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REBUTTAL TESTIMONY OF CARL RICHARD MILLS
Introductions and Witness Qtlalz)fiéafiom
Q: Plgase state your name,
My name-is Carl Richard Mills,
Q: Please provide a summary 'qf your professional experience.
I am the former owner and founder of Chicago Fluid Powgr Corporation, a company which
specialized in designing actuators and other power fluid mechanisms for municiﬁal projects,
nuclear and non-nuclear power stations, re‘f‘meries, defense projects, offshore oil and gas, and
dams, water coﬁtrol, and wastewater projects all across the world. Prior to starting my coﬁbwy,
1 served in the mlltary and taught fluid power mechanics. In 1990 I sold my company and
eventually moved back to the Ozarks to retire.
Q: Where do you currently reside?
I current reside at 209 Falling Leaf Coutt, Branson West, MO 65737
Q: How long h_a've you resided there? |
I have resided at my current addfes_s since 1999,

Q: What is your relationship fo the Respondents in this case?

] am the President of Carriage Oaks Estates Homeowners Association, Distinctive Designs isa =~

fictitious namie ;tsed by my company Mills Propertics Group, Ltd., which is the Develéper of
Carriage Oaks Estates, I am also the founder and president of Caring Ameficans Trust
Foundation, Inc, and -Carriag’e Qaks Notffor.-Prpﬁt' Water and Sewér Corporation.

Q: Please providé a brief backgx';)};.nd and general overview of the function of Carriage

Osks Estates.
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Carriage Oaks Estates is a residential subdivision located in Stone County, Missouri.

Q: Please provide a brief background and general overview of the function of Caring

Amerieans Trust Foundation, Inc,

Caring Americans Trust Foundation, Inc. (formerly known as a Caring Americans Foundation,

Inc.), is a Missouri Nonprofit Corporation. I foﬁnded_ Caring Americans Trust.Founciaﬁoh, Inc.
on Septémber 11, 2012 with the overall goal of supporting other charitable organiiations and
events which are targeted a_é helping those less fortunate.

Q: Please provide a brief backgrouud and general overview of the fl_mction of Carriage
Oaks Not-For-Profit Water and Sewer Corporation.

Carriage Oaks Not—for-Proﬁt- Water and Sewer Cotporation is a Missouri Nonprofit Wa_£er and
Sewer Corporation formed under Sections 393.825 and 393.954 RSMo on January 18, 2017.

Q: Do you know the Complainants in this case?

Yes,

Q: How do you know them?

The Complainants are homeowners in Catriage Oaks Estates.

Cuarringe Oaks Estates

Q: When was Carriége Oaks Estates established?

Cairiage QOaks Estates was established in 2001.

Q: How mény total lots arein Carriagé Oaks Estates?

When all three phases of developmeﬁt are complete, there will be approximately 53 lots.

"~ Q: How many of those lots have been developed?

Seven lots are currently developed,

Q: Is Carriage Oaks Lstates subject to any Easemenfs, Covenahts, and Restrictions?
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Yes, each lot in Carriage Oaks Estates is subject to those certain Easements, Covenants and
Restrictions filed with the Stone County Recorder of Deeds on June 1, 2001,

Q: How is Can'"iage Oaks Estates managed? _ ' ‘ | ’,

Carriage Oaks Estates is managed by Cal‘L'iage Oaks Estates Homeowners Association, a
Missouri nonprofit corporation. | |

Q: Please describe the structure of Carriage Oaks Estates Homéowners Association,
including membership and voting rights, if applicable.

Pursuant to the Bylaws and Articles of Incélp01'ation of Carriage Oaks Estates Homeowners,
each person or ent_it}—f- ‘who owns a lot in Carriage -Qaks Estates shall be a member of the
Association. Members;hip is divided into two classes: Class A Memhérship and Class B
Membership. Class A Members is composed of all lot owne1§ (e}ﬁcept the Developer/Qwner) and
is entitled to one voté per lot. Class B Membership is Hmited to the Deve_ioper and its assigns
and is entitl-ed to ten votes per lot. Because 1, as the Developer,. still own the majority of the lots,
I hold the majority of the votes. As the remaining lots are sold, my voting power will also
subside.

Water and Sewer Systents

Q: Does Carriage Oaks Estate have its owu water and sewer facility?

Yes, Cairiage Oaks Estates has its 'o'wn‘water and sewer facility, .

Q: Who currently owns the water ana sewer facilities?

The water and sewer facilities are currently owned by Catriagé Oaks Not-for-Profit Water and
Sewer Corporation.” ‘

Q: How long has Carriage Oaks Not-For-Profit owned the water and sewer facilities?. '
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The water and sewer facilities were transferred to Carriage Oaks Not-for-Profit on January 27,
2017.

Q: Who cﬁ_vn’ed the water and sewer facilities prior t¢ Carriage Oaks Not-For-Profit?

The water and sewer facilities were originally owned by my trust. In 2016, both the water and
sewer facilities were transferred to Caring Americans Trust Foundation, Inc.

Q: What prompted these transfers of cﬁvnership?

The original transfer fram my trust to Caring Americans was merely for estate plahning
purposes. I am a 77 year old widower. Upon my demise, I wanted to ensure there was an entity
in place which would properly cére for and maintain the wastewater and sewer systems. Caring

Atnericans seemed like the perfect entity to hold such facilities. In addition to receiving all of my

"lots in Carriage Oaks Estates upon my death, Caring' Americans also has a board member who

ha;s received special ceitification and training from the Missouri Department of Natural
Resources on the operation of wastewater faciiitiqs. 'Ihe‘trar;sfer from Caring Americans to
Carriage Oaks Not-for-Profit was at the suggestion of the PSC staff in an effort to accommodate
the Complainants,

Q: Who carrently manages the water and sewer facilities? - -

The water and sewer facilities are éuzrently maﬁaged by Carriage Oaks Not-For-Profit,

Q: Who previously managed the water and sewer fac’il.itie's? o

Distinctive Designs previously managed the water and sewer facilities.

