will notify any other in writing.

8
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d. POWER OF ATTORNEY.

[. Member hereby irrevocably makes, constitutes and appoints the Manager
as true and lawful attorney-in-fact to make, execute, sign, acknowledge and file with respect to this
or any successor Company:

(1) such amendments to or restatements of the Company's Articles
of Organization as may be required or appropriate pursuant to the provisions of this Agreement,
or otherwise under the Act;

(2) All papers which may be deemed necessary or desirable by the
Manager to effect the dissolution and liquidation of the Company after its termination as provided
herein; and

(3) All such other instruments, documents and certificates which may
from time to time be required by the laws of the State of Missouri, the United States of America,
or any political subdivision or agency thereof, to effectuate, implement, continue and defend the
valid and subsisting existence of the Company and any other instruments documents or certificates
required to qualify the Company to do business in any other State where it is required to so qualify.

IN WITNESS WHEREOF, the parties hereto have affixed their signatures as of the date first
above written.

MEMBERS:
MELODY LAKE RANCH ASSOCIATES, INC.

BY:

President

Secretary
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AFFIDAVIT OF JAMES A, MERCIEL, JR.

STATE OF MISSOURI ) .
) ss Case No. WC-2006-0363

COUNTY OF COLE )

James A. Merciel, Jr., of lawful age, on his oath states: (1) that he is a member of the

Staff of the Missouri Public Service Commission; (2) that he participated in the preparation of

‘ this Staff Recommendation Regarding Resolution of Complaint and Approval of Asset Transfer
and the Attachment thereto (RECOMMENDATION); (3) that he has knowledge of the matters
| set forth in this RECOMMENDATION; and (4) that the matters set forth in this

RECOMMENDATION are true and correct to the best of his knowledge, information and belief.

| / ames A. Mercigl Ji P,
Assistant Managef - Engineering
Water & SeWwer Department

Utility Qperations Division

Notary Public
SHARON S WILES
Notary Public - Notary Seal
STATE OF MISSQURI
COLE COUNTY
MY COMMISSION EXP. SEPT 11,2006

My Commission Expires:
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