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DECLARATION OF CONDOMINIUM
BEEBE & RUNYAN CONDOMINIUM

THIS DECLARATION OF CONDOMINIUM FOR BEEBE & RUNYAN
CONDOMINIUM is made as of this 16th day of March, 2006, pursuant to Sections 76-825 to
76-894, inclusive, Revised Statutes of Nebraska and amendments thereto (the “Act”), commonly
known as the Nebraska Condominium Act, by BOCA DEVELOPMENT, LLC, a Nebraska
limited liability company (the “Declarant”).

Declarant hereby declares that the Condominium is and shall be held, conveyed,
mortgaged, encumbered, leased, used, occupied and improved, subject to the following described
limitations, covenants, obligations, restrictions, conditions, reservations, subdivisions,
casements, liens, charges, and assessments, all of which are established in order to carty out a
general plan for the development, improvement and sale of residential Units, pursuant to the Act
and each of which shall constitute covenants running with the land and shall bind and inure to
the benefit of the Declarant, each Owner of a Unit, and all parties who now have or may
hereafter acquire any right, title or interest in the Condominium or any part of the Condominium,
whether as sole owners, joint owners, tenants by the entireties, tenants-in-common, or otherw1se,
as well as their respective heirs, successors, executors, administrators and assigns.

ARTICLEI
DEFINITIONS

As used in this Declaration, unless the context otherwise requires, the following terms
shall have the meanings described below:

Section 1.01. “Act” shall mean Sections 76-825 to 76-894, inclusive, Revised Statutes
of Nebraska and amendments thereto, commonly known as the Nebraska Condominium Act.

Section 1.02. “Approved by the Board” shall mean Approved by the Board of
Directors in accordance by a majority vote of a quorum of the Board of Directors at a meeting of
the Board of Directors duly held. The Board of Directors may attach reasonable conditions to
any action which is Approved by the Board.

Section 1.03. “Articles” and “Articles of Incorporation” shall mean the Articles of
Incorporation, filed with the Secretary of State of the State of Nebraska, incorporating Beebe &
Runyan Condominium Association as a Nebraska not-for-profit corporation, as amended from
time to time.

Section 1.04. “Assessments” shall mean the assessments that may be levied by the
Association pursuant to Article VII hereof
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Section 1.05. “Association” shall mean Beebe & Runyan Condominium Association, an
entity which shall administer this Condominium, and the members of which shall consist of all of
the Owners, created by the filing of the Articles and is one and the same as the Association
required for the Condominium under the Act.

Section 1.06. “Board” or “Board of Directors” shall mean the body, regardless of
name, designated in this Declaration or in the Bylaws of the Association, to act on behalf of and
be responsible for over-seeing and carrying out the day-to-day business of the Association.

Section 1.07. “Building” shall mean any building or any part thereof now or hereafter
located on and forming part of the Condominium.

Section 1.08. “Bylaws” shall mean the Bylaws adopted by the Association and all |
amendments thereto. -

Section 1.09. “City” shall mean the City of Omaha, Nebraska.

Section 1.10. “Common Elements” (as more fully defined in Section 2.11 below) shall
mean the entire Condominium, including all areas designed for the common use and benefit of
more than one Owner, all improvements, real and personal property described in this Declaration
and future amendments, but excluding the Units.

Section 1.11. “Common Element Interest” shall mean the percentage assigned to each
Unit that establishes each Owner’s undivided interest in the Common Elements, and liability for
‘Common Expenses, as further described in Section 3.07 below.

Section 1.12. “Commeon ExpenSe Liability” shall mean the liability for Common
Expenses assessed to each Unit in accordance with each Owner’s Common Element Interest.

Section 1.13. “Common__Expenses” shall mean expenditures made or financial
liabilities incurred by the Association, together with any allocations to reserves, including but not
limited to, (a) all sums lawfully assessed against the Common Elements by the Association;
(b) all expenses of administration and management, insurance, maintenance, repair and
replacement of the Common Elements including, without limitation, the costs of salaries,
expenses and fees of persons administering the Association and/or Common Elements; fees of
accountants, legal counsel and other third party consultants or experts deemed necessary by the
Board to serve or protect the Association; payments of any judgment against or other liabilities
incurred by the Association; settlement of any claims against the Association; insurance
premiums; costs for utilities, repairs, cleaning, upkeep, replacements, and security of the
Common Elements; and (c) all other expenses declared to be Common Expenses by the Act, this
Declaration, the Bylaws or as determined by a Majority vote of the Board.
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Section 1.14. “Condominium” shall mean the aggregate of the entire Property and all
Buildings and improvements described herein, together with any additional real estate and
improvements added to and made subject to this Declaration in accordance herewith.

Section 1.15. “Declarant” shall mean BOCA Development LLC, a Nebraska limited
liability company, and its successors and assigns.

Section 1.16. “Declarant Control Period” shall mean the period of time from the date
hereof to the earliest of any of the following to occur:

(a) Sixty (60) days after the conveyance of an aggregate of ninety percent
(90%) of the Units to Owners other than the Declarant;

(b) Two (2) years after the Declarant has ceased to offer Units for sale in the
ordinary course of business; or

() Voluntary surrender of any such power by the Declarant, which shall be
accomplished by the Declarant’s delivery of written notice of such surrender to each
Owner.

Section 1.17. “Declaration” shall mean this Declaration of Condominium — Beebe &
Runyan Condominium, to be recorded in the office of the Douglas County Register of Deeds in
Omaha, Nebraska, together with recorded amendments and supplements from time to time.

Section 1.18. “Identifying Numbers” shall mean a symbol or address which identifies
only one Unit in the Condominium.

Section 1.19. “Limited Common FElements” shall mean a part of the Common
Elements reserved for the exclusive use of one or more but fewer than all of the Units, and
allocated by designation on the Plat, in this Declaration, or by the provisions of the Act, as
further described in Section 2.12.

Section 1.20. “Majority” shall mean a vote by those Owners representing more than
fifty percent (50%) of the Units, exercised in person or by proxy at a duly convened meeting at
which a quorum is present. '

Section 1.21. “Member” shall mean an Owner, each of whom shall belong to the
Association by virtue of its ownership of a Unit. Each Owner shall be deemed to have one (1)
membership unit in the Association for each Unit owned, regardless of the fact that a given
Owner may include more than one Person.

Section 1.22. “Mortgage” shall mean a mortgage covering all or any portion of a Unit or
the Condominium. ’

CC 1314544v6 ‘ 3



Section 1.23. “Mortgagee” shall mean the holder of a Mortgage on any part of the
Condominium, or any Unit. '

Section 1.24. “Officer” shall mean any person holding office in the Association
pursuant to the Bylaws of the Association, but shall not include members of the Board of
Directors unless such directors are also officers pursuant to the Bylaws.

Section 1.25. “Owner” shall mean the Declarant and all other Persons who purchase or
acquire a Unit or Units in the Condominium. A Person having an interest in a Unit solely as
security for an obligation, such as a Mortgagee, shall not be an Owner. Ownership of a Unit
shall include the ownership of certain other rights, titles, interests and estates described in this
Declaration, as well as ownership of the Unit itself.

Section 1.26. “Person” shall mean any natural person, trust, partnership, corporation,
limited liability company, estate, business trust, association, joint venture, government,
governmental subdivision or agency or other legal or commercial entity; provided, however, that
in the case of a land trust, “Person” refers to the beneficiary of the trust rather than to the trust
itself or to the trustee.

Section 1.27. “Plans” shall mean any drawing or set of drawings of the Condominium
and all amendments thereto.

Section 1.28. “Plat” shall mean any drawing or set of drawings of the Condominium,
prepared by a registered architect or engineer, containing all information required by the Act.

Section 1.29. “Property” shall mean that certain real estate legally described on
Exhibit ”A”, attached hereto and incorporated herein by reference, located in Douglas County,
Nebraska, together with any other areas subsequently added as provided herein.

Section 1.30. “Quorum” shall mean, unless provided otherwise in the Bylaws, the
presence, at a meeting, of Owners or proxies of Owners entitled to cast twenty percent (20%) of
the outstanding votes in the Association. “Quorum” shall mean the presence of, at a meeting, of
members of the Board, a Majority of the Board.

Section 1.31. “Rules and Regulations” shall mean the rules and regulations adopted for
the Association from time to time, by either the Declarant, during the Declarant Control Period,
or which must be Approved by the Board, following the Declarant Control Period, together with
all amendments and modifications to the same as the same may be adopted from time to time by
the same procedure.

Section 1.32. “Special Declarant Rights” shall mean those ﬁghts which the Declarant
reserves to itself:
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(a) to maintain sales offices, management offices, signs advertising the
Condominium and model Units. The rights of the Declarant to use Units or portions of
the common areas for such purposes shall extend to any Units which Declarant may so
designate from time to time, but Declarant’s use of Units for such purposes shall not
exceed the use of two (2) Units. The Units being used by Declarant for such purposes
shall not exceed the largest square footage shown for Units on Exhibit “B” attached
hereto. The location of such Units being used by Declarant may change from time to
time, and the sales, offices, management offices and model Units may be relocated from
time 1o time as Declarant may deem advisable;

(b) to use easements through the Common Elements for the purpose of
making improvements within the Condominium; and

{c) to appoint or remove any officer of the Association or any Board
member during the Declarant Control Period.

Section 1.33. “Special Assessments” shall mean those assessments described in Section
7.05 herein.

Section 1.34. “Special Unit Expenses” shall mean those costs incurred by or
attributable to a particular Unit or Unit Owner for its own benefit, including but not limited to
real estate taxes and comprehensive property and liability insurance coverage attributable to the
Units only and Limited Common Elements appurtenant to a specific Unit, but not the Common
Elements. For the sake of convenience, such costs may be billed to the Association but shall be
payable by each Owner by special assessment.

Section 1.35. “State” shall mean the State of Nebraska.

Section 1.36. “Unit” or “Units” shall mean those portions of the Condominium not
owned in common with other Owners, as more specifically described in the notes to the Plat and
all amendments to the Plat, together with the other rights, titles, interests and estates described in
this Declaration. Each individual Unit shall include:

(a) a separate fee simple interest in the air space within each Unit conveyed,
the interior surfaces of the exterior building walls, the interior surface walls of the
separately numbered Units, and the elements identified as relating to that Unit on the Plat
and any amendments to the Plat; ’

(b) an undivided fee interest in the Common FElements as a
tenant-in-common with other Owners, also referred to as a Common Element Interest;
and

© exclusive easements in, over, across and through those areas within

those Common Elements designated as Limited Common Elements on the Plat.
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One (1) Unit shall include all contiguous spaces defined by Plat amendment which are accessible
to one another without going through any Common Elements, whether located on the same or on
another floor.

ARTICLEII
DESCRIPTION OF THE CONDOMINIUM

Section 2.01. Name. The name of the Condominium is “Beebe & Runyan
Condominium.” The Condominium shall be situated entirely within Douglas County, Nebraska.

Section 2.02. Submission of Condominium to the Act. The Declarant hereby submits
the Condominium to the provisions of the Act, subject to the reservations, restrictions and
easements contained in this Declaration, the Association’s Articles, the Bylaws (including any
and all supplements and amendments thereto which may be duly adopted from time to time) and
the Rules and Regulations. All roads, drives, lanes, walkways, trails, paths, cul-de-sacs and
other ways commonly used for vehicular and pedestrian traffic, as now or hereafter located on
the Condominium which are not dedicated as public on the Plat, shall be private ways, and no
dedication to the public of such ways for vehicular and pedestrian traffic is intended, but the
same are hereby dedicated to the use and benefit of all Owners, their grantees, heirs, personal
representatives agents, successors and assigns, and to their guests, invitees, and business visitors,
for ingress and egress over said private ways.

Section 2.03. Plat and Plans. The Plat shall contain all information required by Section
76-846 of the Act, and shall be certified by a registered and licensed surveyor. The existing
physical boundaries of each Unit shall be conclusively presumed to be its boundaries. The Plans
shall contain all information required by the Act, and shall be certified by an engineer or
architect.

Section 2.04. Maximum Number of Units. The Condominium shall consist of a
maximum of eighty-four (84) Units.

Section 2.05. Indivisibility of a Unit. Each Unit, the Common Element Interest of that
Unit, and the appurtenant Limited Common Elements shall together comprise one Unit, shall be
inseparable, and may be conveyed, leased, devised or encumbered only as one Unit. No Unit
may be partitioned or in any way separated from the Condominium.

Section 2.06. Description of Units. The Plat included as part of this Declaration sets
forth the description of the boundaries of each Unit and its Identifying Number. A description of
each Unit which sets forth the name of the Condominium, the recording data for this Declaration,
the county in which the Condominium is located, and the Identifying Number of the Unit, is a
sufficient legal description of the Unit and all rights, obligations, and interests, appurtenant to the
Unit which were created by this Declaration or the Bylaws.
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Section 2.07. Separate Assessment. Whenever there is any Owner other than the
Declarant, each Unit, together with its interest in the Common Elements, shall constitute for all
purposes a separate parcel of real estate and shall be separately taxed and assessed.

Section 2.08. Encroachments. If any portion of the Common Elements encroaches
upon a Unit or Units, a valid easement for the encroachment and for the maintenance of the
same, so long as it stands, shall and does exist. A valid easement also exists with respect to that
portion of the Common Elements occupied by any part of a Unit not contained within the
physical boundaries of such Unit, including, but not limited to, space occupied by heating and air
conditioning equipment, utility lines and similar equipment which serves only one Unit. For title
or other purposes, such encroachments and easements shall not be considered or determined to
be encumbrances either on the Common Elements or the Units,

Section 2.09. Parking Stalls and Storage Lockers.

(a) The Owner of each Unit shall receive an irrevocable license for one (1)
parking stall, which shall be designated on a map of parking stalls mgintained in the
Association office where stalls shall be allocated among the Owners. Owners shall have
the right to purchase a license or licenses for additional parking stalls Declarant, on
an as-available basis, at such price as Declarant and the Owner may m agree.

(b) The Owner of each Unit shall receive an irrevocable license for one (1)
storage locker, which shall be designated on a map of storage lockers maintained in the
~ Association office where stalls shall be allocated among the Owners,

The original assignment of parking stalls and storage lockers shall be made by the
Declarant at the time each Unit Owner purchases a Unit. Except as expressly provided
herein, all such assignments may thereafter be changed only by (i) Declarant, if the
change is made within the Declarant Control Period, or (ii) mutual agreement between
two or more Owners, made in writing and delivered to the Board, or (iii) the Board (if the
change is made after the Declarant Control Period). The Declarant, during the Declarant
Control Period, and the Board, thereafter, shall have the right to make such reassignments
of parking stalls and storage lockers as they may feel to be necessary, reasonable or
appropriate in the circumstances. By way of examples, and not by way of limitation,
Declarant or the Board, if applicable, may reassign parking stalls or storage lockers in
order to accommodate the special needs of any particular Unit owners with disabilities, or
to accommodate reconstruction or repair work within the Condominium.

(c) The rights of Owners to parking stalls and storage lockers shall be
licenses rather than fee simple ownerships or leases. No additional charges will be made
for these licenses. Each Owner’s use of the same is subject to the provisions of this
Declaration and the Rules and Regulations of the Condominium, as they may be amended
from time to time. Each Owner shall be solely responsible for all motor vehicles and
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other property of any kind or stored in a parking stall or storage locker, and ail such
property is parked or stored at the sole risk of the Owner. Neither Declarant nor the
Association will carry any insurance related to such vehicles or property. Each Owner
shall defend, indemnify and hold Declarant, the Association and all other Owners
harmless from and against any claims, assertions, costs, expenses, liabilities, lawsuits or
other legal proceedings which may be brought in connection with any motor vehicles or
other items parked at or stored in a parking stall or storage locker, or any occurrences
with respect to such motor vehicles or items. Each Owner shall be responsible for
maintaining, cleaning, and repairing the parking stall and storage locker assigned to that
Owner from time to time, subject to whatever obligations may be imposed by the Rules
and Regulations, and except for such overall facility-wide repair and maintenance work
as may be Approved by the Board. Nothing herein shall be deemed to require the
Association or the Board to undertake any particular repair, maintenance, reconstruction
or rebuilding obligations.