Q: Does Carriage Oaks Not-For-Profit Water and Sewer Corporation charge a fee for the

~ management and maintenance of the water and sewer facilities?
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Yes, Carriage Oz}ks Nof—For—Proﬁt charges a flat fee of $6,450 per year for its management and
méinteziance of the water and sewer fac;iiity;_ $4,200 of such fee is for the management of the
water and sewer facility and $2,250 is for the maintehaﬁca of the water and sewer facility.

Q: Did Distinctive Designs charge a fee for the man_agemcnf and m‘a'intt-:naﬁce‘ of the water
and sewer facilities? |

Yes, Distinctive Designs began éharging a flat fee of $6,450 per year for the management and
maintenance of the water and sewer. facilities bcginﬁng ifin 2014,

Q: How did Distincﬁye Designs and Carriage Oaks Not-for-Profit Water and Sewer
Corporation calculate the fee for management and maintenance? -

Prior to chgrgiﬁg for their services in 2014, Distinctive Degigns méf with local competitor White

River Valley (p‘i'edecess_or to Ozarks Clean Water) to determine what they would chaige for their

“water and maintenance services. White River Valley quoted Distinctive Designs a total of $75

per hour for maintenarice and $4,704 for management of the water and sewer system, Distinctive
Designs based their quote for services on the quote from White River Valley,

(3: What prompted Distinctive Designs to begin billing for management and maintenance

-in 2014?

Prior té 2014, Distinctive Designs had provided the management and maintenance to the
homeowners at nio cost. -The only expenses homeowriers wete éhafged were for the
reimbursement of chemicals and testing related to the water and sewor facilities. In 2014, I
expended $470,000 to upgrade the waler and sewer systems at the verbal prémi’se of homeowners
to pay for sﬁch upgrades. Despite such promise, after the up'gi‘ades were already insta]leci, the

homeowners proclaimed that they refused to pay for the upgrades, After such enormous out of
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pocket expeﬁse, 1 determined that it would no longer be financially feasible for me to “donate”
my time aﬁd effort in managing and rﬁa_intaining the 'wate; and sewer systéms',

Q: How are the fees for management and maintengnce charged? |

Each year Disﬁ-n.ct_ive Designs (aﬁd subsequently Catriage Oaks Not-For-Profit for the year of
2017) invoice Carriage Oaks Homeowners Association for their yearly fee. Carriaée Oaks
Homeowners Association subsequently passés the cost .onto ‘the Ihomeowners in their yearly
assessment,

Q: Did Caring Ameéricans (or any previous owners) operate the water and sewer facilities
for a gain?

No, Caring Americans nor any previous owner never profited from the water and sewer facilitics.
In fact, Caring Americans nor any of the previous owners never received any paymenis for such
services directly from the Complainants as all invoices were sent directly from Distinctive
Designs ';0 Carriage Oaks Homeowners Association. Additionally, even if one were to talge all

of the Respondents in totality, the operation of the water and sewer facilities were never

profitable and the amount of additional expenditures (including the $40,000 upgrade) far exceeds .

any revenue received from the homeowners.
Carriage Oaks Not-For-Profit Waler and Sewer Corporation

Q: Who serves on the Board of Directors of Carriage Oalcs Not-for-Profit?

The Board of Directors of Carriage Oaks Not-for-Profit is composed of myself, Dr. Marian

Stewart, Joseph R. Mills, Robert Sykes, and Donald B, Mills. Al of the members of the Board
of Directors own p_ropérty within Carriage Oaks Es‘tates,-

Q: Has Carriage Oaks Not-for-Profit adopted a set of Bylaws?

| Yes.
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Q: ﬁave these Bylaws been adopted by the Board of Directors of Carriage Oaks Not-for-
Profit? | |

Yes.

Q: Is the document attached hereto as Exhibit A a true and accurate depiction of ﬁxe
Bylaws ai)proved by the Board of Directers of Carriage Oals Not-for-Profit?

Yes,

€: Pursuant to the Bylaws, w_ho-are the members of Carriag;a Oaks N. ot—f;)r-Proﬁt?

Under Article I, Section 3 of the Bylaws, membership is limited to property owners and
customers located within the spe;:iﬁc geographic area served by Carriage Oaks Not-for-Profit.

Q: What is the Geographic Service Area of Carriage Oaks Not-for-Profit?

Pursuant tb.EXhibit A of the Bylaws, the Geographic Service Area is narrowly tailored to reflect

only Carriage Oaks Estates. Therefore, Carriage Oaks Not-for-Profit only has the authority to

" provide services to Carriage Oaks FEstates.

Q; Are individuals whoe do not own land inside Carriage Oaks Estates entitled to be a
member of Carriage Oaks Not-for-Profit? |

No.

Q: Have Complainants’ ever previously voiced their concern about being a member of
Carriage Oal;s ,Nof—fo r-Profit?

‘When Carriage Oaks Not-for-Profit was first created, Complainants never voiced their objection

to being a member, In fact, it wasn’t until a filing with the PSC in November 2017, nearly 11

months after Camriage Oaks Not-for-Profit was formed, that I first became aware of the

Complainants’ objections to being a member in such organization,
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Q: Pursuant to the Bylaws, please describe the ?oﬁné procedure for Carriage Oaks Not-
For-Profit members? -

Pursuant to Section 2, each owner of property that is 01-‘ will receive water or sewer services from
Cérriag‘e Oaks Not-for-Profit is entitled to one membership interest and one vote, Membets ray
have more than one membership and interest, As such, the system 13 laid out in such a manner to
allow for oﬁe vote per lot.

