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NATIONAL DEVELOPMENT CO., INC..

Plaintiff,

TRUSTEESHIP OF WOODLAND LAKES,
et al
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Plaintiff National Development Co., Inc. {horainaftﬁr . 8 n ;

- | | = Defendants.

"NDC") brought this action against the Truataashi?_fﬂf
Woodland Lakes, James R. Clutter, Wilbert Meyer and-ﬂilliaﬂ

W. King seeking injunctive relief and a declaratory

x ol
- :

Judgment.

THE _PARTIES

NDC is a developer of recreational property. f £$ﬂﬁf 

; | this date, NDC has developed apprnxinateiy #fﬁﬁrf§an.
subdivigsions across the country. NBC is the- dﬂvﬁlﬁp#r ﬂf ﬁ
subdivision l&cateﬂ in Washington County, Mlﬁtﬂuri, knawa n, ﬁf:
Woodland Lakes. - ¥ § ; ” -- > ;]:j":éifjlh, .
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Ha#trictiva  Cuveﬁaata
Subdivision of Land in Washington
(hereinafter "Trust  Indenture”,

Plaintiff’s Exhibit 1).

ﬂayne W. King (hereinafter “Prustees’") Bare
' ' i e | at
trustees of Woodland Lakes. were eleﬂted .

the April 9, 1985, Prope

i‘”d ﬂi’¢ﬁl#ﬂd-'based upon ‘the meeting

The Trusteeship of Hondland Lakat is a aepnrata lalﬁl

in the Amandad Trust Indentﬁra fﬁnd

entity, as ”aét_fﬁrth'_- : |
and Conditions pertaining to A,
'Goqﬂt?}. ,“i”°“r1f

Pr&viauslf_
james R. Clutter,
o5 ") fﬁe"é&ffaﬁt
The Tfustaé:
rty Gwnerl?.ﬁeating,

original trustee of Woodland L akes, Richard grikenbeck.

1I. ISS BEFORE THE COUR
of Purported Amendments

A. Validity

Indenture.

'Ali of the purported amendments fu the
set forth in Plaintiff’s Exhibits 3 and 5 ‘are :iﬁvﬁiié;
illegal, void and ﬁf no force oOF Effect'bécausa_ihcf'ﬁ;fe
illegally'an&ctad. cﬂﬁtrﬁry té.
laws and atututea ﬂf the Statﬁ

clarigy the variaua purparted

.*ullaxedly prﬁpasad

.ifﬁllﬂﬂiﬂ‘ tﬂa nuandaants.
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2. Any person shall be considered as an
owner entitled to vote for any purpose prnVIdad-
for in this indenture provided said person is the
owner by fee simple title, warranty deed or
purchaser of the property under contract for deed;
and provided that said person shall have fully
paid all assessments which may be lawfully made by

or under authority of this indenture.

The above two amendments were allaggdiy_qn#ctﬂd.dﬁrihi

the April 9, 1985, Property Owners’ Meeting. The purported
amendment concerning which individuals have the ‘right to
vote is vague and ambiguous. As written, the purported

amendment could provide for wmore than one vote on - a

particular lot which is under a contract for deed. Such an

amendment is inconsistent with the pravisiuﬂn of the Trust
Indenture.

A fnctunl dispute exists as to whgt_ﬁctually_ncgﬁrred
at the April 9, 1Q85, meeting. Plaintiff presented evidence

to support its contention that no such amendments

enacted at said meeting. Plaintiff’s evidence showed that
purchasers under a contract for sale were permitted to vote
on the truntaa election only, and that the Trust Indenture'

was nﬂt unanded to give non- ~deeded land purchauara tha raght'

to Vﬂtﬂ as reflected in the uhuve purported unendnentt

ﬁ:churd Erkunhack the ariginal tru:tae Hhﬂ prealﬁad

. ¢#lr t&g Aprii Q; lﬁﬁﬁ.naating, tﬁatlfiﬂd thtt he allawedf

. were
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Karen Lanc&atﬁr,-mtha *aﬁcfﬁtltym wha:itﬂnkmﬂﬁ#ﬁﬁﬁﬂfﬁﬁ&T