(d) All parking stalls and storage lockers not originally assigned to another

Owner (or in the case of parking stalls, for which an Owner has not purchased an

additional license) shall remain Limited Common Elements, assigned to and reserved for

~ the exclusive use of the Declarant or its affiliates, until such time as the Special Declarant

Rights described herein have expired or been fully exercised and the Declarant no longer

has an ownership interest in any Unit. Thereafter, the unassigned parking stalls and

storage lockers shall remain Limited Common Elements, assigned to and reserved for the
exclusive use of the Association, as may be Approved by the Board.

(e) Parking stalls shall be used in accbrdance with the provisions of Section
4.03 hereof.

Section 2.10. Unit Boundaries. The boundaries of each respective Unit shall be the
walls, floors, and ceilings. All lath, furring, wallboard, plasterboard, plaster, paneling, tiles,
‘wallpaper, paint, furnished flooring, and any other materials constituting any part of the finished
surfaces thereof are a part of the Unit. Except as set forth in the definition of Limited Common
Elements, all spaces, interior partitions, and other fixtures and improvements within the
boundaries of a Unit are a part of the Unit.

Section 2.11. Common Elements. The Common Elements shall mean the entire
Condominium, excluding the Units, but specifically including the following areas intended for
the common use and benefit of all Owners:

(a) The land constituting the Property, including: the land parcel on the
North side of the Building (leased), the land parcel on the South side of the Building
(leased), the land parcel on the West side of the Building (leased), and the parking lot on
the East side of the Building (owned).
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(b) The lobby on the third floor of the Building,

(© The walkways, driveways, hallways and corridors; the two walk-up
entrances to the Building; the two drive-up entrances to the Building; all exits including
fire exits; the parking areas on the first two levels or elsewhere on the Property; all yards,
landscaped areas, recreation and refuse areas (including the trash chute), which are
located within the Property,

(d) All foundations, columns, girders, beams, supports, exterior and interior
load-bearing walls, and roof (with the exception of the elevated patio areas which
constitute a part of certain Units on the eighth floor of the Building), and all cooling
towers, mechanical penthouses and other structures, improvements and equipment

situated on the roof.
(e) The stairs, stairwells and the two elevators.
63 The six-story atrium.

(&) The deck on the roof of the Building, including any plantings,
improvements, grills or other accoutrements or improvements thereto, but not including
any portion of the rooftop deck or gardens which constitute a part of some of the eighth
floor Units. '

(h) The fitness center.
@ The bicycle lockroom contained on the ground level of the Building.

)] The separate room now commonly known as the boiler room, which
may in the future be used for other purposes.

&) The loading docks on the West and East sides of the Building.

)] The utility stacks and vent chutes and any and all appurtenances which
may be located within said utility stacks or vent chutes, including (without limitation) all
ducts, electrical equipment; satellite dishes (permitted to be owned by the Association
only) wires, lines and conduits, including, without limitation, cable television, chutes,
pipes and stacks for trash service, electricity, light, cold and hot water, gas, plumbing,
sanitary sewer, sprinkler systems, refuse, telephone, telecommunication and other utility
or communication systems.

(m) The security entry system to the building and garages.

(n) All portions of the walls, floors or ceilings not within the Unit
Boundaries shall be a part of the Common Elements. No bearing wall or column may be
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removed or otherwise penetrated or affected without a building permit from the City and
until the same has been Approved by the Board in advance, such approval to be
supported by a report from a structural engineering firm designated by the Board.

Section 2.12. Limited Common Elements.

(a) Certain parts of the Common Elements, designated as “Limited
Common Elements,” shall be set aside and reserved for the exclusive use of the Owners
of specific Units. The respective Owners shall have an exclusive easement for the use of
such Limited Common Elements designated as Limited Common Elements on the Plat.

(b) No part or component of any Limited Common Elements may be
removed, altered, repaired or replaced, except by the Association or Declarant; and then
any such repairs, alterations or replacements shall be in conformity to this Declaration.
The Association may, by having such action Approved by the Board, assess the costs of
all such repairs, aiterations or replacements as Special Unit Expenses attributable to
specific Owners to whom such Limited Common Elements are assigned.

(c) If any chute, flue, duct, wire, conduit, bearing wall, bearing column, or
any other fixture lies partially within and partially outside the Unit Boundaries, that
portion serving only the particular Unit shall be a Limited Common Element and that
portion serving more than one Unit or serving any part of the Common Elements shall be
Common Elements. Any shutters, awnings, window boxes, door steps, porches,
balconies, patios, decks, exterior doors and windows, parking spaces, storage areas or
other fixtures designed by serve a single Unit, but located outside the Unit’s boundaries,
are Limited Common Elements allocated exclusive to that Unit.

ARTICLE III
THE ASSOCIATION

Section 3.01. Name _and Organization. The Declarant shall form and establish the
Association as a not-for-profit corporation, to provide for the maintenance and upkeep of the
Common Elements of the Condominium, to carry on the administration of the Association, and
to provide such other services as its Members desire for their common benefit. The name of the
Association shall be “Beebe & Runyan Condominium Association.”

Section 3.02. Ownership. A Unit shall be a fee simple estate and may be held and
owned by any Person or Persons singularly, as _]omt tenants with right of survivorship, as
tenants-in-common, tenants by the entireties, or in any real property tenancy relatlonshlp
- recognized under the laws of the State.

Section 3.03. Membership. Each Owner shall be a Member of the Association and, by
its purchase or acquisition and ownership of a Unit in the Condominium, shall be deemed to
have agreed to be bound by all the provisions of this Declaration and all amendments, as well as
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by the Articles of Incorporation and Bylaws of the Association. No Owner may avoid the
‘obligations and burdens coincident to ownership of a Unit or membership in the Association.

Section 3.04. Assignment or Sale. Upon assignment, sale or other transfer of its Unit to
a new Owner, the transferring Owner shall be relieved of liability for any assessments levied on
such Unit by the Association accruing after the closing date of such assignment, sale or transfer.
- All such assessments levied or accrued prior to the closing date shall be paid at or prior to the
closing by the transferor or seller.

Section 3.05. Exclusiveness of Ownership. Each Owner shall be entitled to exclusive
ownership and possession of his Unit. Each Owner may use the Common Elements and Limited
Common Elements in accordance with the purposes for which they are intended, but only
without hindering or encroaching upon the lawful rights of the other Owners.

Section 3.06. Mechanics’ and Materialmen’s Liens. No labor performed or materials
furnished and incorporated in a Unit, notwithstanding the consent or request of the Owner, his
agent, contractor or subcontractor, shall be the basis for filing a lien against the Common
Elements. Each Owner shall defend, indemnify and hold harmless each of the other Owners and
the Association from and against all losses, damages, costs and expenses, including, without
limitation, reasonable attorneys’ fees and expenses, arising from any lien against the Unit of any
other Owner or against the Common Elements for construction performed or for labor, materials,
services or other products incorporated in the indemnifying Owner’s Unit at such Owner S
request.

Section 3.07. Share of Common Element Interest and Common Expense Liability.

(a) The Declarant and each Unit Owner shall have and be deemed to own,
by virtue of their respective ownership of a Unit or Units, a share or percentage of the
undivided interests in all the Common Elements for the entire Condominium, based upon
the relative size of and the number of bedrooms in a Unit owned by a particular Owner in
relation to the size of and number of bedrooms in all Units that may be created in the
entire Condominium as described herein. The word “bedroom” as used in the preceding
sentence shall refer to a separate room designed or used for sleeping quarters, and shall
not include a room where a rollaway bed or trundle bed or some other kind of portable
sleeping facility, not regularly used, is located. The extent or amount of such ownership
and liability shall be expressed as a common percentage of Common Element Interest or
Common Expense Liability which shall be adjusted from time to time as follows: When
the Special Declarant Rights described herein shall lapse as provided in Article XII
below, or upon the original sale and conveyance of all of the Units of the Condominium
(or all the space available for Units), then each Owner’s Common Element Interest or
Common Expense Liability shall be determined by dividing the number of Units owned
by the total number of Units actually platted in the Condominium. :

CC 1314544v6 11



JUTT - B IFT T SR

(b) The allocation of the Common Element Interest and Common Expense
Liability to each Owner is set forth in Exhibit “B” attached and incorporated as part of
this Declaration.

(©) In addition to his or her liability for Common Expenses, each Owner
shall also pay any and all assessments by the Association for Special Unit Expenses in
the amount attributable to its Unit and related Limited Common Elements. Such
assessments shall be Approved by the Board. Special Unit Expenses may be based upon
any of actual or estimated costs to the Association attributable to an Owner, independent
billings of respective creditors, usage, estimated insurable values, insurance risks, or the
relative size of each Unit in relation to the size of all Units in the aggregate. Special Unit
Expenses shall include (without limitation) real estate taxes or assessments and
comprehensive property and liability insurance premiums applicable to each Unit, as well
as, late charges, fines or penalties Approved by the Board upon specific Owners from
time to time.

Section 3.08. One Membership Per Unit. Ownership of each Unit shall entitle the
record Owner to one (1) membership in the Association, irrespective of the number of Persons or
entities that comprise the ownership of each such Unit (i.e., only one membership per Unit).
Ownership of a Unit shall be the sole qualification for membership. Mortgagees or other Persons
or entities who hold an interest merely as security for the performance of an obligation shall not
be Members unless and until fee title is indefeasibly vested in such Person. Membership shall be
appurtenant to and may not be separated from the ownership of any Unit.

Section 3.09. Membership Inseparable from Ownership. The membership in the
Association held by any Owner of a Unit shall not be transferred, pledged or alienated in any
way, except upon the sale or disposition of the Unit, and then only to the purchaser or transferee
of such Unit. Any atiempt to make a prohibited transfer shall be void and of no effect, and shall
not be reflected upon the books or records of the Association.

Section 3.10. Qwner Maintenance. Each Owner shall maintain and keep his or her
Unit in good condition and repair, including the fixtures thereof, and other Limited Common
Elements, if any, which are appurtenant to such Owner’s Unit. All Limited Common Elements,
if any, associated with a Unit, shall be maintained and kept in good condition by the Owner of
the Unit.

Section 3.11. Repair and Maintenance Upon Failure by Owner. If any Owner shall
fail to maintain or repair his or her Unit to a reasonable condition as determined by the Board,
and such maintenance or repair is not covered or paid for by insurance either on such Unit or the
Common Elements which is available to the Board or the Association, then the Association shall
have the right (but not the responsibility) to undertake such repairs and maintenance as may be
Approved by the Board. The cost of such maintenance or repairs, including any amounts as
Approved by the Board to compensate the Board or the Association for undertaking and
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supervising the repair and maintenance work, shall be added to and become a part of the Special
Unit Expense applicable to such Unit.

Section 3.12. Declaration and Bylaws. Each Owner shall comply strictly with the

- provisions of this Declaration, the Association’s Articles, the Bylaws, the Rules and Regulations,

and the decisions and resolutions of the Association or the Board adopted pursuant thereto, as the
same may be lawfully amended from time to time. Failure to comply with any of the foregoing
shall be grounds for an action to recover damages or for injunctive relief, or both, maintainable
by the Association or the Board on behalf of the Owners or, to the extent permitted by law, by an
aggrieved Owner.

Section 3.13. Relocation of Boundaries. The Owners of adjoining Units may relocate
the boundaries between their Units upon application to the Board and if Approved by the Board
in advance, in compliance with the Act; provided, however, that if the relocation is allowed, the
Owners of the Units whose boundaries are relocated shall promptly pay all costs incurred by the
Association, including, without limitation, all attorneys’, architects’, surveyors’ and recording
fees and expenses to accomplish such relocation, and the Association shall have a lien upon both
of the Units whose boundaries are relocated for the repayment of such costs, which liens shall be
enforceable in the same manner as a lien for Assessments.

ARTICLE IV
RESTRICTIONS ON USE AND IMPROVEMENTS

In addition to limitations established by law and by additional rules and regulations
which may from time to time be promulgated by the Board, all Owners shall observe the
restrictions set forth in this Article IV.

Section 4.01. Restrictions. The Units, the Common Elements, and Limited Common
Elements shall be subject to the following:

(a) Each Unit not owned by the Declarant (or its affiliates) shall be occupied
only by the Owners and their immediate family or, subject to the provisions of Section
4.01(x) hereof, pertaining to the leasing of Units, by the tenant, guest, or employee (and
his/her immediate family) of any Owner. Each Unit shall be used for residential purposes
only (as defined in the zoning ordinances of the City) and shall not be used for
commercial or other purposes. Notwithstanding the foregoing, this restriction shall not
prevent an Owner from maintaining a home office area in a Unit so long as (i) the office
is not in violation of any zoning or other laws, ordinances or regulations of the City or
other applicable governing bodies, (ii) the Owner complies with all relevant laws,
ordinances or regulations of the City or other applicable governing bodies, and (iii) the
Owner does not utilize any portion of the Common Elements, including without
limitation any parking spaces or any meeting rooms or public areas of the Condominium,
for business purposes.
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(b) Each Owner shall have the exclusive right, at his or her sole cost and
expense, and subject to the requirements of the following subsection, to paint, repaint,
tile, wax, paper or otherwise finish, refinish and decorate the inner surfaces of the walls,
ceilings, and floors which comprise the boundaries of the Owner’s own Unit and the
surfaces of bearing walls and partitions within the Unit, and to clean the interior surfaces
of windows and doors bounding the Unit. If any floor coverings other than carpeting are
installed in any Unit, each Owner shall install sound attenuation materials that must be
Approved by the Board prior to installation. Each Owner shall maintain his or her Unit
in a clean, safe, sanitary and attractive condition. Each Owner shall also be responsible
for the (i) maintenance, repair or replacement of all plumbing lines, plumbing fixtures,
electrical wiring, lighting fixtures, heating and air conditioning equipment, and water
heaters located within the Unit, and (ii) all utility lines located within the Unit.

(c) In undertaking any repairs, maintenance or alteration of a Unit which
require (or for which the Owner desires to use) the services of an outside contractor or
laborer(s), other than minor and routine cleaning, housekeeping, plumbing, electrical and
heating or air conditioning repairs which do not involve the addition of any new fixtures
or services, Owner shall comply with the following, Owner shall:

2)) use the services of the Association’s approved contractors, if any,
or such contractor(s) as may be Approved by the Board in advance,

(2)  Thave plans and specifications for the work drawn by a reputable
licensed architect or engineer (the identity of whom shall be Approved by the
Board in advance) if the work involves or significantly impacts any exterior walls
or windows of the Unit, the ceiling or floor of the Unit, the main heating,
ventilating and/or air conditioning equipment serving the Unit, any Common
Elements or Limited Common Elements, or if the work involves the relocation of
or significantly impacts any interior load-bearing walls or members,

(3) have the plans and specifications so drawn (if applicable)
Approved by the Board in advance of the work,

(4)  acquire or have his or her contractor(s) acquire and maintain in
force all applicable permits and licenses for the performance of the work,

5) coordinate the performance of the work with the Board or its
designee prior to commencement of the alterations or improvements,

(6) allow the Board of its designee to have direct contact with the
contractors or laborers before and throughout the performance of the work to
supervise or coordinate the work and for the performance of periodic inspections,
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(7)  require the contractors or laborers to have insurance in an amount
which is acceptable to the Board (as Approved by the Board) or it designee,

(8)  require the contractors or laborers to carefully observe all
applicable codes, ordinances, rules, regulations or requirements of the City or
other applicable governing bodies, and

(9)  obtain any certificates of occupancy or other certificates or
approvals which may be necessary or desirable at the conclusion of the work.