Qs Pléase explain the intent behind structuring the voting in such 2 manner.

The system is set out to allow voting to be equivocal to the ownersl'ﬁp structure of the lots in

Carriage Oaks Estates. As is only equitable, individuals owning more lots have more votes,

Because I, as the developer, currently own the majority of the lots, I have a majority of the votes.

- As the remainders of my lots are sold, my voting power will diminish accordingly. This concept

is not unique to Cartiage Oaks Estates Not-For-Profit and is in fact modeled after a similar Not-
for-Profit Water and Sewer Corporation in Missoui,
Q: Were these Bylaws of Carriage Oaks NFP previously'submitted to Missouri Depariment

of Nataral Resources in compliance with Section 393.825 and 393.900 RSMO?

Yes.

Q: Is the document attached hereto as Exhibit B a true and accurate depiction of the letter

“you received from the Missouri Department of Natural Resources?

Yes,

Q: What does the letter set forth in Exhibit B state about the Missouri Department of

Natural Resources’ review of the Bylaws?
In sum, this letler states that the Articles of Incorporation and Bylaws of Carriage Oaks Not-for-

Profit are both in compliance with all statutory requirements,

10
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Relationship with Complainants

Q: What ﬁttem}pts, if any, have you made to ,listen'to and accommodate the Complainants’
demands and request?

I have méde.multiple attempts to listen to the concerns and deménds of the Compiaii_lants, but
have been met with no success. Most recently, in August 2017 af the annual Ca&iage Oaks
Homeowners Association meeting, the‘ Complainants stated that all they wanted was for an
independent third party to manage and maintain the water and sewer systems. After such
meéting, I immediately sought a quote for management and maintenance from Ozatks Clean

Wéter and passed this quote along all homeowners of Carriage Qaks Estates, including the

Complainants. Not a single homeowner voted in favor of transferring the management and

maintenance of the water and sewer system to Ozarks Clean Water, despite their previous '

demand.

Q: Have the Complainanté ever made any allegations about the Respondents provision of

water énd sewer services, such as high fees or poor quality?

No, Complainants have never alleged, neit]}er verbally or through the filings with the PSC, that
the prices charged by an enfity under my control are too expensive or that the éjiuantity of
services and/or water quality are poor. Complainants only allegation is that they fear that T could
be abusive. Cdmplain'fdhts"hévé only cited one 'i;lstahce' of alleged abuise, which actually related
toa homeqimer’s failure to follow the developer’s rules and regulations and was not related to
the administration of water and sewer services.

Q: Is there anything else that you want to Public Service Commuission to AlmtA)w about this

matter that may not have been previously set forth in the testimony or prior filings?

11
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This dispute has torn our subdivision apart, destroying what use to be a peaceful, friendly
neighborhood and has ended many friendships. This dispute has prevented new homeowners
from building. I pray that the PSC will put an end to this madness and provide fair and equitable

relief - to the Respondents by dismissing . this  claim.

12
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Carl Richard Milis,_ being first duly sworn on his oath, states as follows:

1. My name is Carl Richard Mills, I am a Respondent in the above-reference maiter. I am over 18
veais of age and compgtent to give testimony. :

2. Attached hereto and made a part of for all purposes is my Rebuttal Testmmny on behalf of
Respondents consisting of 1§ - pages, Exhibit(s) §§ &t - alb of which have been
‘prepared in writien form for introduction into evidence in the above 1efel ence docket.

3. Ihereby swear and affitm that my ansiers contained in the attached testamony to the queshons
theréin propounded are true and correct. s

Carl Richard Mills &
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CARRIAGE OAKS NOT-FOR-PROFIT WATER AND SEWER CORPORATION
Bylaws
Article‘I' Nawme and Office

Section 1, Name. The name of the cor poration shall be Carriage Oaks Not- For-Profit Water
and Sewer Corporation (the “Corporation”).

Section 2. Principal and Registered Office. The principal office of the Corporation in the
state of Missouri shall be located at 209 Falling Leaf Ct, Branson West, MO 65737.The
registered office of the Corporation shall be the same as the principal office.

Artiele IT: Members

Section 1. Members. The Corporation shall have members (each a “Member”, collectively
the “Members”). Members shall be comprised to include each person or entity owning property
that is or will receive water and sewer services and is located within the geographlc area to be
served by the Corporation’s water and sewer systems.

Section 2. Membership Interest. Each owner of property that is or will receive a water and or
sewer service connection within the geographic area fo be served by the Corporation’s water and
sewer system shall be entitled to one membership interest (a “Membership Interest”) and one
vote for the election of Directors {(as defined herein). A Member may have more than one
Membership Interest.

Section 3. Membership Restrictions. Members shall be limited to the properfy owners and
customeis located within the specific geographic area designated to be served by the
Corporation. In the case of a Member that is a corporation, ifs agent, officer] or designee shall
represent the customer as Member. In the case of multiple owners, only one owner may vote and
votes may not be divided into fractional interests.

Sectio'n4 Gcogiaphlc Service Area. The Geogtaphlc Service Area senred by the:. "
Corporation is identified and attached hereto as Exhibit “A.” a

‘Section 5. Members® Rights. The Members shall have the right to vote for the election of
Directors and to amend these bylaws or the atticles of incorporation of the Corporation and shall
have such other rights as required by Chapter 393,825 to 393.861 and Chapter-393.900 to
393.945 RSMo. Members may also be entitled to dividends or proceeds in liguidation. The
Memibers shall have no authotity, acting alone, to govern or bind the Corporation to any
transaction and shall not be liable for the debts or obligations of the Corporation. A Member’s

' rights shall not be transferable. Membership in the Corporation shall cease when a Member is no

longer a user or potential user of the services of the Corporation. New members shall be added as
they become users and/or property owners within the geographic area served by the Corporation.