-Pfﬁpanﬂﬁ'nlnutaﬂh ﬂf the meeting, taatifitd thutytﬁﬁ'?f$#§ w- *

Indenture was not amended or modlfiad durxng tha Lpril g,

1985 meeting. Ms. Lancaster «axpl&inud_:that 1ﬂﬁ&¥idﬂH1I .
present at = the -metting,-~whtt#ar-_deaﬁtd';L;ﬁ¢nwnir#,3g¥?
purchasers under a contract for deed, warumpernittaéatﬁi¥ﬂi#-
for purposes of electing trustees. Ms. Lancaster testified

that purchasers under a contract for deed were ﬁﬂt'aliéwéd_

to vote on the day of the next meeting, the only other
matter of business put to a vote during the April 9,.1935

meeting.

A4

Roy Bullion, Vice President of NDC, testified that it

is NDC’s practice not to give purchasers under a contract

for deed the right to vote because of the high percentage of

individuals who default on their contract to purchﬁse; In
additinn. Mr. Bullion taatified -that HBC' nﬂﬂdﬂ.t& 'rataiﬂ 
cnntrﬁl of the dawelnpmcnt until a suff1c1ent nutber-ﬂf lots

are dtadﬁﬁ “in order to assure that th&: é&valapﬂﬂai Hlljt

pragrﬁtn'nﬂcardin(' to the general plan ﬂf the devalavnant
7hil pﬂuitiuhr .i!' cansist&ﬂt- Hlth thai appllcahlﬁ HHB
rﬁﬁuiatinn:; - See 24~¢Fﬁ-ch i ﬁac. l?lﬂ 12

Ptfaﬁdﬁnta cuntend that the pﬂrpﬂrtad aﬂeaénants Hura

encted. ”“ﬂﬂiﬂ bush, » nwn~¢ﬁaee¢ Pﬂrchaner éunﬁgr--éi;;f"
.g_ﬂﬁ#trtct fﬁr stlﬁ,_tugtifnu& thwt:hawtuﬁﬁ u;nﬂtlan iﬂba‘ggd
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Meyer, Defendant Wilbert Hgyer?g__ﬁifgi_alﬁﬁ testifiad:that
- the Trust Indenture was so amended at the April 9, 1985
meeting. | '
In summary, plaintiff’s position, that no amendments to
the Trust Indenture were enacted at the April 9, 1985
meeting is supported by the testimony of Richard'ﬁrkpnback,
the original trustee and Karen - Lancaster, 8 non-deeded
purchaser under contract for sale. In addition, plaintiff’s
position 1s supported by the past and current practices of
NDC, as well as the applicable HUD regulations.
The second set of purported amendments relate to the
August 24, 1985, Property Owners’ Meeting. The following |
amendments are included 1n this classification:
1. There shall be semi annual meetings of
the lot owners at a convenient place inp Washington
County, Missouri, for the transaction of such
business as may properly come before said meeting,
on the second Saturday in April and the first
Saturday of October, beginning in the Yyear 1986
and each year thereafter. 1f however, the second
Saturday of April preceeds Easter Sunday then the
April meeting shall be held on the third Saturday
of April. Notice of the date, time and place of
said meeting shall be given by insertion of &
notice in the newspaper circulated in Washington
County, Missouri, at least seven (7) days before . =
the date of the meeting, or, at the election of
 the Trustees, notice of said meeting may be made .
by mailing to each lot owner & letter setting e
forth the date, time and plnna_@f;aaidmsgni-annu31 ;;_h -
seeting. Special meetings of lot owners shall be i
f:;ﬁbjtct.iﬂﬂtﬁﬂit #ﬁ!ﬁanﬂtiﬂﬁ.f#QUifﬂieﬂt!*LVeT-?5*” o
(izu*ﬂﬁ)'pﬁr-?e&r_bﬁginniﬁg.in 1986 and-ﬂﬁntiﬁuingf“¢&.,;{f;fff#
for a maximum term of ten years upon and ageipst. ..
each PfﬂPﬁP?? fﬁ#ﬂﬂf"fﬂf;”thﬁ_ﬁﬂfpﬁﬂﬁ-Qfgﬁbthinjﬁgﬂ27¥@hfﬂqifpTﬁ
-~ each spd every lot within _the Woodland Lakes . o
-Fﬂﬂ*##ﬂ?ﬂ#ﬁ&}f_hg;ggﬁgﬁjﬁ,&ggﬁgggwj;g;ﬁ@ggj};a;@gﬁ?ﬁgfﬁ@f?ﬁ*fo’f]
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with the Trust Indenture.