Owner agrees that any actions which are undertaken by the Association, the Board or the
Board’s designee in connection with any of the work described in this Section are
undertaken solely to protect the interests of the Association and the Owners of other
Units in the Condominium, and not undertaken for the benefit of the Owner or any other

~ parties. Owner, for the Owner and his or her family members, heirs, successors, assigns,

mortgagees, contractors, and all other persons who may have or acquire an interest in the
Unit or have any connection therewith, hereby waives any and all claims of any kind or
nature whatsoever which he or she or any of them may have or assert against the
Association, the Board, and any officers, employees or designees thereof, and any other
Owners, arising out of any of the activities described in this Section.

(d) Each Unit shall contain a fire sprinkler system in accordance with the
building or other applicable codes of the City. Owner agrees to keep such system in good
and working condition.

(e) There shall be no obstruction of the Common Elements, nor shall
anything be stored in the Common Elements (except in the storage locker assigned to the
Owner’s Unit) unless such storage has been Approved by the Board in advance.

® Nothing shall be done or kept in any Unit or in the Common Elements or
Limited Common Elements, including without limitation any flammable materials, which
will increase the applicable rates of insurance unless Approved by the Board in advance,
In particular but without limitation, no flammable or combustible materials shall be kept
within the same compartment or space as the heating, ventilating and/or air conditioning
equipment serving a Unit or any portion of the Common Elements. No Owner shall
permit anything to be done or kept in his or her Unit or in the Common Elements which
will result in the cancellation of any insurance or which would be in violation of any law,
and no waste shall be committed in the Common Elements.

(2) No reflective materials, advertising, art work or signs of any kind
(including without limitation any signs relating to any business of any Owner) shall be
installed, placed or hung on the exterior (or visible through the windows) of any Unit or
the Common Elements other than ultraviolet shading materials Approved by the Board.
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No clothing or other personal effects shall be placed upon or hung in view of any balcony
or other exterior portion of any Unit or the Common Elements unless the same are
Approved by the Board, except for barbeque grills, flower pots and other such items
which shall be properly maintained and in good and attractive condition.

(h) To the extent that certain Units may include balconies, no Owner or
other resident of a Unit shall engage in hose washing on the balcony of a Unit or
otherwise. No leakage or overflow shall be allowed from any flower pots or other items
holding water or moist soil, and any spills shall be promptly cleaned up so that no
dripping occurs onto surface areas below. No furniture, of the nature of lawn or garden
furniture or otherwise, shall be allowed on any balcony or patio unless the same is of
sufficient weight, or is sufficiently anchored, to prevent the same from being blown over
or off the balcony or patio. No awnings or umbrellas shall be allowed on any balcony or
patio unless the same are firmly anchored and kept tightly closed when not in use. No
cooking devices utilizing non-fossil fuels shall be kept or used on the balconies or patios
except in strict accordance with all laws, ordinances, rules, regulations and requirements

- of the City and all other governing bodies. No balcony or patio shall be carpeted unless

the materials have been Approved by the Board, and all such carpeting shall be carefully
and regularly maintained by the Owner. The number, types, colors and sizes of any and
all furniture, window coverings (whether located inside or outside a Unit), umbrellas,
plants, lights and other objects on balconies shall also be subject to further control and
regulation by the Board.

)] Except as otherwise provided with respect to the original sales period
until all Units which may be created by Declarant are sold, no real estate signs
advertising Units for the sale or rental shall be displayed on or about the Condominium or
any Unit, unless Approved by the Board.

4} No animals, reptiles, birds, rabbits, livestock, fowl or poultry of any kind
shall be kept, raised or bred in any Unit or in any portion of the Condominium, except
that one cat and/or one dog (which shall not exceed 40 pounds in weight at adulthood) or
two caged birds may be kept as a pet within a Unit, subject to the Rules and Regulations
and all applicable laws, ordinances, rules, regulations, or requirements of the City or
other governing body. Nothing herein shall prevent any Owner who is a person with a
disability from keeping a service animal in a Unit. Any such animals shall not be
allowed in the Common Elements except for immediate transportation to and from the
Unit, and the Owner shall be fully responsible for cleaning up any pet waste or products
and keeping the Common Elements completely free therefrom. Fish maintained in a
household aquarium shall not be deemed to be “animals” as defined herein, but all
aquariums shall be properly maintained and kept completely free of any leakage or
overflow, and any spills or leakage occurring therefrom shall be immediately cleaned up
and the Owner shall take steps to prevent any reoccurrence. Any pet creating a nuisance
or unreasonable disturbance or noise (in the sole judgment of the Board) shall be
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permanently removed from the property upon written notice from the Board, as may be
Approved by the Board. The Board shall have the right to impose fines upon any Owner
who violates (or whose pet violates) any of the Rules and Regulations or provisions
hereof, as may be Approved by the Board.

&) No gardening or farming of any kind shall be carried on within any Unit
or any Limited Common Elements, except in the common rooftop areas designated for
such activity, unless plants shall be kept in appropriate containers using a water drainage
system which precludes any leakage onto the floors of the Unit.

() No noxious, offensive or illegal activity of any kind shall be carried on
in any Unit or in the Common Elements, nor shall anything be done therein which may .
be or become an annoyance or nuisance to the other Owners. No Owner, guest, tenant or
any other Person shall have loud parties or play stereo equipment or musical instruments
in a loud manner or otherwise permit or make loud noises audible outside its Unit.

(m) No drilling operations of any kind shall be permitted upon or within any
Unit or the Common Elements, or in the concrete floors or ceilings, unless the same are
conducted in accordance with the plans designed by a qualified and licensed engineer and
are Approved by the Board in advance,

(n) Each Owner shall be obligated to pay any and all charges and
assessments for electricity, other utilities, and taxes levied against its Unit. For reasons
of efficiency in the Condominium and to avoid confusion and an unnecessary number of
cables and lines in the Condominium, the Board shall have the right to designate specific
providers of utility services such as (but without limitation) electricity, gas, telephone,
Internet connection, fiber optic wiring, cable television and/or satellite television service.
After the identity of such providers is Approved by the Board (together with any changes
which may be made from time to time), all Owners shall utilize only the approved
providers of such utility services. Any utility charges to the Association shall be assessed
against all Owners in accordance with Article VII above. No Owner shall be exempt
from liability for applicable specific assessments or charges which may be Approved by
the Board pursuant to this Declaration.

(o) No Owner shall deposit any garbage, refuse, or rubbish on or about the
Common Elements except in appropriate containers suitably placed as designated by the
Board so as not to detract from the physical appearance of the Common Elements or the
Condominium. No Owner, guest or tenant shall permit any noxious, offensive or unusual
smells or odors of any kind to emanate beyond the boundaries of its Unit.

(p) Each Owner shall be liable to the Association for any damage to the
Common Elements or any improvements, landscaping or equipment thereon which may
be sustained by reason of the action or inaction of said Owner, or his or her family,
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guests, invitees, tenants, domestic employees or animals; and, as may be Approved by the
Board, the Association shall assess the Owner for the costs of any necessary repairs or
replacements, together with all attorneys’ fees and other related expenses, including an
amount necessary to compensate the Association for any administrative time, such
assessment to be due and payable immediately or on a date Approved by the Board, by
written assessment notice.

(@ If any portion of the Common Elements encroaches upon a Unit, a valid
casement for the encroachment and for the maintenance of such Common Elements shall
and does exist, so long as the encroachment continues. In the event any part of the
Condominium is partially or totally destroyed, and then rebuilt, the Owners agree that
minor encroachments of parts of the Common Elements due to construction shall be
permitted and that valid easements for said encroachment and the maintenance of such
Common Elements shall exist. The Common Elements are and shall always remain
subject to easements for minor encroachments by Owners for repairs and construction
relating exclusively to their respective Units.

(3] In decorating a Unit, each Owner is solely responsible for compliance
with the fire protection ordinances, laws, rules, regulations, requirements and the building
and safety codes of the City and other governing bodies, and shall defend and indemnify
the other Owners, the Association and the Board for any violation thereof which causes
loss or damage to Persons or property.

(s) No heavy trucks, construction equipment, commercial vehicles, boats,
house trailers, campers, motor homes, inoperable vehicles, boat trailers, or trailers of any
other type shall be permitted to be parked or stored on or within the Condominium,
unless the same has been Approved by the Board. The Board may establish reasonable
further restrictions in its discretion, This prohibition shall not apply to the temporary
parking of trucks and commercial vehicles, during periods of approved construction or
for pick-up, delivery and other commercial services, but designated spaces for such
parking may be Approved by the Board. The Declarant’s exercise of the Special
Declarant Rights described herein shall be an approved use of the above in all events.

® No baby carriages, playpens, bicycles, wagons, toys, vehicles, charcoal
burners or other outdoor cooking devices, devices utilizing non-fossil fuels, nor any other
items shall be parked or stored on any part of the Common Elements or Limited Common
Elements, in 2 manner so as to be exposed to public view from the exterior of any Unit,
unless Approved by the Board in advance. Such items may, however, be kept (but not
operated) in the Owner’s storage locker. No dangerous or hazardous materials,
chemicals, poisons, or any materials or substances which are prohibited or regulated
under any Federal, state or local environmental law, ordinance, rule or regulation or
which pose a threat to persons or property shall be kept or maintained in any storage
locker (other than ordinary cleaning solvents and other household materials handled in
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accordance with law). The storage locker area will not be climate controlled, so no
weapons, ammunition, explosive or combustible materials, firecrackers, gasoline or
petroleum products, or any other items which may be or become dangerous in hot
weather, shall be stored in any storage locker at any time. Each Owner bears all risk of
loss to the personal property stored

() After reasonable notice to the Owners, the Board may establish
additional Rules and Regulations, as Approved by the Board, governing and further
restricting the use of the Units and Common Elements in any manner not inconsistent
with the provisions of this Declaration. The Board, or any Owner, shall have the right to
enforce such rules and regulations by any proceeding at law or in equity.

v) Any leasing of a Unit shall be subject to the following restrictions:

(1)  Each lease must be for a minimum of one (1) year, except for
leases signed by Declarant during the Declarant Control Period;

(2)  The lease shall mandate compliance with this Declaration, the
Bylaws, the Rules and regulations, and all other documentation associated with
the Condominium and shall require the tenant to pay all costs and expense
relating to its move-in and move-out from the premises, and save the Association,
the Board and other Owners harmless therefrom; and .

(3)  The names of all people who will occupy the Unit shall be given to
the Declarant and/or the Board, as applicable, not less than five (5) business days
prior to the tenant(s) moving into the Unit. The Declarant and/or the Board shall
have the right to check references and conduct ordinary screening activities with
regard to such tenants, at the cost of the Owner proposing the lease, and the
Declarant and/or the Board, as applicable, shall have the right to reject any such
tenant(s) at its sole discretion (which rejection by the Board must be Approved by
the Board), subject to any limitations imposed by law;

(4)  The Declarant or the Board, as applicable, shall have the right to

designated a certain elevator during certain periods to accommodate any move-in
or move-out, and may otherwise generally witness and observe the move-in and
move-out through designated representatives; and

(5) A copy of the executed lease shall be furnished to the Declarant
and/or the Board, as applicable, prior to the commencement of the tenant’s
occupancy of the Unit.

(6)  No more than thirty percent (30%) of the Units may the subject of
a lease. If an Owner wishes to lease a Unit when thirty percent (30%) or more of
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the Units are already the subject of leases, the Board of Directors shall have the
right to prohibit the lease, and its prohibition shall be fully binding.

(w) The Board shall have the specific power to enact rules or regulations
from time to time regarding activities on the common area portion of the rooftop deck

Section 4.02. Restrictions on_ Alterations/Improvements. The following restrictions
and limitations shall apply to the installation of improvements and equipment by Owners on or
about their Units:

(2) No vestibule projections, decks, balconies, awnings, spoutings, chimney,
trellises, grillwork, poles or flagpoles, porches, bay, bow or oriel windows or doors or
similar projections or ornaments shall be connected to or installed or maintained upon
any Unit, which project beyond the exterior shell of the Building, and no other windows,
doors, openings or apertures of any kind may be installed or maintained in the exterior
shell of the Building, unless the same have been Approved by the Board in advance. Any
increase in insurance costs resulting from any such improvements or alterations shall be
the sole responsibility of the Owner installing the same. With respect to the installation
of awnings, sunshades, screen doors, and other minor additions to any Unit, the same
must be Approved by the Board in advance. All windows and glasswork, and all other
items described herein, are the responsibility of the Owner to maintain and repair.

) No antennas, communications equipment, satellite disks, weather vanes,
electrical, telephone or television cables or other wires or lines, and no solar collectors or
recreational or exercise equipment which extends beyond the exterior shell of the
Building shall be placed, connected, erected or maintained upon any Unit or Common
Elements (including any balcony or patio), unless Approved by the Board in advance,
except to the extent the Association or this Declaration is limited in restricting an
antennae or satellite dish pursuant to the express terms of the Telecommunications Act of
1996 or other present or future law, ordinance, rule, or regulation.

() No heating or air-conditioning equipment of any kind and no solar
collectors shall be erected or maintained upon any of the Units or Common Elements,
without the prior written consent of the Board.

(d) No Owner shall make any alterations, additions or modifications to any
part of the Common Elements, or decorate the exterior portion of any Unit or Common
Element, except as specifically permitted in the Rules and Regulations.

(e) After acquiring all or pertinent parts of an adjoining Unit (subject to
satisfaction of the requirements herein), an Owner may remove or alter any previously
shared wall or create interior doors, windows or other apertures therein, even if the shared
wall is wholly or partially a Limited Common Element or Common Element; provided
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that such alterations do not impair the structural integrity or mechanical or electrical or
other systems of the Condominium or Property, and provided that the Owner complies
with the provisions of Section 4.01(c) hereof. The removal of walls, creation of
apertures, and alteration of sound insulation between Units or weatherstripping of Units
shall not be permitted under any circumstances for boundary or demising walls which are
also exterior walls or which remain as Unit boundaries,

® Except as otherwise provided herein, Owners may make any
nonstructural, interior improvements or alterations to their Units they may desire. All
such proposed improvements and alterations shall fully comply with applicable City
laws, ordinances, codes, rules and regulations, including those for fire, safety, plumbing,
clectrical, and heating, ventilation and air conditioning systems. The Board reserves the
right to set and enforce standards which exceed applicable City codes in its sole and
absolute discretion; provided that the Board’s approval shall in no way be deemed to
imply compliance with or waiver of any applicable City code requirement.

(g) No Owner shall do any act or any work that will impair the structural
soundness and integrity of the mechanical, electric or other systems or the support of any
portion of the Buildings or Common Elements or impair any easement or hereditament.
No Owner shall in any way alter, modify, add to or otherwise perform any work whatever
upon any of the Common Elements without the same having been Approved by the
Board in advance. Any such alteration or modification shall be in harmony with the
external design and location of the surrounding structures and topography, and shall not
be considered until submission to the Board of complete plans and specifications,
prepared by a licensed architect or engineer Approved by the Board in advance, showing
the nature, kind, shape, size, materials, color and location for all proposed work.