SPH-2157841-2




Section 6. Mestings. The annual meeting of the Members shall be held on the second
Saturday of cach February at 2:00pth ot such other time as the Directors may agree (the “Adnnual
Meeting”). Special meetings of the Members may be called by any three Directors, by not less
than Members holding ten percent (10%) of the total Membership Interest, or by the President
(“Special Meeting”; together with Annual Meetings, “Meeting”). -A Meeting shall be held at

such location as is specified by the Directors. Members holding two percent (2%) of the total |

Membership Interest shall constitute a quorum for the transaction of the Corporation business at
a Meeting. Written or printed notice stating the time and place of any Meeting, and in the case of
a Special Meeting, the purpose or purposes for which the Meeting is called, shall be given to
each Member either personally or by mail, not less than ten (10) nor more than twenty-five (25)
days befoie the date of the Special Meeting.

Section 7. Proxies. A Member may grant a proxy with respect to any matter for vote at any
particular Meeting. A valid proxy must be signed and dated by the Member and shall be valid for
one (1) month from the date of signature or until revoked in writing by notice sent to the
Secretary of the Corporation. All proxies must be filed with the Secretary of the Corporation at
or prior to the Meeting and shall be retained by the Secretary. Proxies may be mailed to the
Secretary or principal office of the Corporation ptiot to the Meeting and may appoint a particular
person or the President of the Corporation as proxy for all purposes and mattets to come before
the Meeting. Proxies may be limited or specific,

ARTICLE H1I: Board of Directors

Section 1. General Poweis. The property and business of the Corporation shall be managed
under the direction of the Board of Directors of the Corporation (“Direcfors”). This shall
include, but not be limited to, all matters necessary for the acquisition, .construction and
operation of wastewater and well water facilities and connections in the designated service area,
including the establishment of such area and the setting of rates and the like in connection
therewith, or the entering of contracts with other corporations, municipalities, individuals, ot
other business entities to provide any services needed by the Corporation, including but not
{imited to management or operation services. ‘

Section 2. Number._The number of Directors shall be not less than five {5) nor more than
eleven (11). There shall be five (5) initial Directors, the names of whom are listed in the articles
of incorporation. The future number shall be designated from time to tlmc by resolution adopted
at any Meeting.

Section 3. Tenn of Office. The Directors shall serve for a period of thiee (3) years, The
Directors shall serve on staggered terms so that approximately one third of the Directors shall be
élected at each Annual Meeting to serve for three years. At the first Meeting, one (1) Director
-shall be elected for a one (1) yeat term, two (2) Directors shall be elected for a two (2) year term
- and two (2) shall be elected for a three (3) year term.

~ Section 4. E¥ecti§n. Directors shall be elected by the Members at each Annnal Meeting to fill
those positions of the Directors scheduled to expire. A slate of candidate Member(s) for each
Director, position shall be submitted by the Directors and nominations shall be accepted from the

SPH-2157841-2




floor at the Annual Meeting. Any Member may serve as a Director, including any corporation,
pattnership, limited Hability Corporation, or other business entity provided such entity shall
designate a representative to cast all votes and discharge other board member obligations. Those
. candidate Member(s) receiving the most votes (plurality) shall fill the open positions. There is no
Jimit to the number of terms a Director may serve, nor shall there be any restriction upon being
reelected. ' '

Section.5. Removal. Any Director may be removed from office with or withdut cause by the
affirmative vote of three-fourths of the Members present at any Meeting called for such purpose.
A Director may be removed for cause by a majority vote of the Directors. The term "cause” shall
include the conviction of any felony or any fraud, theft, embezzlement or intentional harm
directed at the Corporation. '

Section 6. Filling -Vacancies. In the case of any vacancy in Directors through death,
resignation, disqualification, removal 'or ofher cause, the remaining Directors, by-affirmative vote
of the majority thereof, may elect a successor to hold office for the unexpired portion of the term
of the Director whose place shall be vacant, and until the election of his successor, or until he
shall be removed, prior thereto, by an affirmative vote of at least three fourths of the Ditectors.

Section 7. Annual Meetings. The annual meeting of the Directors shall be held immediately
following the Annual Meeting of the Members (“Director’s Annual Meeting”).

Section 8. Regular Meetings. Regular meetings of the Directors may be held without notice
at such time and place as shall from time fo time be determined by resolution of the Board
(“Director’s Regular Meeting”), provided that notice of every resolution of the Directors fixing
or changing the time or place for the holding of the Direcior’s Regular Meeting shall be mailed
to each Director at least ten (10) days before the first meeting held pursvant thereto. Any
husiness iay be transacted at the Director's Regular Meeting.

Section 9. Special Meetings. Speciaf meetings of the Directors shall be held whenever called
by any Director (“Director’s Special Meetings”; together with Director’s Annual Meetings,
Director’s Regular Meectings, “Direcfor’s Meetings™). The Secretary shall give hotice of cach
Director’s Special Meeting by mailing the same at least ten (10) days prior to the meeting or by
telegraphing the same at least five (5) days before the meeting, to each Director; but such notice

~may be waived by any Ditector. Director’s Special Meetings shall specify an agenda and n
other business may be taken up at a Director’s Special Meeting unless all Directors present at the
meeting consent to taking up such item. Immediately following the Director’s Special Meeting,-
any items takeh up which were not on the agenda must be specifically communicated to all
Directors who were absent. Any Ditector absent shall have two (2) days from the receipt of such
notice to file an objection, and if such objection is filed, then such action shall be held in
abeyance pending a Director’s Special Meeting specifically called for the reconsideration of such
item. The Sectetary, upon receipt of any such objection, shall call such Director’s Special
Meeting by not less than five (5) days written notice to all Directors specifying the matter to be
reconsidered. Notwithstanding the foregoing, any action to (a) amend the articles of
incorporation; (b) amend these bylaws; or (¢) remove a Director, may not be taken up at a
Director’s Meetings or Meetings unless specifically set forth in the agenda and notice of the
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meeting. The provisions of this paragraph may, as with any other matter pertaining to notice
herein, be waived by the unanimous written consent of all Directors, '

Section 10, Quorum. One-half (1/2) of the total number of Directors shall constitute a quorum
for the transaction of business at all Director’s Meetings, but, if at any Director’s Meeting less
than a quoium shall be present, a majority of those preseitt may adjourn the meeting from time to
time. The act of a majority of the Ditectors present at any Director’s Meeting at which there is a
guotum shall be the act of the Directors, except as may be otherwise specifically provided by law
or by the articles of incorporation or by these bylaws.