L Lo I P T R
I. & |l'_.- ] . : ._- R K 1H .
'-..\. - o '\-. Wt - -

or legal effect because tbﬁy-wﬁr&[nqt_ﬁnaqtadwi#TQGQQ§d§q¢é

4

As discussed above, it is NDC’s position that no valid

amendments were enacted during the April 9, 1985 meeting.

However, even assuming for purpuaus'nf ’irguﬁeﬁt,_ihdt twﬂ
such amendments were enacted on April 9, lﬁﬁﬁstht~!ﬁ§ﬂd§¢ﬂtl
all&gﬂdly enacted on August 24, 1985 are still invaxid - The
Trust Indenture contains the following quorum ruquirement:-

", ..Any business relevant or pertinent to the
affairs of the Woodland Lakes property or
subdivision thereof, may and shall be transacted
at any annual or special meeting discribed above.

A majority of the lot owners constitute a guorum
t the respective meeting at each.

Article 1, Paragraph 3
(Emphasis supplied. )

The purported amendments of April 9, 1985 did not alter

the above gquorum requirement. It is clear from the é#iﬁﬂﬂ$¢

presented at trial that a quorum -Hﬂﬁ-ﬂﬂt_-pfeagntbg; 'th¢:]

 Augﬂnt 24, 1985 meeting. In fact, dafﬂﬂdan$§ conceded at

trial that a quorum, as defined cby,théyﬁtruatqlnﬁﬁm;ufﬁgi

without the purported amendments of April ﬂ,gﬁﬂﬁﬁfﬂﬁatﬁﬁt

present at the hugust 24 19351‘*ﬁti“5f-~f*,::f*;;+3iﬂj ﬁ-

-Defendants have arguad that the qanrun rﬁquirnnqat wag

'”unaadad on April By 1935 to uiﬁply "fift?“ﬂﬁ# yarn@ﬁt (51*)“

.......

'Thﬁ'ﬁbﬂ“*"-‘“*“dﬁ‘ﬂtl.ﬂrﬁriﬁﬁﬂliﬂg-vnid{&ﬁéqutqg f?r¢§'

cﬁf-aha praparty aﬂﬁnra prﬂﬁtﬁt at tha duk? aaikﬁd aadﬁﬁfififﬂff 
gfch&ﬂultd nnatinf- Eaﬁandantr caa%qntian ia nﬂnuanuiﬁal 1m;fff}fjf§f?
fthnt tha nunbarfnnﬁaannry far a quﬁrﬁn Hanld ba d@iﬁruxngﬂfif?giffféf
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defendants’ defipition, two landowners @ﬂﬂlﬁ?naﬁntitﬁt#,

quorum if three landowners were present at a given meeting.

Furthermore, defendants on April 12, 19886 P“fP“ftEﬂiy
amended Article I, Paragraph 3 to read:

"One Hundred (100) of the lot owners pres
and voting shall constitute a quoruml at
respective meeting of each.” | SR

ent
th#'

This action by defendants illustrates that dafendants iater

realized that their purported amﬂndnants did pot alter the

quorum requirement as set forth in the Truitrlndenture.

In addition, defendants failed to duly record the &Pfil;

9, 1985 purported amendments prior to September 1985 - as
required by Sec. 442.380 and 442.400 R.S.Mo. 1979.
Accordingly, the purported amendments even if legally und..
the time of the August

validly enacted, were notl valid at

24, 1985 meeting.

set of purported amendments relate to the

The third

Property Owners Meeting of April 12, 1986, This third set

of purperted amendments attempts to limit the . nunhar of

votes of any property owner to a maximum of five (5}

regardless of the number of lots owned in excess af f:ue’

{(6). Yhe purported nnaudnant# aiaa attempted to nhaaga the

querum requxrangat_-ta “anEnhundr#d
praaant.nnd_;ﬁatingj“

. reduce the nnlber af araxr vat¢3 tﬂwfiﬂﬂ

i :