(h) Notwithstanding any other provisions in this Declaration, the Declarant
and its agents and employees shall have the express right and privilege during the period
of original sale of the Units in the Condominium: (1)to complete the development,
improvement and sale of the Units, together with the improvement and interior
decorating of the lobbies and any unsold or model Units; (2) to maintain and operate
model Units for sales and administrative purposes; and (3) to show the Condominium,
any unsold Units or available floor space which are offered for sale, including the right to
use such Common Elements and facilities as the Declarant deems appropriate, convenient
or incidental to the sale of Units, in its sole discretion, including, but without limitation,
the exclusive right to use any portion of the Condominium as a business office, the right
to display “For Sale” or “For Rent” and other appropriate signs in aid of the sale or rental
of all Units, and the right to maintain and operate a fully staffed customer service, sales
and leasing office complex in such other portions of the Condominium including the
Common Elements as may be necessary or convenient under the circumstances. The
foregoing rights shall continue and remain effective until the completion of all original
sales of all the Units within the Condominium to Owners other than the Declarant.
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() Notwithstanding the provisions of any State law or City ordinances to
the contrary, the Declarant shall have and may freely exercise each of the foregoing
rights and-privileges described in Subsection 4.02(h) above without notice to or consent
of any kind from the other Owners; and each and every Owner and its heirs, successors
and assigns shall be conclusively presumed to have waived any and all rights afforded
under State law or City ordinances for notice or consent to any lot split, minor
subdivision, plat amendment, variance, or other right or privilege described herein, by
virtue of its ownership or acquisition of a Unit, whether by sale or by operation of law.

Section 4.03. Parking and Vehicular Restrictions.

(@ No Owner shall park, store or keep within or on any parking or garage
space within the Condominium any truck or commercial type vehicle, bus, trailer, trailer
coach, camper trailer, boat, or any inoperable vehicle. The Owner shall comply with any
applicable laws, ordinances, rules, regulations and requirements, including without
limitation any height and/or weight requirements, with regard to any recreational vehicle,
including, but not limited to, any camper unit, house/car, motor/mobile home, boat or
other watercrafts, motorcycles or snowmobiles. Motorcycles and any other vehicles
producing noise in excess of that of ordinary passenger automobiles will be driven slowly
and otherwise operated so as to minimize any disruption to other Owners. Pick-up
trucks, camper trucks, minivans, and similar vehicles shall be allowed so long as they do
not exceed three-quarters (3/4) of a ton in weight and are used for everyday transportation
by the Owner of a Unit or the Owner’s tenant. However, the Board may impose such
rules and regulations regarding any non-automotive vehicles (including the prohibition of
such vehicles) in the event the Board is advised by qualified persons that the parking of
any such vehicles in the Condominium may presently or eventually cause damage or
wear and tear above that expected from the parking of ordinary automobiles.

(b) No Owner shall park, store, or keep anyWhere within the Condominium
any vehicle or vehicular equipment, mobile or otherwise, deemed to be a nuisance by the
Board, which determination shall be Approved by the Board.

(c) No Owner shall maintain, repair, rebuild, dismantle, paint, wash,
service, change oil in, or restore any motor vehicle, boat, trailer, aircraft or other vehicle
anywhere within the Condominium, including without limitation within any parking stall.
This restriction shall not be deemed to prohibit polishing of vehicles. No vehicle may be
parked or stored in any parking stall which does not fit within the boundaries of such stall
or which, even if it fits within such boundaries, interferes with the ability of those parking
in neighboring stalls to use their stalls. No vehicles may be operated within the
Condominium which are unreasonably noisy or which emit an unreasonable amount of
smoke or other emissions (as determined by the Board, which determination shall be
Approved by the Board). No off-road unlicensed motor vehicles may be operated within
the Condominium.
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(d) In addition to the foregoing restrictions, parking of any and all
automobiles, motorcycles or similar vehicles and of any bicycles in the parking stalls
shall be subject to the Rules and Regulations. :

(e) The Board shall have the right to adopt Rules and Regulations relating to
use of the bicycle storage facility on one of the garage floors of the Building. -

Section 4.04. Enforcement of Restrictions.

(a) In the event that the Association determines, as Approved by the Board,
that an Owner is not maintaining his or her Unit or the assigned or appurtenant Limited
Common Elements, in accordance with the applicable standards, or continues to violate
any of the restrictions on use or improvements contained in Sections 4.0, Sections 4.02
or Section 4.03 above and as may be otherwise established by the Board from time to
time, so that (in the discretion of the Board) the physical or aesthetic qualities of the
Condominium or the peace and quict enjoyment of other Owners are detrimentally
affected, and the Owner of such Unit fails to properly remedy any such condition within
ten (10) days after notice in writing, then in such event the Board shall have the right:
(1) to assess fines as Special Unit Expenses upon the offending Owner (as described in
Article VII above) in such amounts as the Board deems necessary to effect compliance
with the requirements or (2) to enter said Unit or Limited Common Element upon at least
twenty-four (24) hours’ prior notice to the Owner (except in the case of an emergency as
reasonably determined by the Association, in which event no notice will be required) and
perform such repairs, maintenance or alterations as it deems necessary or appropriate and
levy the costs and expenses of such actions as Special Unit Expenses upon the Owner of
such Unit. So long as the Association, its agents, servants or employees exercise
reasonable care in the performance of said repairs, maintenance or alterations, they shall
not be liable to the offending Owner for any damages caused in so doing. The cost of
such work shall be collected in the same manner as other assessments. In addition, the
Board or its designated representatives, together with emergency personnel, shall have an
immediate right of access to all Units in the Owner’s absence under emergency
conditions. Furthermore, the Association shall be entitled to tow or cause to be towed,
and/or may impound or cause to be impounded, any automobile or other vehicle that is
operated, parked or stored in violation of the restrictions set forth in Section 4.03 of this
Declaration or any applicable rule or regulation. The costs and expenses incurred in
connection with any such activity shall be assessed against and collected from the
applicable Owner in the same manner as other assessments. '

(b) To secure payment of any fine assessed or cost and expense incurred by
the Board, the Association shall have authority to create a lien, as described in Article VII
herein, and as Approved by the Board, ultimately enforceable by foreclosure of the Unit.
The violation of any restriction or regulation adopted by the Association, or the breach of
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any covenant or provisions herein contained, shall give the Association the right in
addition to all other rights set forth herein:

(1)  To enter upon the portion of the Condominium upon which or as to
which such violation or breach exists and to summarily abate and remove, at the
expense of the defaulting Owner, any structure, thing or condition which may
exist thereon, contrary to the intent and meaning of the provisions hereof, and the
Declarant, the Association, the Board, or their successors, assigns or agents shall
not thereby be deemed guilty in any manner of trespass; or

(2)  To enjoin, abate or remedy the continuance of any breach by
appropriate legal proceedings, either at law or in equity;

(3)  To recover in any legal proceedings to enjoin, abate or remedy a
breach, all costs of such action, including court costs and reasonable attorneys’
fees.

(© In addition, if any Owner (either by its own conduct or by the conduct of
any other occupant including any tenant, guest, or employee of its Unit), shall violate any
of the covepants, restrictions or provisions of this Declaration or the Rules and
Regulations, and such violation shall continue for ten (10) days after notice in writing
from the Association, or shall occur repeatedly during any thirty (30) day period after
written notice or request to cure such violation, then the Association shall have the
power, exercised upon Approval by the Board, to issue to the defaulting Owner a ten (10)
day notice in writing to terminate the rights of the said defaulting Owner to continue as
an Owner and to continue to occupy, use or control his or her Unit, and thereupon an
action in equity may be filed by the Association against the defaulting Owner for a decree
of mandatory injunction against the Owner or the Unit’s occupant, or in the alternative, a
decree declaring the termination of the defaulting Owner’s rights to occupy, use or
control the Unit owned by him or her on account of the breach of covenant, and ordering
that all the rights, title and interests of the Owner in the Unit shall be sold (subject to the
lien of any existing Mortgage) at a judicial sale upon such notice and terms as the court
shall establish, except the court shall enjoin and restrain the defaulting Owner from
reacquiring his or her interest at such judicial sale. The proceeds of any such judicial sale
shall first be paid to discharge court costs, reasonable attorneys’ fees and expenses, and
all other expenses of the proceeding, and all such expenses shall be assessed against the
defaulting Owner in said decree. Any balance of proceeds, after satisfaction of such
charges and any unpaid assessments hereunder and any liens or Mortgages, may be paid
to the Owner. Upon the confirmation of such sale, the purchaser shall be entitled to a
deed and immediate possession of the Unit sold and may apply to the court for a writ of
assistance for the purpose of acquiring such possession, and it shall be a condition of any
such sale, and the decree shall so provide, that the purchaser shall take the interest in the
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Unit subject to this Declaration and that the purchaser shall immediately be a Member of
the Association in the place and stead of the defaulting Owner.

ARTICLE V
MANAGEMENT AND ADMINISTRATION

Section 5.01. Management.  Subject to the provisions of applicable law, the
management and administration of the Condominium shall be governed and performed by the
Association, acting through the Board of Directors in accordance with this Declaration, the
Articles and the Bylaws. The Bylaws shall govern the administration and management of the
Association, and shall provide, among other things, for voting by proxy, annual election of
directors by the Owners, and the requirements for a quorum. All persons present at a meeting at
the time a matter is voted upon, and all persons voting by proxy, shall be deemed present for
purposes of all quorum requirements set forth in this Declaration and the Bylaws. Every Person
or entity that acquires any interest in any portion of the Condominium shall be deemed to have
consented and agreed to, and shall be bound by, all provisions of this Declaration and the
Articles and the Bylaws. In the event of any conflict between the provisions of this Declaration
and the provisions of the Articles or the Bylaws, then, subject to applicable law, the provisions of
this Declaration shall supersede and be controlling over the conflicting provisions of the Articles
or the Bylaws.

Section 5.02. Declarant Control. For the benefit and protection of the Owners and any
Mortgagees, the Declarant shall have the sole power to appoint and remove all members of the
Board during the Declarant Control Period. Not later than the end of the Declarant Control
Period, the Owners shall elect a Board consisting of five (5) Members, who shall be Owners.
Notwithstanding the foregoing, (i) not later than sixty (60) days after conveyance of twenty-five
percent (25%) of the Units to Owners other then the Declarant, one member of the Board shall be
elected by Owners other the Declarant; and (ii) not later than sixty (60) days after conveyance of
fifty percent (50%) of the Units to Owners other than the Declarant, a second member of the
Board shal] be elected by Owners other than the Declarant.

Section 5.03. Manager. The Association may employ a Manager, who shall have and
possess all of the rights, powers, authority, functions and duties as may be specified in the
contract of employment or as may be delegated by the Association to the Manager. The
Association may pay the Manager such compensation as it may deem reasonable for the services
to be rendered, which compensation shall constitute a part of the Common Expenses.

Section 5.04. Powers and Authority of the Board. In addition to those powers granted
in the Articles and the Bylaws, which govern the administration of the Condominium in further
detail, the Board shall have and may freely exercise the following powers and authority:
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(@) To conduct, manage and control the affairs of the Association and to
make and enforce rules and regulations not inconsistent with this Declaration or with the
Act and which it deems to be in the best interests of the Owners.

(b) To determine the frequency, date, time and location of any Board
meetings, provided that the Board shall meet not less frequently than once a year.

(c) To appoint an agent or property management company as manager of
the Condominium and Commeon Elements, and to delegate such of its powers to such
agent or manager as may be required for proper maintenance and operation of the
Condominium and Common Elements.

@ To make contracts and incur liabilities and to pay, out of the assessments
against Owners, the following items (among others):

(1) Service charges for water, sewer, garbage, electrical, telephone,
gas, heating, air-conditioning, security, cable television, closed-circuit television,
and other desirable or necessary utility services for the Common Elements and (if
not separately metered or charged) for the individual Units.

(2)  Expenses of maintaining, cleaning, and keeping in good repair and
‘condition the Common Elements, including when applicable the expense of
maintenance contracts, repairmen, contractors and other parties who may be
employed to perform such work.

(3)  Premiums for workers’ compensation insurance to the extent
necessary to comply with any applicable laws or as is otherwise desirable.

4 Compensation for the Manager and for all employees of the
Association, including medical and hospitalization insurance, pension plans and
such other compensation as the Board shall deem appropriate.

(5) Legal, accounting and consultant fees for services necessary or
proper in the operation of the Association or enforcement of the restrictions and
covenants herein contained and other rules and regulations adopted by the Board.

(6) Charges for regular and preventive maintenance, painting,
gardening, landscaping, pest control, janitorial and security services, elevator
maintenance and inspection, and repair of the Common Elements, and for such
equipment, and furniture for the Common Elements as the Board shall determine
is appropriate or desirable, and the Board shall have the exclusive right and duty
to purchase and maintain the same.
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(7) The costs of any other materials, supplies, furniture, labor,
services, maintenance, repairs or structural alterations, which the Board is
required to secure or pay for pursuant to the terms of this Declaration, the Articles
or the Bylaws, or which in its opinion shall be necessary or desirable for the
Common Elements or the enforcement of this Declaration, the Bylaws or rules
and regulations.

(8)  Any amount necessary to discharge a lien or encumbrance levied
against the Condominium or any part thereof which may, in the opinion of the
Board, constitute a lien against the Common Elements, rather than merely against
the interests of a particular Owner or Owners, except that where one or more
Owners are responsible for the existence of any lien, they shall be jointly and
severally liable for the cost of discharging such lien.

(9)  Expenses for maintenance and repair of any Unit if such
maintenance and repair is necessary, in the opinion of the Board, to protect and
preserve the Common Elements, and the Owner or Owners of said Unit have
failed or refused to perform said maintenance or repair within a reasopable time
after written notice of the necessity for such maintenance or repair is delivered
personally or by certified mail to said Owner or Owners pursuant to Section 4.03,
Enforcement of Restrictions. The Board, its agents and employees are hereby
given the right and license to enter upon any Unit and levy a special assessment
against the Owner or Owners of any such Unit to pay for the costs or expenses
incident to said maintenance, repair, and assessment pursuant to Article VIL

(10) Taxes and special assessments which are or would become a lien
on the Common Elements.

(11)  Expenses for maintenance and repair of nonexclusive easements
for drainage purposes including all drainage structures and appurtenances
constructed thereon, which nonexclusive easements shall be appurtenant to and
for the benefit of the Condominium.

(12) Expenses of employing, equipping and providing uniforms for
security guards, doormen, parking attendants, switchboard operators, maintenance
engineers, cleaning personnel and similar required expenses.

(e) To prepare a component study of the Condominium, analyzing the

projected remaining useful life of the major structural and equipment components of the
Condominium, and to determine the amount of funds which should be set aside in reserve
accounts each year for the purpose of accumulating sufficient funds to handle the repair
and replacement of the major components at such time as the same are anticipated to be
required.
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® To authorize and contract for the repair and replacement of the major
structural and equipment components of the Condominium when necessary or desirable.

(g) To authorize and contract for capital additions and improvements to the
Common Elements, which shall be charged to the Owners in accordance with their
respective percentages of Common Element Interests. The Declarant shall not be deemed
to be an Owner for purposes of voting for such capital improvements to the Common
Elements.

(h) To establish and maintain a contingency reserve account in an amount
equal to at least twenty-five percent (25%) of the projected annual operating budget for
the upcoming year, to assure the availability of funds for unanticipated or extraordinary
Common Expenses. :

@ To adopt and amend budgets for revenues, expenditures, and reserves
and collect assessments from the Owners.

G To institute, defend, or intervene in litigation or administrative
proceedings, in its own name or on behalf of two (2) or more Owners, on matters
affecting the Condominium.

& To regulate the use, maintenance, repair, replacement, and modification
of Common Elements and Limited Common Elements and to regulate the use and
improvement of Units as they affect the Common Elements.