Section 11. Meetings of Direciors. If all of the Directors entitled to vote shall meet at any
place, either within or ouiside the State of Missouri, and consent to the holding of a Director’s
Meeting, such meeting shall be valid without call or notice, and at such meeting any corporate
action may be taken.

Section 12. Action without Meeting by Written Consents. Any action required fo be taken at a
Director’s Meeting may be taken without a meeting when consents in writing setting forth the
action so taken shall be signed by all of the Directors entitled to vote with respect to the subject
matter thereof. Such consents shall have the same force and effect as the unanimous vote of the
Directors at a Director’s Meeting duly held. The Secretary shall file such consents with the
minutes of the meetings of the Directars.

Section 13. Conference Call. Any Director may request to participate in a Director’s Meeting
by confetence call or other means of communication whereby each Director can hear the others.
Each Director so participating shall be considered present at the meeting.

~ Section 14. Required Vote. Except as otherwise set forth herein, affirmative vote of a majority
of the Directors present shall be necessary for the passage of any resolution. A unanimous vote
of alf Directors shall be required however for the passage of any resolution regarding:
(a) Rate increases ot decreases;

(b Sale of any item of property valued in excess of $10,000,00;

.. {c)  The entry into any contract which cannot be performed within one (1) yeat or
which requires the expenditure by the Corporation of in excess of $10,000.00.

Section 15. Compensation of Directors. Directors shall not receive any payment for their
services as sach.

ARTICLE IV: Officers

Section 1. Blection. The officers of the Corpotation shall be a President, a Secretary, and a
Treasurer, and/or one or more Vice Presidents and/or one or miore assistants to the foregoing
officers as the Directors from time to time may consider necessary for the proper conduct of the
business of the Corporation (the “Officers”). The Officers shall be elected annually by the
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Directors at its Annual Director’s Meeting except where a longer term is expressly proﬁded in
an employment contract duly authorized and approved by the Directors.

Section 2. Limitations. The President and Vice President shall be a Director and the other
Officets may, but need not be, Directors. Any two or more of the above Officers, except those of
President: and Secretary, may be held by the samé person, but no Officer shall execnfe,
acknowledge or verify any instrument in more than one capacity if such instrument is required
by Iaw or by these byIaws to be executed, acknowledged or verified by any two ot more
Ofﬂccrs

Section 3. Compensation. The compensation or satary pald to all Officers sha[l be fixed by
resolution adopted by the Directors.

Section 4, Removal. Except where otherwise expressly provided in a contract duly
authorized by the Directors, all Officers shall be subject to removal at any time by the
affirmative vote of a majority of the whoele Directois, and all Officers, agents, and employees
shall hold office at the discretion of the Directors or of the Officers appointing them.,

Section 5. Vacancies. In the event that any Officer other than an Officer required by law,
shall not be filled by the Directors, or, once filled, subsequently becomes vacant, then such
Officer and all references thereto in these bylaws shall be deemed inoperative unless and until
such Officer is appointed in accordance with the provisions of these bylaws.

Section 6. Powers and Duties of the President. The president of the Cotporation
(“President”) shall be the chief executive officer of the Corporation and shall have general
charge and control of all ifs business affairs and properties. He or she shall preside at ail
Meetings. The President may sign and execute all authorized bonds, contracts or other
obligations in the name of the Corporation. He or shé shall have the general powers and duties of
supervision and management usually vested in the office of president of a corporation, The
President shall be ex officio member of all the standing committees. He or she shail do and
perform such other duties as may, from time to time, be assigned to him or her by the Directors.
Notwithstanding atiything confained heiein to the confary, unless it is previously approved by
resolution of the Directors or set forth as a specific item in an annual budget approved by the
Directors, neither the President, nor any other Officer, may sign any document or contract, which
_ binds the Corporation nor enter into any confract bmdmg the Cmporatlon fo do one or more of
the following:

()  Purchase or lease any real estate;

(b) * Enter info any agreement which is not cancelable on 30 déys or less notice and
which obligates the Corporation to pay more than $1,000 per month, excluding phone and any
and all utilities; .

© Requires the Corporation to pay more than $8,000 cumulatively or $2,000 at any

-one time, except for inventory and servnce supply agreements which otherwise meet the
requirements of pat agraph (b) above; :
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(d Purchase any capital asset costing more than $ 5,000;
{e) Pledges or encumbers any of the Corporation's assets;
4 Binds the. Corporatién to any employment agreement fiot terminable at will;

(&) Cancels or terminates any agreement, prior {o the scheduled termination, which
falls within the above classifications or which was specifically authorized and directed to be
entered into by Directors at such agreement's inception;

 (h)  Institutes or directs the filing of any lawsuit.