(100} of the lot. ‘owners
Th& purpﬁrtad an#néltntg triﬁﬂ:,_ﬁfj :“3‘

(5) F#r pﬂraﬂn,fffi7ﬂly;:;

Tharc are u:vﬂrtl tﬂditlﬁhﬁi pnrnartad auﬁndlantn to thgf qf&5¢;1~

tﬁ# nia&tn: nf tha unﬂﬂﬁi teating,ugﬁtﬁé iffil izifiﬂaﬁ f;aiﬁf{fibﬁ
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| laintiffs contend that. Iika-thn purporttd anandmant; 

of Augu B 5
ugust 24, 1985, the above purported aaandmnnta ﬂf April_.

12, 1986 are invalid, void and of no 1,;,1 force or ,ff,ct-
April 12, 1986

because a quorum was not praaent at the
meeting. As discussed above, the quorum requirement was. Bot

changed at the' time theseu purported . .amandmaﬂtn y

allegedly enacted. Accordingly, since 51% of the Iﬂt ﬂﬂﬂﬁf’

were not present at the April .12, 1986 neatlng, the

purported amendments are illegal, invalid and veoid.

In addition, NDC was denied the right to vote at the

April 12, 1986 meeting. The Trustees claimed that NDC owed

assessments on some of the lots owned by NDC. However, the

Trustees did not know at that
owed the Trusteeship 1n assessments.

April 12, 1986 meeting prior to

purported amendments.. Accordingly,

attendance at the April 12, 1986 meeting did nat;ennatitutt

a quorum as defined

indenture.

.The second 1ssue pra#entlyv
the emount

have bean 'unabla'fa

.reqae5t the Gaurt to nppaint a H&ster zgr_}Hg¢;§{bg£§fft@f%if; f5;3g

3o

 £$$1ut 1h the ra;alutaan #f th&sa aattar#

A iatnl i#lﬁﬂ ﬂhiﬁh tt iatortﬂiﬁﬁﬁ ﬂith tha agnusaiﬁntﬁ;{;ijiiff

-wera_

time how much, % 4 any;_NBC
NCD adjourned from the.
any motion or vote on the

the individuala  in
in Article T, Pﬁr&g?ﬁﬁh-Sﬁﬁf khﬁ;Tfﬁﬂt.

hefara the - Caurt cﬂn¢arnﬁ_

of &nﬁiﬁaﬂQﬂtl an&ﬂ by HBC.:if any. gThe~ artaaaj_

resolve thzs natttr and xregpgggfu;ly;,fff“

’ .;5}ﬂ$ua 1$ whﬁtﬁer af nﬂt EﬁC tﬁa affaat #ﬁiﬁ ﬂf th#f??ﬁﬁfff%_?



assessment ch | ‘3 i s atit of
Arges with expeditures made for the benefit of

the Trus s | e s S
teeship and “ith- direct loans made to the

Tr-‘usta . | | . : . - L,
. eship. The Tru#t Indenture is silent in this regard,

S are the applicable EUB-ﬁegulatiapg;. Past pfaétic#g of
the Trusteeship support the permitting of such offsetting of

charges. In addition, the evidence presented at  £#131 
illustrated that the Trusteeship, especially in its early
stages, could not exist without the assistance of NDC.
While there are no reported Missouri cases on this issuﬁ.
the general rule provides that the law will not require the
performance of a useless act. The disallowance of an

offsetting of legitimate charges between the two parties.

would constitute the requirement of a useless act.

CONCLUS ION

The purported amendments allegedly enacted at the.hgril
g, 1985 August 24, 1885 and April 12, 1986 Property Owners
Meetings are invalid, void and have no legal force or éffecf
based on the foregoing reasons. NDC is:entitled to nffset'
any assessments it may owe the Truateaqhip for lots awagd by  
NDC with expenditures NDC has incurred on behalf ﬁf _thﬁ,'

:Tfustgmship and any locans made to the T?uatﬁaship*_

_ &3¢hp?'*bf the foregoing
. mailed this ______ day of
.;i;;*;? 1986 to Norman

tricker, Attormey  for

-?? : ﬁﬁfﬁﬁdﬁﬁtﬁfﬂ“”
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