Q) To maintain, repair, remodel, reconstruct and make improvements to the
Limited Common Elements, the costs of which shall be assessed to the Owners to whom
such Limited Common Elements are assigned or appurtenant.

(m) To acquire, hold, encumber, and convey in its own name any right, title,
or interest to real or personal property; provided, that Common Elements may be
conveyed or subjected to a security interest only pursuant to the Act. ‘

(n) To grant easements, leases, licenses, and concessions through or over the
Common Elements.

(0) To make reasonable accommodations in the Rules and Regulations and
declarations adopted by the Association or the Board, or any other restrictions applicable
to the Condominium if such accommodations are required by law to afford a disabled
person equal opportunity to use and enjoy the Condominium.

) To impose and receive any payments, fees, or charges for the use, rental,
or operation of the Common Elements, other than Limited Common Elements, and for
services provided to Owners.
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@ To impose charges for late payment of assessments and, after notice and
an opportunity to be heard, levy reasonable fines for violations of the Declaration,
Bylaws, or Rules and Regulations of the Association. :

§y) The Board shall have the right, power and privilege to suspend the
voting rights of an Owner or Owners for the period during which an assessment against
his or her Unit remains unpaid and delinquent. The Board shall also have the right to
suspend the voting rights of every Owner of a Unit for a period not to exceed thirty (30)
days for any one (1) violation of this Declaration or infraction of the Rules and
Regulations of the Association committed by such Owners, their respective guests,
servants, family members, tenants or invitees; provided that any suspension of voting
rights (except for failure to pay assessments) shall be made only after written notice and
the opportunity for a hearing are provided in accordance with the Bylaws. Further, no
such suspension shall apply to any vote for which the Act specifies a minimum
percentage necessary to establish a quorum or take a specific action where the presence
or vote of any such suspended Member is required to meet said minimum percentage.

(s) To impose reasonable charges for the preparation and recording of
amendments to the Declaration, resale certifications, or statements of unpaid assessments.

® To provide for the indemnification of its officers and Board members
and to maintain directors’ and officers’ liability insurance.

(u) To assign its rights to future income, including the right to receive
Common Expense assessments, but only to the extent expressly provided in the
Declaration.

(v) To adopt and amend the Bylaws and rules and regulations governing the
use of the Common Elements and the improvements and facilities located thereon.

(W) To exercise any other powers conferred by the Declaration, in the
Articles or Bylaws, or necessary and proper for the administration of the Association.

x) To contract with other parties for use by Owners of recreational
facilities. '

Section 5.05. Insurance Matters.

(a The Association shall obtain and maintain at all times property and
liability insurance on the Condominium as required in Section 76-871 of the Act,
including any fixtures and equipment therein, insuring against such risks and in such
amounts as are required therein, and also meeting the requirements of any Mortgagee
having a Mortgage on the Common Elements and/or fixtures, or as hereafter customarily
- covered with respect to such property similar in construction, design, location, and use to
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that of the Condominium, and such other risks as may be Approved by the Board,
including but not limited to the risk of floods (but only if any part of the Property is
located within an officially designated flood plain), as the Board in its discretion shall
deem appropriate and consistent with responsible business practice to the extent available
at commercially reasonable rates. All policies of such insurance shall be issued by
responsible insurance companies authorized to do business in the State. The insurance
may be in blanket policy form and shall be issued in the name of the Association, the
Unit Owners to the extent required by Section 76-871 of the Act, and all Mortgagees of
the Common Elements and/or the fixtures therein, as their interests may appear. The
policy shall be in an amount not less than that required by any Mortgage of the Common
Elements and/or the fixtures therein, or ninety percent (90%) of the actual cash value of
the Condominium, exclusive of land, foundations, excavations and other items normally
excluded from coverage, whichever is greater. The loss payable clause shall be in favor
of the Association, the Unit Owners to the extent required by Section 76-871 of the Act,
and any Mortgagees of the Common Elements and/or the fixtures therein. Such
insurance policy shall also provide that it cannot be canceled by either the insured or the
insurance company until after thirty (30) days’ prior written notice (or the maximum
number of days of notice less than thirty (30) which is reasonably possible to obtain) to
the Association and to such Mortgagee. The Board, upon request of any Owner or
Mortgagee, shall request the insurer to furnish a certified copy of each policy and a
separate certificate identifying the interest of the Owner and any such Mortgagee.

®) Not later than the time of the first conveyance of a Unit to a Person other
than the Declarant, the Association shall obtain and maintain at all times a comprehensive
policy or policies of public liability insurance, including medical payments insurance, .
covering the Common Elements. Such policy or policies shall be in a base amount
deemed sufficient by the Association or in such amounts as reasonably required by
Section 76-871 of the Act and any Mortgage, plus such other insurance, and including
such coverage, as the Board in its discretion shall deem appropriate and consistent with
responsible business practice to the extent available at commercially reasonable rates.
Such policies must provide that they may not be canceled or substantially modified by
any party, without at least thirty (30) days, written notice (or the maximum number of
days of notice less than thirty (30) which is reasonably possible to obtain) to the
Association and all Mortgagees of the Common Elements and/or the fixtures therein.

(c) Not later than the first conveyance of a Unit to a person other than the
Declarant, the Association shall obtain and maintain at all times a policy or policies of
(1) liability insurance insuring the Board, Officers, employees and agents of the
Association and Board against any claims, losses, liabilities, damages or causes of action
arising out of, in connection with, or resulting from any act done or omission to act by
any such Person, (ii) worker’s compensation as required under the laws of the State if the
Board has any employees, and (iii) such other insurance as the Board in its discretion
shall deem appropriate and consistent with responsible business practice.
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(@ Each Owner shall be obligated to procure and maintain his or her own
property insurance and liability insurance respecting his or her own furnishings,
improvements and other items of personal property belonging to an Owner, and covering
his or her own liability which may arise out of or in connection with the Owner’s use of
the Unit or actions in or about the Condominium.

(e) The Association shall not be responsible for the liability of any Owner
not caused by or connected with the Association’s operation or maintenance of the
Condominium.

® All insurance policies required by this Article V shall also comply with
any provisions of the Bylaws regarding insurance and with the requirements of Section
76-871 of the Act. Without limiting the generality of the foregoing, all insurance policies
on the Common Elements shall provide that:

(1)  Each Owner is an insured person under the policy with respect to
liability arising out of his or her interest in the Common Elements or membership
in the Association;

(2)  The insurer waives its rights to subrogation under the policy
against any Owner or members of his or her household;

(3)  No act or omission by any Owner, unless acting within the scope
of his authority on behalf of the Association, will void the policy or be a condition
to recovery under the policy or reduce the amount of recovery under the policy;
and

4) If, at the time of a loss under the Policy, there is other insurance in
the name of an Owner covering the same risk covered by the policy, the
Association’s policy provides primary insurance.

Section 5.06. Responsibility for Common Areas. The Association shall have the
responsibility to manage and maintain all the Common Elements and all property which may be
acquired by the Association in good condition and repair. The Board may grant easements over
the Common Elements where necessary to provide utilities and sewer facilities to serve the
Condominium or adjacent properties.

Section 5.07. Limitation on Liability. Neither the Association nor the Declarant nor

Manager, nor any officer or member of the Board nor any committee of the Association, nor the
Declarant or Manager, shall be liable to any Owner or to any other party, including the
Association, for damage, loss or prejudice suffered or claimed on account of any act, omission,
error or negligence of any such party; provided that such Person or party has acted in good faith
on the basis of such information as may be available, and without willful or intentional
misconduct.
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Section 5.08. Restrictions Upon the Board.

(a) Under no circumstances may the Association cause a forfeiture of an
Owner’s right to use and enjoy its Unit for failure of the Owner to comply with the
provisions of this Declaration, the Bylaws, or the Rules and Regulations, except: (1) in
accordance with the procedure set forth in Subsection 4.04(a) above; or (2) by judgment
of a court of competent jurisdiction or a decision arising out of a previously agreed upon
arbitration in accordance with applicable Nebraska law; or (3) on account of a foreclosure
or a sale under a power of sale for failure of the Owner to pay assessments duly levied by
the Association or to abide by the terms of this Declaration, the Bylaws or Rules and
Regulations; or (4) the suspension of voting rights pursuant to Subsection 5.04(r) above;
or {4) the imposition of late charges and other fees and assessments.

(b) The Board is prohibited from taking any of the following actions, except
with the vote or written consent of a Majority of the Members of the Association
(excluding the Declarant):

(1)  Entering into any contract for goods or services for a term longer
than one (1) year with the following specific exceptions:

@) A property management agreement for a term of no longer
than three (3) years. ,

(if) A contract with a public utility company if the rates
charged for the materials or services are regulated by the State Public
Service Commission or under franchise with the City, or other
governmental authority; provided, however, that the term of the contract
shall not exceed the shortest term for which the supplier will contract at
the regulated rate.

(iii) Prepaid comprehensive casualty, liability and other
insurance policies not to exceed three (3) years in duration; provided that
such policies shall permit cancellation or modification by the insured.

~(iv)  Service contracts for equipment, repair and maintenance of
principal building components, elevators and the like, for terms of up to
five (5) years.

(2)  Incurring aggregate expenditures for capital improvements to the
Common Elements in any fiscal year in excess of ten percent (10%) of the
budgeted gross expenses of the Association for the previous fiscal year, except for
expenditures made in accordance with the component survey prepared for the
Building, a significant portion of which expenditures is made from previously set
aside accounts for the repair and maintenance of such components.
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(3)  Selling property of the Association having an aggregate fair market ‘
value greater than ten percent (10%) of the budgeted gross expenses of the
Association for the previous fiscal year.

(4)  Paying compensation to members of the Board or to officers of the
Assaciation for services performed in the conduct of the Association’s business;
provided, however, that the Board may reimburse a Board member or officer for
expenses actually incurred in carrying out the business of the Association.

ARTICLE VI
AUTHORITY OF THE MEMBERS

In addition to any other powers and authority provided in this Declaration and in the
Bylaws, the Members of the Association shall have the following express authority and control
over actions by the Board, following the expiration of the Declarant Control Period:

(@) To effect necessary amendments to this Declaration in the manner
provided in Section 14.14 below.

(b) To subject any action taken by the Board in levying any assessment
(other than the general monthly assessments, special assessments, and emergency
assessments provided for in Article VII herein) to review by the Members. Such review
may be initiated only by a Member filing with the Board, within thirty (30) days of notice
of such assessment, a petition requesting such review executed by Owners representing at
least twenty-five percent (25%) of the Members of the Association. Upon receipt of such
petition, the Board shall forthwith duly call and hold a special meeting of the Members in
accordance with the procedures set forth in the Bylaws in order to consider such petition
and review the disputed action of the Board. At such meeting, in the event two-thirds
(2/3) of the Members cast affirmative votes for a resolution rescinding the assessment
referred to in the petition, the assessment shall be deemed rescinded, and the Board shall
take no action to enforce such assessment. If such vote is not obtained, the Board shall
proceed to enforce such assessment according to this Declaration and the Bylaws.
Following receipt of the petition, the Board shall take no action to enforce the assessment
referred to in the petition pending the vote of the Members described herein.

(©) To enforce, by any proceeding at law or in equity, all restrictions,
conditions, covenants, reservations, liens and charges now or hereafter imposed by the
provisions of this Declaration. Failure of the Board or any Owner to enforce any
covenant, restriction, rule or regulation shall in no event be deemed a waiver of the right
_to do so thereafter. Such right may only be waived by an instrument in writing signed by
the party charged with such waiver and shall be limited to the particular covenant,
restriction, rule or regulation which is expressly described as being waived in such
writing.
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ARTICLE VII
ASSESSMENTS

Section 7.01. Assessments for Common Expenses. All Owners shall be obligated to
pay the assessments imposed by the Association to meet the Common Expenses. Each Owner
shall be jointly and severally liable for the Common Expenses that are levied against such
Owner’s Unit. Each Unit shall be assessed in accordance with such Unit’s percentage of
Common Expenses as allocated in this Article VII. Assessments for the estimated Common
Expenses (“Regular Assessments”) shall be due monthly in advance on or before the first (1st)
day of each month. Any Regular Assessment not paid by the tenth (10th) day of each month
shall accrue interest from said date until paid, at the lesser of eighteen percent (18%) per annum
or the maximum rate permitted by the Act, if any. Liability for Regular Assessments shall be
prorated if the ownership of a Unit commences on a day other than the first day of a month.

Section 7.02, Purpose of Assessments.

(a) Regular Assessments shall be used exclusively for the purposes of
promoting the health, safety, welfare and recreation of the residents of the Condominium,
and in particular of the Condominium and the facilities devoted to said purposes. Such
uses may include, but are not limited to, the cost to the Association of the following: all
insurance, repair, replacement and maintenance of the Common Elements; fire, extended
coverage, vandalism, malicious mischief and lability insurance for the Units;
management services; taxes and assessments, general and special (exclusive of real estate
taxes and assessments assessed against Owners); legal and accounting services as may
from time to time be authorized by the Association; construction of facilities relating to
the Association’s purposes; maintenance of easements upon, constituting a part of,
appurtenant to or for the benefit of, the Condominium; mowing grass and maintaining the
grounds and landscaping; maintenance of any parking and recreational facilities which
are part of the Common Elements; maintaining the roofs and exterior surfaces of any
Building; garbage pickup; pest control; road maintenance; outdoor lighting; security
service for the Condominium; water and sewer service furnished to the Condominium by
or through the Association; discharge of any liens on the Common Elements; recreational
areas, if any; all other Common Expenses; and all other uses permitted by this
Declaration and the Act. Nothing herein shall require the Association to provide any of
the services for which Regular Assessments are to be used hereunder.

b Upon acquisition of record title to a Unit from the Declarant, each
purchaser of a Unit shall contribute to the working capital fund of the Association an
amount equal to two (2) months of the then current monthly assessment for such Unit as
determined by the Board. This amount shall be deposited by the purchaser of such Unit
into an escrow established in connections with the.closing of the purchase and sale of the
Unit and disbursed therefrom to the Association, which shall hold such funds in a
segregated interest-bearing account for the use and benefit of the Association. The
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Declarant shall have no obligation to make contributions to the working capital fund.
The purpose of the working capital fund is to insure that the Board will have cash
available to meet unforeseen expenditures, or to acquire additional equipment or services
deemed necessary or desirable by the Board for the performance of its obligations.
Amounts paid into the fund are not to be considered as advance payment of Regular
Assessments.

(c) The Association, through the Board, may also establish a reserve or
sinking fund to be maintained in a segregated interest-bearing account, in order to
accumulate funds for the anticipated cost of maintenance, repair and replacement of
capital improvements, including fixtures and personal property relating thereto. The
Board may levy assessments for the reserve fund, payable no more frequently than
monthly, in the same manner as Regular Assessments. Amounts paid into the reserve or
sinking fund are not to be considered as advance payment of Regular Assessments.

Section 7.03. Determination of Assessments. Each year the Board shall prepare a
proposed budget for consideration by the Owners at a meeting held not less than ten (10) nor
more than thirty (30) days after the mailing or delivery by the Board to each Owner of notice of
the meeting and a summary of the proposed budget. The budget and any summary shall specify
the total amount of each proposed assessment, including any assessments for the reserve fund or
the emergency working capital fund and any Special Assessments as provided in Section 7.05
hereof. Unless at that meeting the holders of a majority of the votes in the Association reject the
budget, the budget shall be deemed ratified, whether or not a quorum is present. In the event the
proposed budget is rejected, the budget last ratified by the Owners shall be continued until such
time as the Owners ratify a subsequent budget proposed by the Board in the same manner as set
forth above. Each budget shall reflect the cash requirements necessary to provide for the
payment of all estimated expenses growing out of or connected with the maintenance and
operation of the Common Elements. The omission or failure of the Board or the Owners to fix
the assessment for any month shall not be deemed a waiver, modification or a release of the
Owners from the obligation to pay any future assessment for such month.