" Section 7. Powers and Duties of the Vice President. The Directors may, but nced not appomt
one or more vice presidents (“Vice Pr. eszrleut”) Each Vice President (unless otherwise provided
by resolution of the Directors) may sign and execute all authorized bonds, contracts, or other
obligations in the name of the Corporation. Each Vice President shall have such other powers
and shall perform such other ‘duties as may be assigned to him by the Directors or by the
President. In case of the absence or disability of the President, the duties of that office shall be
performed by the Vice President, and if there are more than one, then the Executive Vice
President and such successors in authority as may be set forth in the resolution appointing him or
. her. The taking of any action by any such Vice President in the place of the President shatl be
conclusive evidence of the absence or disability of the Pres'i.dcnt.

Section 8, Secretary. The Directors shall appoint a secretary of the Corporation (the
“Secretary”). The Secretary shall give, or cause fo be given, notice of all meetings of the
Directors and all other notices required by law or by these bylaws, and in case of his or her
absence o refusal or neglect to do so, any such notice may be given by any person thereunto
directed by the President, or by the Directors upon whose written request the meeting is called as
provided in these bylaws. The Secretary shall record all the proceedings of the meetings of the

Directors in books provided for that purpose, and he or she shall perform such other duties as .

may be assigned to him or her by the Dircctois or the President. In general, the Secretary shall
perform-all the duties generally incident fo the office of Secretary, subject fo the control of the
Directors and the President. '

- Section 9. Treasurer. The Directors shall appoint a treasurer of the Corporation (the
“Treasurer”). The Treasurer shall have custody of all the funds and securities of the
Corporation, and shall keep full and accurate account of receipts and disbursements in books
belonging to the Corporation. He or she shall deposit all moneys and other valuables in the name
-and {o the credit of the Corporation in such depository or depositories as may be designated by
the Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Ditectors, taking proper account for such disbursements. He or she shall render to the President
and the Directors, whenever either of them so requests, an account of all his or her transactions
as Treasurer and of the financial condition of the Corporation. The Treasurer shall give the
Cotporation a bond, if required by the Directots, in a sum, and with one or mote sureties,
satisfactory to the Directors, for the faithful performance of the duties of the office and for the
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restoration to the Corporation in case of his or her death, resignation, retirement or removal from
office of all books, papers, vouchers, moneys, and other propetties of whatever kind in his or her
possession or control as belong to the Corporation. The Treasurer shall perform all the duties
generally incident to the office of the Treasurer, subject to the control of the Dircectors and the
President.

ARTICLE V: Bank Accounts, Loans and Reimbursements

Section 1. Bank Accounts. Such Officers as from time to time shall be designated by the
Directors shall have authority {o deposit any funds of the Corporation in such banks or trust
contpanies as shall from time to time be designated by the Directors and such Officers as from
time fo time shall be authorized by the Directors may withdraw any or all of the funds of the
Corporation so deposited in any such bank or trust Corporation, upon checks, drafis or othet
_ instruments or orders for the payment of money, drawn against the account or in the name or
behalf of this Corporation, and made or signed by such Officers or agents; and cach bank or trust
Corporation with which funds of the Corporation ate so deposited is authorized to accept, honor,
cash and pay, without limit as to amount, all checks, drafis or other instruments or orders for the
payment of money, when drawn, made of signed by Officers so designated by the Directors until
written notice of the revocation of the authority of such Officers by the Directors shall have been
received by such bank or trust Corporation. There shall from time to time be certified to the
banks ot trust companies in which funds of the Corporation are deposited, the signature of the
Officers ot agents of the Corporation so authorized to draw against the same. In the event that the
Directors shall fail o designate the persons by whom checks, drafts and other insttuments or
orders for the payment of money shall be signed, as hereinabove provided in this Section, all of
such checks, drafts and other instruments or orders for the payment of money shall be signed by
the President or a Vice President and countersigned by the Sectetary -or Treasurer of the
Corporation. In the event such ofﬁces are held by the same person, only one signature shall be
required.

Section 2. Loans. Such Officers or agents of this Corporation as from time to time shall be
designated by fesolution of the Directors shall have anthority to effect loans, advances or other
forms of credit at any time or times for the Corporation from such banks, frust companies,
institutions, corporations, firms or persons as the Directors, shall from time to time designate,
and as security for the repayment of such loans, advances, or other forms of credit to assign,
transfer, endorse and deliver, either originally or in addition or substitution, any or all stocks,
bonds, rights and interest of any kind in or to stocks or bonds, cerfificates of such rights or
interests, deposits, accounts, documents covering merchandise, bills and accounts receivable and
other commercial paper and evidences of debt at any time held by the Corporation; and for such
loans, advances or other forms. of credit fo make, execute and deliver one or more notes,
acceptances or written obligations of the Corporation on such terms, and with such provisions as
to the security or sale or’ disposition thereof as such Officers or agents shall deem proper; and
also to sell to, or discount or rediscount with, such banks, trust companies, institutions,
corporations, firms or persons any and all commercial paper, bills receivable, acceptances and
other instruments and evidences of debt at any time held by the Corpotation, and to that end to
endorse, transfer and deliver the same. There shall from time to time be certified to each bank,
trust Corporation, institution, corporation, firm or person so designated the signatures of the
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Officers or agents so authorized; and each such bank, trust Corporation, institution, corporation,
firm or person is authorized to rely upon such certification until written notice of the revocafion
by the Directors of the authority of such Officers or agents shall be delivered to such bank, trust
Corporation, institution, corporation, firm or person. )

Section 3. Reimbursements. Any payments made fo an Officer or other emiployee of the
Corporation, such as salary, commission, interest or rent, or entertainment expense incurred by
him, which shall be disallowed in whole or in part as a deductible expense by the Internal
Revenue Service, shall be reimbursed by such Officer or other employee of the Corporation to
the full extent of such disallowance. It shall be the duty of the Directors, to enforce payment of
each such amount disallowed. In lica of payment by the Officer or other employee, subject to the
determination of the Directors, proportionate amounts may be withheld from his future
compensation payments until the amount owed to the Corporation has been recovered.