Section 7.04. Allocation, Limits and Changes in Assessments. The assessments for
each Unit shall be proportionate 1o the Common Element Interest for each Unit in the reasonable
discretion of the Declarant or the Association. If the Board determines at any time during any
fiscal year that a greater Regular Assessment is required to adequately perform the duties and
responsibilities of the Association and pay all expenses thereof, then the Board may call a special
meeting of the Owners. By the affirmative vote of the holders of at least fifty-one percent (51%)
of the votes in the Association cast at such meeting at which a Quorum is present, the Regular
Assessment may be set at whatever level such Owners approve. The Board may decrease the
amount of any Regular Assessment or any other assessment at any time or times and to any
amount the Board deems appropriate and consistent with sound business practices, without the
approval of the Owners. ‘
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Section 7.05. Special Assessments. In addition to the assessments authorized above, the
Association may levy at any time a Special Assessment for the purpose of defraying, in whole or
in part, the cost of any construction or reconstruction, repair or replacement of improvements
upon the Common Elements, including the necessary fixtures and personal property related
thereto, provided that any such Special Assessment must be approved by the holders of at least
sixty-six and two-thirds percent (66-2/3%) of the votes in the Association cast at a meeting of the
Owners duly called for this purpose, at which a Quorum is present.

(a) If any taxes are assessed against the Common Elements or the personal
property of the Association, rather than against the individual Units, said taxes shall be
added to the annual assessments and, if necessary, a special assessment may be levied
against the Units in an amount equal to said taxes, to be paid in equal installments, the
number of installments and date for payment based upon the number of installments
permitted by the Douglas County Treasurer, payable thirty (30) days prior to the due date
of each tax instaliment. ‘

(b) The Association shall have the power to levy a special assessment
against an individual Unit, as opposed to all Units, in cases where the Association is
placed at special expense due to the actions or inactions of the Owner of that Unit, such
as (but not limited to) the failure of the Owner of a Unit to obtain the insurance which is
required in Section 5.05(d) above. Such special assessment shall be payable promptly
upon the levying thereof, and shall constitute a lien against that individual Unit in the
same manner as the liens otherwise provided for herein.

Section 7.06. Notice of Assessments. The Board shall give each Owner written notice
of the amount of its Regular Assessment and any other assessments payable in monthly
installments at least ten (10) days before the first day of the fiscal year in which such
assessments are payable (except that special assessments allocated to a specific Unit as permitted
in Section 7.05(b) above shall be payable in full upon the levying thereof and shall not be
payable in monthly installments). The Board shall give at least thirty (30) days’ written notice of
all other assessments. Failure of the Board to give timely notice of any assessment shall not
release any Owner from the obligation to pay the assessment, but shall postpone the date the
assessment is due, until the required notice period has elapsed; provided that, if the assessment is
payable in monthly installments no due date will be postponed unless such due date occurs
before the notice is given or within the ten (10) days following the date such notice was given,

Section 7.07. No Exemption. No Owner may exempt himself or herself from liability
for any assessment by failure to use or enjoy any of the Common Elements or by abandonment
of the Unit.

Section 7.08. Lien for Assessments.
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(@) All assessments of any kind not paid by an Owner when due, including
interest thereon at the lesser of eighteen percent (18%) per annum, or the maximum
amount permitted by the Act. All assessments shall constitute a lien on such Unit
superior and prior to all other liens and encumbrances, except:

(1)  Liens and encumbrances recorded before the recordation of this
Declaration, including any Mortgage;

(2)  All liens under any Mortgage for the purchase of a Unit recorded
prior to the date such assessment becomes delinquent;

(3)  Liens for real estate taxes and other governmental assessments or
charges against the Unit; and

(4)  Up to a maximum of six (6) months’ assessments or fines, which
are due prior to any subsequent refinancing of a Unit or for any subsequent
second mortgage interest except for delinquent assessments or fines.

If an assessment is payable in installments, the full amount of the assessment is a lien from the
time the first installment thereof becomes due. This subsection does not affect the priority of
mechanics’ or materialmens’ liens, or the priority of liens for other assessments made by the
Association.

()] Such lien shall attach from the date the Assessment becomes due. The
lien may be enforced by foreclosure of the defaulting Owner’s Unit by the Association in
the same manner as a Mortgage on real estate as permitted under the laws of the State. In
any such foreclosure, the Owner shall be required to pay the costs and expenses of such
proceedings, including, without limitation, all publication, recording, title search and
mailing costs, the costs and expenses for filing any necessary notice or claim of lien and
all reasonable attorneys’ fees and expenses. The Owner shall also be required to pay to
the Association a reasonable rental for the Unit during the period of delinquency. The
Association shall have the power to bid for the Unit at the foreclosure sale and to acquire
and hold, lease, mortgage and convey the same. Any lease of the Association of such a
Unit shall not be subject to the limitation contained in Section 4.01(x) hereof prohibiting
the leasing of more than thirty percent (30%) of the Units. In the event a foreclosure has
been commenced but is subsequently stopped because the Owner has paid all amounts
due, the Owner will nevertheless pay all of the aforesaid costs and expenses incurred
through the time the delinquency is paid.

(c) The amount of each assessment shall also be a personal debt of each
respective Owner at the time the assessment becomes due. The Association may
maintain an action against each Owner to recover a money judgment for unpaid
assessments without foreclosing or waiving the lien securing the same, and the
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Association shall also be entitled to a judgment for reasonable attorneys’ fees, expenses
and court costs.

d) Any Mortgagee holding a lien on a Unit may pay any unpaid
assessments payable with respect to such Unit, and upon such payment such Mortgagee
shall have a lien on such Unit for the amount paid of the same priority as the lien of its
Mortgage.

Section 7.09. Statement of Assessments. Upon the written request of any Owner or
Mortgagee of a Unit, the Association, by its Board, shall, within ten (10) days after such request,
issue a written statement setting forth the unpaid assessments, if any, with respect to such Unit,
the amount of the current monthly assessments, the date of such assessment and the due date,
credit for advance payments or for prepaid items, including, but not limited to, insurance
premiums and such other items as are required by the Act, which statements shall be conclusive
upon the Association in favor of all persons who rely thereon in good faith.

Any purchaser, donee or other transferee of a Unit who, by deed or other writing (herein
“Grantee™) expressly assumes personal liability for unpaid assessments against the transferor,
shall be jointly and severally liable with the transferor for such assessments. The Grantee shall
be entitled to a statement from the Board, within ten (10) days after his written request, setting
forth the amount of all current assessments and the dates such assessments become due, as well
as any credit for advanced payments or for prepaid items, including, but not limited to, insurance
premiums. This statement shall be conclusive upon the Association.

ARTICLE VIII
DAMAGE AND DESTRUCTION

Section 8.01. General Provisions.

(a) The provisions of this Article VIII shall govern the repair and rebuilding
of the Condominium (including each Unit), if any part thereof is damaged by fire or other
casualty, and shall also apply to the collection, holding, application, and disposition of -
the proceeds of any insurance policy or coverage obtained pursuant to this Declaration, or
under which the insurance proceeds are to be paid to or for the account of the Association
or under which the Board has control of the disposition of proceeds. Upon written notice
from the Board, each Owner shall promptly remove all furnishings and belongings from
the Unit, the Limited Common Elements or parts thereof, as may be necessary to effect
such repairs and reconstruction.

(b) Any portion of the Condominium for which insurance is required under
Article V which is damaged or destroyed shall be repaired or replaced promptly by the
Association unless: .

(1)  The Condominium is terminated;
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(2)  Repair or replacement would be illegal under State or local health
or safety statute or ordinance, or

(3)  Eighty percent (80%) of the Owners, including every Owner of a
Unit or assigned Limited Common Element which will not be rebuilt, vote not to
rebuild. If the Owners vote not to rebuild any Unit, that Unit’s Common Element
Interests are automatically reallocated upon the vote as if the Unit had been
condemned under Article IX hereof, and the Association shall promptly prepare,
execute and record an amendment to the Declaration reflecting the reallocations.

Section 8.02. Damage to Common Elements. Notwithstanding Section 8.01 above, if
all or any part of the Common Elements (including any Limited Common Element) is damaged
by fire or other casualty, the following provisions shall govern repair and rebuilding, as well as
the collection, holding, application and distribution of the proceeds of any insurance policy
payabile to or for the account of the Association due to such damage:

(@) If the estimated cost of repairing or rebuilding damaged portions of the
Common Elements and/or Limited Common Elements does not exceed the amount of
available insurance proceeds, the Board shall deposit such proceeds in an escrow account
with a bank or a savings and loan institution or other financial institution including,
without limitation, any loan servicer acting on behalf of such institution (each a
“Financial Institution”) to be held, used and disbursed to rebuild and repair the damage,
as work progresses or upon completion, pursuant to such contract as the Board shall enter
into for the repairs. The Board shall thereupon contract to repair or rebuild the damaged
portion of the Common Elements and/or Limited Common Elements. If the insurance
proceeds are insufficient to pay all the estimated costs of repairing and rebuilding the
Common Elements, the Board shall levy a Special Assessment against all Owners to
make up any deficiency. Notwithstanding the foregoing, in the event of damage to
Limited Common Elements, only those Owners affected by such damage shall be
assessed; provided that all Owners shall be assessed for damages to the other Common
Elements. In the event the total insurance proceeds actually received exceed the actual
cost of rebuilding and repairing damage to the Common Elements, the excess shall be

~ paid and distributed to all the then Owners in proportion to their respective percentages of
Common Element Interest and Common Expense Liability. The repair or rebuilding
contemplated by this Section 8.02(a) shall restore the Common Elements as closely as
possible to the condition existing immediately prior to such damage, and shall be
commenced within one hundred twenty (120) days following receipt of any such
insurance proceeds by the Board.

®) As soon as is practicable following damage to the Common Elements on
account of fire or other casualty, the Board shall obtain firm bids from three (3) or more
reputable contractors to rebuild, repair and restore the damaged portions of the Common
Elements or Limited Common Elements as closely as possible to their condition existing

CC 1314544v6 39




immediately prior to such damage. The Board shall select and hire the contractor which
(in the judgment of the Board) has submitted the best bid, as Approved by the Board.

(c) In the event the proceeds from insurance are not sufficient to cover the

costs of rebuilding the Common Elements, the Board shall, as may be Approved by the

Board, levy a special assessment in accordance with the Bylaws and Section 8.02(a)
above, in order to raise any additional amounts necessary. The Board shall deposit such
funds with a Financial Institution Approved by the Board in the manner set forth in
Section 8.02(a), along with the insurance proceeds.

Section 8.03. Damage to the Units . Notwithstanding Section 8.01 above, if all or any
part of a Unit or Units is damaged by fire or other casualty, the following provisions shall govern
repair and rebuilding, as well as the collection, holding, application and distribution of any
insurance proceeds payable to or for the account of the Association due to such damage:

(€)) Each of the affected Owners shall be responsible for commencing
repairs and reconstruction of their respective Units within one hundred twenty (120) days
after the casualty and diligently pursuing such work to completion, The Board shall
deposit all insurance proceeds applicable to a damaged Unit or Units, whether received
from the Association’s own insurer or from insurers under separate policies maintained
by the affected Owners, into an escrow account or accounts with a Financial Institution
for the benefit of the Owner or Owners of the damaged Units, to be held, used and
disbursed to rebuild and repair the damage, as work progresses or upon completion,
pursuant to contracts for such repairs negotiated and entered into by the affected Owners.
In the event the actual costs of repairing and restoring the damaged Units should exceed
the previously estimated cost, then the affected Owners shall pay the difference, which
shall be allocated among them based upon the contractor’s reasonable good faith estimate
of the costs associated with repairing each affected Unit.

()] Where provision is made in this Declaration for payment and
distribution of all or any part of any insurance proceeds to all current Owners, payments
to each of said Owners shall be based upon the ratio of the fair market value of each Unit
to the fair market value of all Units in the Condominium. Fair market value shall be
determined by a certified and independent real estate appraiser selected by the Board who
shall not be a Member of the Association.

ARTICLE IX
CONDEMNATION

This Article shall govern in the event all or a portion of the Condominium (including
Units and/or Common Elements including Limited Common Elements) is taken by any public
authority pursuant to the power of eminent domain. Upon receiving formal notice from such
public authority that such authority intends to take all or a portion of the Condominium, the
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Board shall, within sixty (60) days thereafter, call and hold a special meeting of the Members of
the Association. A vote of the Members shall be held to determine whether to sell and partition
the Condominium pursuant to Article XI below.

Section 9.01. Waiver of Partition. In the event twenty-five percent (25%) or more of
the Units and Common Elements are taken by condemnation, and a Majority of the Members
vote to waive the prohibition against partition contained in Article XI below, the prohibition
shall be deemed waived, and the Board, upon executing, acknowledging and recording a
certificate evidencing the partition, shall sell the Condominium for the benefit of all the affected
Owners and distribute the proceeds thereof in accordance with Article XI.

Section 9.02. Distribution of Proceeds. However, in the event that less than
twenty-five percent (25%) of the Units or Common Elements are condemned or the prohibition
against partition is not waived, the Board shall deposit the proceeds from the eminent domain
action with a bank or savings and loan association as trustee for the Owners. The Board shall
then distribute such proceeds among Owners whose Units are partially or wholly taken in the
proportion in which their respective interests appear, such proceeds going first to any affected
Mortgagees with any excess to the respective Owners. Thereafter, the interests of those Owners
whose entire Units are condemned shall cease, and such Owners shall execute all documents
deemed necessary and appropriate by the Board to dispose of their respective interests. Proceeds
from the condemnation of Common Elements shall be distributed equally to all Owners and any
portion of the proceeds from the condemnation of Limited Common Elements shall be equally
divided among the Owners to which that Limited Common Element was assigned or appurtenant
at the time of the condemnation.

Section 9.03. Adjustment of Common Interests. In the event one (1) or more of the
Units are taken by condemnation but there is no waiver of the prohibition against partition, the
proportionate interests of the remaining Owners in the Common Elements shall be readjusted
appropriately, and appropriate amendments to this Declaration and the Bylaws shall be made.

ARTICLE X
EASEMENTS

Section 10.01. Nonexclusive Easements.

(@ In addition to any exclusive easements established in the Limited
Common Elements, each of the Units and Common Elements shall also be subject to the
following nonexclusive easements which shall be easements appurtenant to and running
with the land, perpetually in full force and effect, and at all times inuring to the benefit of
and being binding upon the Declarant, its successors and assigns, and any Owner,
Mortgagee, purchaser, and other person having an interest in all or any part or portion of
the Condominium or Property.
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(b) Appurtenant to each Unit shall exist a nonexclusive easement: (1) over
all the Common Elements for ingress, egress, utility services, support, maintenance and
repairs to the Units; (2) over the Limited Common Elements as necessary for structural
support, utility services, maintenance and repairs; and (3) over all parts of the
Condominium and Property (including all other Units and Limited Common Elements)
for structural support.

(c) Should any part of the Common Elements encroach upon any Unit or

- Limited Common Element, a valid nonexclusive easement shall exist for such

encroachment and its maintenance. In the event any improvements constituting part of

the Condominium shall be partially or totally destroyed and then rebuilt, minor

encroachments of any parts of the Common Elements due to construction shall be

permitted, and valid nonexclusive easements shall exist for such encroachments and their
maintenance.