ARTICLE VI Indemnification

Section 1. Directors and Officers. The Corporation shall indemnify and advance expenses to
a Director or Officer of the Corporation in_connection with a proceeding to the fullest extent
permitted by and in accordance with Section 351.355 of the General Business Corporations Act
of Missouri, as may be amended from time to time (the “Act™).

~ Section 2. Indemnification of Employees and Agents. With respect to an employee or agent,
other than a Director or Officer, of the Corporation, the Corporation may, as determined by the
Directors of the Corporation, indemnify and advance expenses to such employee or agent in
connection with a proceeding to the extent permitted by the Act.

Seotion 3. Insurance. The Corporation may purchase officers and directors Hability
. insurance, general liability insurance, and such other surety and indemnity plans for itself and its
Directors, and Officers as from time to time approved by resolution of the Directors. .

ARTICLE VII. Miscellaneous Provisions

Section 1. Piscal Year, The fiscal year of the Corporation shall end on the last day of
December. : ‘

Section 2. Natices. Whenever, under the provisions of these bylaws, notice is required to be
given to any Director, Officer or Member it shall not be construed to mean personal notice, but
such notice shall be given in writing, by mail, by depositing the same in a post office or letter
box, in a postpaid sealed wrapper, addressed to each Member, Officer or Director at such address
as last appears on the books of the Corporation, and such notice shall be deemed to be given at
the time the same be thus mailed. Any Member Director or Officer may waive any notice
required to be given Undel these bylaws

Section 3, Amendment of By Laws Any amendment of these bylaws shall first be approved
by the Directors, atid once approves shall be submiited to the Members for approval, Approval of
such change shall require a vote of two thirds majority of those Members present in person or by
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proxy at any Meeting called for such purpose. This shall include by the same process the
authority to amend, alter or repeal the articles of incorporation and/or these by Laws or any
provision thereof, and from time to time by the same process to make additions to these bylaws.
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Phase One Continued
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COMMENCING AT THE NORTHEAST CORMER OF THE NW4 OF THE NE4 OF SAID SECTION 12,
THENGCE N B7°31'8" W ALONG THE NORTH LINE OF SAID NW4 OF THE NE4, 97171 FEET, :
THENCE LEAVE SAID NORTH LINE S 02°28'42" W, 955,75 FEET TO A POINT ON THE EASTERLY
RV LINE OF MISSOUR! STATE HIGHWAY *DD," THENGCE S [4°19'35" E, 62,49 FEET, THENCE
ALONG A CURVE LEFT, HAVING A RADIUS OF 538.69 FEET, A DISTANCE OF 34B.85 FEET
AN EXISTING REBAR ON THE WESTERLY R/W LINE OF A FIFTY (50.0) FOOT-WIDE STREET,
THENCE N 38°45'18" W ALONG SAID R/W LINE 85.55 FEET, THENCE ALONG A CURVE RIGHT,
HAVING A RADIUS OF 93.61 FEET, A DISTANCE OF I48.92 FEET, THENCE N 52°23'40" E,

10.00 FEET TO THE POINT OF BEGINNING AT A POINT ON THE CENTERLINE OF SAID ACCESS
EASEMENT, THENGE N 37°3820° W, 66.25 FEET TO THE END OF SAID EASEMENT ON THE
SOUTH LINE OF THE ABOVE-DESCRIBED WELL tOT AT A POINT THAT IS N 75°40'25" E

105 Ol FEET OF SAID EAST R/W LINE OF MS.H B0

DESCRIPTION OPEN SPACE:

A PARCEL OF LAND SITUATED IN THE NE4 OF SECTION i2, TOWNSHIP Eé NORTH, RANGE |,
23 WEST, STONE COUNTY, MISSOUR!, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT AN EXISTING STONE AT THE NORTHEAST CORMER OF THE NW4 OF THE -
NE4 OF SAID SECTION 2, THENCE N 87"3118° W ALONG THE NORTH LINE OF NE4 OF SAID
SECTION 2, 323.22 FEEI‘ THENCE LEAVE SAID NORTH LINE S 006°00°00" W, 1038.06
- FEET TO A SET REBAR, THENCE .8 53°56'40" W, 186.34 FEET TO A SET REBAR, THENCE
S 07'49'03" W, 198.48 FEET TO A SET REBAR, THENCE S 04°34'07" €, 272.32 FEET
TO A-SET- REBAR ON THE CENTERLINE OF A FIFTY (50,0) FOOT-WIDE ROADWAY, THENCE
S 40°46'D8" W ALONG SAID CENTERLINE [00.00 FEET TO THE POINT OF BEGINNING, THENGE
LEAVE _SAID CENTERLINE N 48°13'52° W, 225.00 FEET, THENCE S 57°583" W, 193,18
FEET, THENCE S 14719'35" E, 275.02 FEET TO.A POINT .ON THE CENTERLINE OF SAID
-ROADWAY, THENCE N 52°23'40" E, 250.86 FEET, THENCE ALONG A CURVE LEFT, HAYING A
RADIUS OF 294.69 FEET, A DISTANCE OF 59.79 FEET, THENCE N 40°46'08" £, 36.80 FEET
TO THE POINT OF BEGINNING, CONTAINING 1.5 ACRES, MORE OR LESS.
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Phases T'wo and Three
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DESCRIPTION:

A PARCEL OF LAND SITUATED IN THE NE4 OF SECTION 12, TOWNSHIP 22 NORTH, RANGE 23. WEST, STONE
COUNTY, MISSOURI BEING A PART OF CARRIAGE. OAKS ESTATES, PHASE Ii, AS PER THE RECORDED PLAT