(@) The Declarant and its successors and assigns (including but not limited
to the Association) shall have, and are hereby granted the right and easement (to be
exercised by any directors, officers, agents, employees or independent contractors) to
enter any Unit and any Limited Common Elements from time to time during reasonable
hours, provided at least twenty-four (24) hours advance notice is given to the particular
Unit Owner (except that access may be had at any time in case of emergency or if -
property damage is occurring and continuing), (1) for the purpose of reconstructing,
making repairs or performing maintenance, or (2)for essential operations of the
Condominium, or (3) to prevent damage to any Units or Common Elements. In addition,
the Declarant shall have all other easements and rights granted under the Act.

Section 10.02. Exclusive Easements. Appurtenant to the ownership of its Unit, each
Owner is hereby granted and shall have an exclusive easement for ingress and egress to storage
lockers and parking stalls assigned to the Owner of such Unit by the Board, as Limited Common
Elements. The Declarant hereby reserves for itself, its successors and assigns forever, an
exclusive easement for ingress and egress to all parking stalls, storage lockers and Units not
assigned to an Owner or a Unit.

Section 10.03. Encroachments. None of the rights and obligations of the Owners
created by this Declaration or by the various deeds transferring ownership of the Units shall be
altered in any way by encroachments attributable to the shifting or settling of the Building or any
other cause. There shall be valid easements for the maintenance of said encroachments so long
as they exist; provided, however, that in no event shall a valid easement be created in favor of
any Owner if said encroachment occurred due to the willfal conduct of the Owner in violation or
breach of this Declaration.

Section 10.04. Utility Fasements. The Board shall also have the power to grant and
maintain appropriate easements for public utilities over, under and through the Common
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Elements. The rights and duties of the Owners of each Unit with respect to sanitary sewer,
water, electricity, gas, telephone lines, cable television, Internet connections and similar facilities
shall be governed by the following:

(@) Whenever sanitary sewer connections or water connections or
electricity, gas, telephone, television or Internet connection lines are installed within the
Condominium, which connections or any portion thereof lie in or upon Units owned by
other than the Owner of the Unit served by said connection, the Board shall have the
right, and is hereby granted, upon twenty-four (24) hours’ advance notice to the Owner of
such Unit, an easement 10 enter or to permit the utility companies to enter any Unit
within, upon or adjacent to which said connections, or any portion thereof lie, for the
purpose of repairing, replacing, and generally maintaining said connections, as and when
necessary.

(b) Whenever sanitary sewer connections or water connections or
electricity, gas, telephone, cable television or Internet connection lines are installed
within the Condominium, which connections serve more than one (1) Unit, the Owner of
each Unit served by said connections shall be entitled to the full use and enjoyment of
those portions of said connections which service his or her Unit.

(©) In the event of a dispute among Owners with respect to the sharing of
the costs thereof, then, upon written request to the Association from one (1) of such
Owners, the matter shall be submitted to the Board, who shall resolve the dispute. The
decision of the Board shall be final and conclusive upon the parties. If any of the
disputing Owners is a member of the Board, he or she shall not be entitled to vote on
such issue. The remaining non-disputing Board members shall appoint another Owner to
serve temporarily on the Board solely for the purpose of voting on such dispute.

(d) Easements over the entire Condominium for the installation and
maintenance of electric, telephone, water, gas, television and sanitary sewer lines and
facilities, and for drainage facilities, and as may be required from time to time to service
the Condominium, are hereby reserved by Declarant together with right to grant and
transfer the same.

Section 10.05. Original Assignment of Limited Common Elements. The Declarant
hereby reserves the exclusive right to assign specific parking stalls and storage lockers as
Limited Common Elements for the use of designated Owners upon their purchase of Units. All
parking spaces and storage lockers not so assigned to another Owner shall be assigned to and
reserved for the exclusive use of the Declarant or its affiliates until such time as the Declarant no
longer has an ownership interest in any Unit. The original assignments of parking stalls and
storage lockers may not be changed except upon the written consent of the Board, provided
however, upon reasonable notice to an Owner, the Declarant or the Board shall have the right to
substitute another parking stall for a parking stall which has previously been assigned to an
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Owner as a Limited Common Element if one or more parking stalls must be reconfigured to
reasonably accommodate a person with disabilities.

Section 10.06. Easements. The Declarant also hereby reserves in favor of itself, its
successors and assigns, its general contractor, architect, engineer, appropriate City inspectors,
and the Manager and any other Person authorized by the Board, any and all easements and
rights-of-way through, under, over and across the Condominium and Property for any future
construction purposes and for the construction, installation, maintenance, repair and inspection of
the Building and any and all improvements, structures and landscaping located on or about the
Condominium.

ARTICLE XI
PARTITION

Section 11.01. Prohibition. In accordance with Section 76-844(e) of the Act, none of
the Common Elements shall be subject to partition; and any purported conveyance,
encumbrance, judicial sale or other voluntary or involuntary transfer of an undivided interest in
the Common Elements or Limited Common Elements, which is made apart from the
conveyance, encumbrance, sale or transfer of the Unit or Units to which that interest is assigned
or appurtenant, shall be void and of no effect. The right to hold assigned Limited Common
Elements may be re-assigned by the holder but only to the Declarant, to another Owner, or to a
purchaser in conjunction with the sale of a Unit to that purchaser by filing with the Board a
written instrument of assignment executed by both assignor and assignee. Assigned storage
lockers and parking stalls may be re-assigned by the Board upon request by the affected Owner
or Owners at any time or in connection with the reconfiguration of any parking stall by the
Declarant or the Board to accommodate any disabled person. Nothing in this Declaration,
however, shall preclude a judicial partition of any Unit between two (2) or more Owners as
tenants in common. or joint tenants or tenants by the entireties if such right of partition shall
otherwise be available; but no such partition shall be in kind. :

Section 11.02. Waiver.

(a) Notwithstanding the provisions of Section 76-844(e) of the Act, the
Members may waive the prohibition against partition upen the affirmative vote of a
Majority of the Members of the Association and only in the event of the taking of all or 2
portion of the Common Elements or any Unit by a public authority under the power of
eminent domain pursuant to State law.

(b) Upon receiving notice from a public authority that it intends to take all
or a portion of the Common Elements, a Majority of the Members of the Association
may, by written vote or consent, filed with the Board, specifying the applicable portions
of the Common Elements, waive the prohibition against partition described in Section
11,01 above and in the Nebraska Condominium Act (if allowed by law) and elect to
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partition the specific Common Elements of the Condominium. Thereafter, the Board
shall cause a certificate to be prepared, executed, acknowledged and recorded which shall
state that the power of attorney described in Section 11.03 below is properly exercisable
and that the conditions set forth in this Section 11.02 for a waiver of the prohibition
against partition have occurred. Following such recording, the Board shall sell those
parts of the Common Elements specified in the written vote or consent of the Members,
for the benefit of all the affected Owners and, subject to the provisions of Section 11.04
below, shall distribute the proceeds, less the applicable costs of sale, to the affected
Owners. In the event those portions of the Common Elements taken by eminent domain
do not affect any one (1) specific Owner more than another, then the Association shall
distribute the proceeds to all of the Members equally on the basis of their respective
Common Element Interests. Proceeds payable to Owners shall be distributed first to the
respective Mortgagees of the applicable Units, with any excess distributable to the
affected Owners.

Section 11.03. Power of Attorney. In the event the prohibition against partition is
waived, each Owner and his or her respective heirs, executors, successors, grantees and assigns
hereby irrevocably appoints the Board, as it may be constituted from time to time, as its true and
lawful attorney-in-fact with full power and authority to act on behalf of and in the name, place
and stead of each Owner, in selling or otherwise disposing of its respective interest in the Unit,
or affected portions of the Condominium, to appoint real estate brokers and appraisers, to collect
and remit the proceeds as provided in Section 11.02 above, and to make any appropriate
amendments to this Declaration that may be necessary or desirable on account of such waiver of
partition. Each Owner agrees that this power of attorney is coupled with an interest in the
Condominium and shall survive the assignment, sale or transfer by any Owner of his or her
individual Unit or interest therein. The foregoing power of attorney shall be binding upon all of
the Owners and may be exercised by a majority of the Board.

Section 11.04. Distribution to Mortgagees and Lienholders. In the event any Owner’s
Unit or interest in the Condominium is subject to a recorded Mortgage or other financial
encumbrance or lien at the time of sale or other disposition of the Condominium, or part thereof,
as a result of a partition pursuant to Section 11.02 above or as a result of a casualty pursuant to
Article VIII hereof, then any proceeds due such Owner shall be paid and applied first to the
Mortgagee or the holder of a financial encumbrance or lien; and in the event there are multiple
Mortgagees or holders of financial encumbrances or liens of the same Unit, the proceeds shall be
applied successively to each Mortgage or such encumbrance or lien in the order of their priority
in the amount necessary to discharge each successive Mortgage or such encumbrance or lien,
with the excess (if any) paid to the holders of the subordinate Mortgages or such financial
encumbrances or liens in the order of priority. Upon payment of amounts necessary to discharge
all Mortgages and such financial encumbrances and liens, the excess (if any) shall be paid to the

- Owner,

Section 11.05. Convevance of Common Elements.
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(a) Notwithstanding anything in this Declaration to the contrary, portions of
the Common Elements may be conveyed or subjected to a security interest, lien or
mortgage by the Association if persons entitled to cast at least fifty-one percent (51%) of
the votes in the Association, including fifty-one percent (51%) of the votes allocated to
the Units not owned by the Declarant, agree to that action; provided that all the Owners
to which any Limited Common Elements are assigned or appurtenant shall agree before
that Limited Common Element may be conveyed or subjected to a security interest, lien
or mortgage. All proceeds from any such sale shall constitute assets of the Association to
be held or distributed in accordance with the terms of this Declaration.

M) An agreement to convey Common Elements or subject them to a
security interest, lien or mortgage shall be evidenced by the execution of an agreement, or
ratification thereof, in the same manner as a deed, by the requisite number of Owners,
The agreement shall specify a date after which the agreement will be void unless
previously recorded. The agreement and all ratifications shall be effective only when
recorded in the office of the Register of Deeds in Douglas County, Nebraska.

{c) The Association may contract to convey Common Elements, or subject
them to a security interest, lien or mortgage on behalf of the Owners, but no such contract
shall be enforceable against the Association unless or until executed and recorded in the
manner set forth above. The Association shall have all powers necessary or appropriate
to effect the conveyance or encumbrance of the Common Elements, including the power
to execute deeds or other instruments. Any purported conveyance, encumbrance, judicial
sale or other voluntary or involuntary transfer of the Common Elements, shall be void
and of no effect, unless made in accordance with this Declaration and Section 76-870 of
the Act. No conveyance or encumbrance of Common Elements pursuant to this
Declaration shall deprive any Owner of its continued right of access and support or
otherwise affect pre-existing encumbrances.

ARTICLE XIX
TRANSFERS OF PROPERTY

Section 12.01. Release Procedures. Any portion of the Condominium may be released
from the effects of this Declaration only upon (a) prior written consent of all Mortgagees and
approval of such release by the Board, the holders of at least sixty-six and two-thirds percent
(66-2/3%) of the votes in the Association cast at a duly held meeting at which a Quorum is
present, all Owners of any of the fee interest in the property to be released, and the holders of
any Mortgage encumbering any propetty to be released, and (b) recordation in the office of the
Register of Deeds of Douglas County, Nebraska, of an amendment to this Declaration executed
by an authorized officer of the Association, and by all fee Owners and Mortgagees whose
approval is required as aforesaid, containing a reference to this Declaration, including recording
information, a description of the property to be released, a statement that such property has been
released from the effects of this Declaration, a recitation of the manner in which such release was
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approved in compliance with the foregoing, all other information, plats and other documents
required by the Act, and such other statements terms, conditions, restrictions and other
provisions relating to the release, as the signatories to such instrument shall deem appropriate in
furtherance of the purposes of this Section 12.01, the Association and this Declaration. The
quorum for a meeting of the Owners to approve a release hereunder shall be sixty-six and
two-thirds percent (66-2/3%) of the outstanding votes in the Association. If the required quorum
is not achieved at any meeting, another meeting may be called upon written notice sent to all

Owners not less than five (5) days in advance of such meeting, and the required quorum for such

meeting shall be one-half (%) of the required quorum for the preceding meeting. Subsequent
meetings may be called as provided above until a quorum is achieved, but no-such subsequent
meeting may be held more than sixty (60) days after the preceding meeting.

Section 12.02. Effect of Release. From and after the recordation of an amendment to
this Declaration releasing property, the released property shall cease to be a part of the
Condominium and shall be fully released from and shall not be subject to any covenant,
condition, restriction, term or other provision of this Declaration.

ARTICLE XIII
TERMINATION OF CONDOMINIUM

Section 13.01. Agreement. Except in the case of a taking of all the Units by eminent
domain, the Condominium may be terminated only by agreement of Owners of Units to which at
least eighty percent (80%) of the votes in the Association are allocated. An agreement to
terminate shall be evidenced by the execution of a termination agreement or ratifications thereof,
in the same manner as a deed, by the requisite number of Owners. The termination agreement
shall specify a date after which the agreement will be void unless it is recorded before that date.
A termination agreement and all ratifications thereof shall be recorded in the office of the
Register of Deeds of Douglas County, Nebraska, and is effective only upon recordation.

Section 13.02. Common Elements Sold. A termination agreement may provide that all
the Common Elements and Units shall be sold following termination of the Condominium. If,
pursuant to the agreement, any Property in the Condominium is to be sold following termination,
the termination agreement shall set forth the minimum terms of the sale and shall be subject to
the requirements of Section 76-855 of the Act. Upon the recording of such termination
agreement, the entire Condominium may be sold by the Association, as attorney-in-fact for all of
the Owners, free and clear of the provisions contained in this Declaration, the Plat and the
Bylaws. The sales proceeds shall be distributed to all OQwners and lienholders as their interests
may appear on the basis of each Owner’s Common Element Interest in accordance with Section
76-855 of the Act.

ARTICLE XIV
GENERAL PROVISIONS
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Section 14.01. Performance Easement. The Condominium shall be subject to, and
each Owner shall be deemed to have granted, a perpetual non-exclusive easement for the benefit
of the Association, the Board, the Manager, and their respective employees, agents, successors
and assigns, for ingress and egress upon any portions of the Condominium for the purpose of

performing their respective obligations and duties under this Declaration, the Association’s
Articles, the Bylaws, and the Act.

Section 14.02. Binding Effect and Duration. This Declaration and all covenants,
conditions, restrictions, terms, provisions, rights, obligations and easements hereunder (a) are
made for the direct, mutual and reciprocal benefit of each portion of the Condominium, each
Owner and any Mortgagees thereof, the Association and the Declarant; (b)create mutual
equitable servitudes upon each portion of the Condominium in favor of every other portion;
(¢) constitute covenants running with the land; (d)bind and inure to the benefit of the
Association, the Declarant, all Owners and all future Owners, and the heirs, personal
representatives, successors and assigns of each of the foregoing; and (e) shall continue in full
force and effect for a term of twenty years after the date of this Declaration, after which time
they shall be automatically renewed and extended for successive periods of ten years.
Notwithstanding the foregoing, this Declaration may be terminated at any time as set forth in
Article XTI hereof.,

Section 14.03. Delayed Effectiveness.  Notwithstanding any provision in this
Declaration to the contrary, as long as the Declarant owns all of the Units, Declarant, at its
option, may perform any or all of the duties and responsibilities of the Association and pay any
or all expenses thereof, the Association shall not be required to levy any assessments of any
kind; and no meetings of the Board or the Owners shall be required.