S ——— e —— T S

THEREOF FOUND IN BOOK 51, PAGE 97 STONE COUNTY RECORDER OF DEEQS OFFICE, AND ADJACENT -LAND, ALL-

8EING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NW4 OF THE NE4 OF SAID SECTION 12, THENCE S
B7:31'18” £ ALONG THE NORTH LINE OF SAID NW4 OF THE NE4, 986,78 FEET, THENCE LEAVE SAID NORTH LINE
S 00°00'00” E, 1038.06 FEET TO THE POINT OF BEGINNING AT THE NORTHERN MOST CORNER OF LOT 8,
CARRIAGE OAKS ESTATES PHASE ONE, AS PER THE RECORDED PLAT THEREOF FOUND IN BOOK .45, PAGE 62,
STONE COUNTY RECORDER OF DEEDS OFFICE, SAID POINT BEING ON THE CENTERLINE OF TURNING LEAF TRAIL
AS NOW LOCATED, THENCE S 44'58'20" E ALONG SAID CENTERLINE 404.88 FEET, THENCE CONTINUE ALONG
CENTERUNE ALONG A CURVE RIGHT HAVING A CHORD BEARING AND DISTANCE OF S 34°30'21" E, 6B.82 FEET, A
RADIUS OF 188.78 FEET, A DISTANCE OF 69.21 FEET, THENCE S 24°00"1" E, 23.56 FEET, THENCE ALONG A
CURVE RIGHT HAVING A CHORD BEARING AND DISTANCE OF S 1045'57" E, 56.44 FEET, A RADIUS OF 123.25
FEET, A DISTANCE OF 58.95 FEET, THENCE S 0228'18" W, 43.57 FEET, THENCE ALONG A CURVE RIGHT HAVING
A CHORD BEARING AND DISTANCE OF S 12°05'46"W, 98.57 FEET, A RADIUS OF 292.77 FEET, A DISTANCE OF
99.04 FEET, THENCE S 21°50'31" W, 86.74 FEET TO THE INTERSECTION WITH THE CENTERLNE OF CARRIAGE
OAKS DRIVE AS NOW LOCATED, THENCE S 51°46'52" W ALONG CENTERLINE OF CARRIAGE OAKS DRIVE, 351.30
FEET, THENCE CONTINUE ALONG CENTERLINE ALONG A CURVE LEFT HAVING A CHORD BEARING AND DISTANCE
OF S 47°04'28" W, 99.67 FEET, A RADIUS OF 607.35 FEET, A DISTANCE OF 99.78 FEET, THENCE S 42722'05”
W, 190.77 FEET, THENCE ALONG A CURVE LEFT HAVING A CHORD BEARING AND DISTANCE OF S 3315°24" W,
100.71 FEET, A RADIUS OF 318.00 FEET, A DISTANCE OF 101.14 FEET, THENCE S 24°08'42" W, 14.54 FEET,
THENCE S 01°36'39" E, 60.96 FEET, $ 40°'50'19" W, 38.67 FEET TO A POINT ON THE NORTHERLY R/W LINE OF
MISSOURI STATE HIGHWAY "DD", THENCE LEAVE CENTERLINE ALONG SAID R/W LINE ALONG A CURVE RIGHT:
HAVING A CHORD BEARING AND DISTANCE OF § 31"13'35" E, 92,22 FEET, A RADIUS OF 416.96 FEET, A
DISTANCE OF 92,41 FEET, THENCE CONTINUE ALONG R/W LINE S 24'52'38” E, 91.53 FEET TO THE INTERSECTION
YiTH THE WESTERLY R/W LINE OF COUNTY ROAD "DD—20", THENCE LEAVE NORTHERLY R/W LINE N 65'26'00" E
ALONG SAID WESTERLY R/W LINE 59.49 FEET, THENCE CONTINUE ALONG R/W LINE N 14°10°03" E, 195.13 FEET,
THENCE N 14°40'43" E, 20.82 FEET, THENCE N 48'49'20" E, 542,48 FEET, THENCE N 57'24'40" E, 267.83 FEET,
THENCE N 6527'51" E, 311.70 FEET TO THE SOUTHERNMOST CORNER OF THE LOT 10A OF SAID CARRIAGE OAKS
ESTATES PHASE Il, THENCE LEAVE R/W UNE N 30°02'08" W, ALONG THE SOUTH LINE OF -SAID LOT 104, 172,23
FEET, THENCE N 59'57'52" E, 153.08 FEET, THENCE S 80'55'07" E, 148.72 FEET RETURNING TO THE WESTERLY
R/W LINE OF SAID COUNTY ROAD "DD-20", THENCE N 19°01'42” E, 50.75 FEET TO THE INTERSECTION WITH THE
NORTHERLY R/W LINE OF AN INTERSECTING FIFTY (50) FOOT—WDE ROADWAY EASEMENT, THENCE LEAVE
WESTERLY R/W LINE N 80°55'07" W ALONG SAID NORTHERLY R/W LINE, 51.68 FEET, THENCE LEAVE NORTHERLY
R/W LINE N 11°43'24" E, 177.53 FEET, THENCE S 83'55'03" W, 120.26 FEET, THENCE N 2076'22" W, 159.63

FEET, THENCE N 20°27'48" W, 114.66 FEET, THENCE N 42°48'40" W, 41.03 FEET, THENCE N 430410" W, 165.81

FEET, THENCE N 4370°0%" W, 142,17 FEET, THENCE N 43°06'23" W, 465,20 FEET, THENCE S 47'00"15" W, ~
422,63 FEET, THENCE § 42'59°45" E, 255.00 FEET, THENCE S 48'01'58° W, 28B.55 FEET, THENCE S 44'58'20"

. E, 94.71 FEET, THENCE N 53'56'26" E, 25.16 FEET TO THE POINT OF BEGINNING, CONTAINING 22.26 ACRES.

MORE OR LESS, TOGETHER WITH AND SUBJECT TO ALL EXISTING EASEMENTS AND RESTRICTIONS OF RECORD.
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