Section 14.04. Enforcement. The Declarant, or any Owner shall have the right to
enforce, by any proceeding at law or in equity, all covenants, conditions, restrictions, terms,
provisions, duties, obligations, rights, privileges and liens now or hereafter imposed or created
by or pursuant to the provisions of this Declaration. The failure of any of the foregoing to
enforce any provision of this Declaration at any time or for any period of time shall not be
deemed a waiver of the right to do so thereafier. The Association may impose such monetary
and non-monetary sanctions and penalties on Owners as it shall deem appropriate for violations
of the provisions of this Declaration or of rules and regulations duly adopted by the Association.
All monetary sanctions and penalties shall constitute liens on the property of the offending
Owner enforceable as provided in Article VII hereof. In addition, the failure of an Owner to
comply with any sanction or penalty imposed by the Association may result in criminal
prosecution for trespass and other appropriate offenses.

Section 14.05. Consent of Board for Litigation or Arbitration. In order to protect the
Members and the Association from indiscriminate arbitration or litigation, and the accompanying
expense, distraction and commitment of financial and other resources, the Association shall not
initiate or participate in any arbitration or litigation (other than the collection of dues payable to
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the Association), in its own name or on behalf of the Members, without complying with the
provisions of this Section 14.05. Prior to the initiation or participation by the Association in any
arbitration or litigation, the Board must first give due consideration to (a)the expense,
distraction, and commitment of financial and other resources that will be incurred or suffered by
the Association and its Members; and (b) whether mediation is a valid and reasonable alternative
to such arbitration or litigation. If the Board reasonably determines that arbitration or litigation
is appropriate after such due consideration, the Board shall (i) call a special meeting of Members
(pursuant to the terms of the Bylaws of the Association); (ii) report to the Members at the special
meeting with respect to all of the Board’s concerns, deliberations and conclusions as required
pursuant to clauses (a) and (b) of this Section 14.05; (iii) establish a budget for such arbitration
or litigation and describe that budget in reasonable detail to the Members (which budget shall
have been prepared by the attorneys engaged by the Association to conduct such litigation or
arbitration, and mailed or delivered to all Owners and posted at the principal office of the
Association not less than thirty (30) days prior to such meeting; (iv) recommend to the Members
that the Association initiate or participate (as the case may be) in arbitration or litigation; and
(v) recommend adoption of the budget for such action. Notwithstanding any other provision of
this Declaration, the Articles or the Bylaws, and regardless of the number of Members actually
attending such special meeting, the Association shall not initiate or participate in any arbitration
or litigation without the prior written consent of Members holding at least sixty-six and
two-thirds percent (66-2/3%) of the total voting power of the Association (based upon the
Members’ applicable interest in the Common Elements), and the same percentage of Members of
the Association must concurrently approve the imposition of a Special Assessment to fund the
costs of such action or proceeding in accordance with the approved budget. All costs and
expenses of any action or proceeding requiring the approval of the Owners in accordance with
the preceding sentence shall be funded by means of a Special Assessment pursuant to Section
7.05 hereof, and in the no event may the Association use reserve funds or incur any indebtedness
in order to pay any costs and expenses incurred for such purpose. Furthermore, if the
Association commences any action or proceeding -against a particular Owner or particular
Owners requiring the approval of the Owners in accordance with the foregoing, the Owners(s)
who are being sued shall be exempted from the obligation to pay the Special Assessment(s)
levied in order to pay the costs and expenses of such action or proceeding. The Association shall
be authorized to expend funds for such action or proceeding in excess of the amount
contemplated by the approved budget only after an amended budget has been approved in
accordance with the procedures specified above. The procedures described above shall not apply
to any action to collect or otherwise enforce Assessments and any related fines, late charges,
penalties, interest or costs and expenses, including reasonable attorneys’ fees and expenses, in an
amount of $25,000.00 or less. In addition, the above-described procedures shall not be required
whenever the Association is named as a defendant in an arbitration or litigation; provided
however, the Board shall attempt to mediate or seek alternative dispute resolution in any such
dispute and the Association shall not expand the scope of such dispute by prosecuting
counterclaims without the consent of the Members as required by this Section 14.05. In no event
shall the Association retain an attorney om a contingency basis unless (A)a copy of the
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contingency fee agreement has been mailed or delivered to all Owners and posted at the principal
office of the Association not less than thirty (30) days prior to the effective date of such fee
agreement; (B) the Board has called a special meeting of the Owners (which may be the same
meeting as otherwise required in this Section) for the approval of such fee agreement; and
(C) the contingency fee arrangement and contingency fee agreement has been approved in
writing by Members holding at least sixty-six and two-thirds percent (66-2/3%) of the total votes
in the Association, regardless of the number of Owners actually attending such special meeting.

Section 14.06. Notices. Any notice to be given hereunder shall be deemed to be duly
given three (3) business days after it has been deposited in the United States mails, postage and
all fees prepaid, by certified or registered mail or one business day after deposit with Federal
Express or other overnight courier with a comparable national reputation for reliability or the day
of delivery with respect to personal service (except for notices of meetings and assessments,
which may be sent by regular mail without certification or registration) and addressed to the
Association at its principal business office, to an Owner at the most recent address of such
Owner appearing on the records of the Association, or to the Declarant at 105 South Ninth Street,
Suite 401, Omaha, Nebraska 68102. The address for receipt of notices by the Association, the
Declarant or any Owner shall be deemed changed as to any of the foregoing who receive written
notice of such change from the party whose address has changed.

Section 14.07. Severability. If any covenant, restriction, obligation, term or condition
of this Declaration, or the application thereof to any Person or circumstance, shall to any extent
be invalid or unenforceable, the remainder of this Declaration, or the application of such
covenant, restriction, obligation, term or condition to Persons or circumstances other than those
as to which it is held invalid or unenforceable, shall not be affected thereby and each such
covenant, restriction, obligation, term or condition of this Declaration shall be valid and fully
enforceable.

Section 14.08. Section Headings. The headings of Articles and Sections of this
Declaration are for convenience only and shall not be considered in construing or interpreting its
provisions.

Section 14.09. Nebraska Condominium Act. The provisions of this Declaration shall
be in addition and supplemental to the Act and all other provisions of law.

Section 14.10. Gender and Number. Whenever used herein, unless the context shall
otherwise provide, the singular number shall include the plural, the plural the singular, and the
use of any gender shall include all genders.

Section 14.11. Board as Attorney-in-Fact. Wherever in this Declaration the Board is
given the power and right to grant easements, the Owner of each Unit does hereby appoint the
Board as its attorney-in-fact for the purpose of granting and effecting the same, and the
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appointment of the Board as attorney-in-fact shall be deemed confirmed, adopted and ratified by
the actions of each Owner in accepting the deed and closing on the purchase of its Unit.

Section 14.12. Non-Severability of Common Interests. The undivided interests in the
Common Elements appurtenant to each Unit shall not be separated from the Unit and shall pass
to the purchaser, along with the title to the Unit, whether or not separately described in the deed
or instrument of conveyance. The interest in the Common Elements appurtenant to each Unit
cannot be conveyed or encumbered except in concert with a Unit.

Section 14.13. Interpretation. The provisions of this Declaration shall be construed
liberally to effect its purpose of creating a uniform plan for the development and operation of the
Condominium. Failure to enforce any provision shall not constitute a waiver of the right to
enforce the same or any other provision of this Declaration at a later date. All references herein
to the singular number shall be deemed to include the plural and vice versa. All references to
one gender shall be deemed to include the other. This Declaration shall be governed under the
laws of the State.

Section 14.14. Amendment. Except as otherwise specifically provided otherwise in this
Declaration or under Section 76-854 of the Act, the provisions of this Declaration and of this
Article XIV may be amended only by an instrument in writing signed and acknowledged by
Owners representing sixty-seven percent (67%) of the Members in the Association.
Nevertheless, the percentage of votes necessary to amend a specific provision shall not be less or
more than the percentage of affirmative votes prescribed herein for action to be taken under that
provision. Any such amendment shall be effective upon its recording in the office of the
Register of Deeds in Douglas County, Nebraska.

(a) Prior to the transfer of management and control of the Common
Elements to the Association as provided in the Bylaws, and notwithstanding anything to
the contrary in this Declaration, the Declarant (subject to the rights of Mortgagees) shall
have the right to amend this Declaration at any time for the purpose of clarifying any
terms hereof, further explaining any provision hereof, or to address circumstances or
events which were unanticipated at the time this Declaration was originally recorded or
circumstances which have changed since that time. Such an amendment may be effected
by Declarant, without notice to or the consent of any other Owner, by recording the
amendment in the office of the Register of Deeds in Douglas County, Nebraska. Without
limitation of the foregoing and notwithstanding anything to the contrary in this
Declaration, Declarant reserves the right to amend this Declaration at any time, without
notice to or the consent of any other Owner, if such amendments are necessary or
desirable to comply with the requirements of FHLMC (Freddie Mac), FNMA ( Fannie
Maeg), the Federal Home Administration (FHA) or the Veterans Administration (VA) in
connection with the financing or refinancing of Units.
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(b) Except as expressly required in the Act, no amendment may increase the
number of Units, or change the boundaries of any Unit, the Common Element Interests of
a Unit, or the uses to which any Unit is restricted, in the absence of unanimous consent of
the Unit Owners.

(c) All amendments to the Declaration required by the Act to be recorded by
the Association shall be prepared, executed, and certified on behalf of the Association by
any officer of the Association designated for that purpose or, in the absence of
designation, by the president of the Association.

Section 14.15, Organization and Regular Meetings. Regular mectings of Members of
the Association shall be held not less frequently than once each calendar year at a time and place
prescribed in by the Bylaws. Special meetings of the Association may be called by the president
or by twenty percent (20%), or any lower percentage specified in the Bylaws, of either the Board
or the Owners. Not less than ten (10) nor more than sixty (60) days in advance of any meeting,
the secretary or other officer specified in the Bylaws shall cause notice to be hand-delivered or
sent prepaid by United States mail to the mailing address of each Unit or to any other mailing
address designated in writing by the Owner. The notice of any meeting shall state the time and
place of the meeting and the items on the agenda, including the general nature of any proposed
amendment to the Declaration or Bylaws, any budget changes, and any proposal to remove a
director or officer.

Section 14.16. Attorney’s Fees. In the event the Board or any Owner shall bring legal
action against any other Owner or the Board to enforce the terms, covenants, conditions and
restrictions of this Declaration, the court shall award reasonable attorneys’ fees, expenses and
court costs to the prevailing party. '

Section 14.17. Assignability. Declarant shall have the power to assign all or any of its
rights under this Declaration {0 any other party without the consent of the Association or the
Owners. In the event such assignment occurs and the assignee assumes the obligations and
liabilities of the Declarant, the Declarant shall be relieved, discharged and released from all
obligations under this Declaration, and such obligations shall pass to and be assumed by the
assignee to the extent of any such assignment and assumption.

IN WITNESS WHEREOF, the undersigned have set forth their hands this 16th day of
March, 2006, for and on behalf of the Declarant as its duly authorized officers.

BOCA DEVELOPMENT, LLC, a Nebraska
limited liability company

By: %’ ﬁ

Print Name: _Awpaew Se#ToN
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STATE OF NEBRASKA )

) ss.
COUNTY OF DOUGLAS )
Andrew Seadon
On this 16th day of March, 2006, before me personally appeared , to me

personally known, who being by me duly sworn did say that he/she is a Principal of BOCA
Development, LLC, a Nebraska limited liability company, that said instrument was signed and
delivered in behalf of said limited liability company, and acknowledged to me that he/she
executed the same as the free act and deed of said limited liability company.

In Testimony Whereof, I have hereunto set my hand and affixed my official seal the day
and year first above written.

OTAR LIC
My Commission Expires:

QJ‘ P)f| 08

A, CRISTYLVANCAWP
fjmmdlt Y CONMISSION EXPIRES
“de  Septemberd, 2008

e ———
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EXHIBIT “A” TO DECLARATION

PROPERTY LEGAL DESCRIPTION

‘Lots 1, 2, 3 and 4, Block E, Original City of Omaha in Douglas County, Nebraska.
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EXHIBIT “B” TO DECLARATION

COMMON ELEMENT INTEREST AND COMMON ELEMENT LIABILITY

Unit Number Square Footage Common Element Common Element

Interest Liability
301 1,517 1.39% 1.39%
302 1,070 .98 % 98 %
303 1,277 1.17 % 1.17%
304 1,554 1.42 % 1.42 %
305 1,260 1.15% 1.15%
306 1,084 .99 % .99 %
307 1,208 1.10% 1.10%
308 1,120 1.02 % 1.02 %
401 1,513 - 1.38% 1.38%
402 1,071 .98 % 98 %
403 1,274 1.16 % 1.16 %
404 1,559 1.42 % 1.42 %
405 1,246 1.14 % 1.14%
406 1,084 .99 % .99 %
407 1,201 1.10% 1.10 %
408 1,109 1.01 % 1.01 %
409 1,293 ' 1.18 % 1.18%
410 1,269 1.16 % 1.16 %
411 1,248 1.14 % 1.14%
412 1,268 1.16 % ' 1.16 %
413 1,043 95 % 95 %
414 1,008 92 % 92 %
415 1,309 1.20 % - 1L.20%
416 1,119 1.02 % 1.02 %
501 1,517 1.39% 1.39 %
502 1,059 97 % 97 %
503 1,274 1.16 % 1.16 %
504 1,550 1.42 % : 1.42 %
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Unit Number Square Footage Common Element Common Element

505
506
- 507
508
509
510
511
512
513
514
515
516
601
602
603
604
605
606
607
608
609
610
611
612
613
614
615
616
701
702
703
704 -

CC 1314544v6

1,261
1,076
1,205
1,106
1,295
1,257
1,259
1,255
1,062
996
1,343
1,128
1,556
1,062
1,269
1,553
1,260
1,083
1,212
1,116
1,318
1,271
1,251
1,280
1,084
1,012
1,366
1,144
1,556
1,062
1,269
1,553

Interest
1.15%
98 %
1.10 %
1.01 %
1.18%
1.15%
1.15%
1.15%
97 %
91 %
1.23 %
1.03%
1.42%
97 %
1.16 %
142 %
1.15%
.99 %
1.11%
1.02 %
1.20%
1.16 %
1.14 %
1.17%
99 %
92 %
1.25%
1.05%
1.42 %
97 %
1.16 %
1.42 %

57

Liability
1.15%
98 %
1.10%
1.01 %
1.18%
1.15%
1.15%
1.15%
97 %
91 %
123 %
1.03 %
142 %
97 %
1.16 %
1.42 %
1.15%
99.%
1.11%
1.02 %
1.20 %
1.16 %
1.14 %
1.17%
.99 %
92 %
125%
1.05 %
142 %
97 %
1.16 %
1.42 %




Unit Nﬁmber Square Footage Common Element Common Element

Interest Liability
705 1,260 1.15% 1.15%
706 1,083 99 % 99 %
707 1,212 1.11% 1.11%
708 1,116 1.02 % 1.02 %
709 1,310 1.20 % 1.20 %
710 1,274 1.16 % 1.16 %
711 1,264 1.15 % 1.15%
712 1,277 1.17% 1.17 %
713 1,063 97 % 9%
714 1,016 93 % 93 %
715 1,381 1.26 % 1.26%
716 1,146 1.05 % 1.05 %
801 1,750 1.60 % 1.60 %
802 2,800 2.56 % | 2.56 %
803 2,121 1.94 % 1.94 %
804 2,500 228% 2.28 %
805 2,406 2.20% ' 2.20 %
806 2232 2.04 % 2.04 %
807 2,195 2.01 % 2.01 %
808 2,730 2.49 % 2.49 %
809 1,686 1.54 % 1.54 %
Totals 109,446 100% 100%
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CERTIFICATION

THIS DRAWING SHOWS THE LOCATION AND DIMENSIONS OF THE
IMPROVEMENTS ON LOTS 1, 2, 3 AND 4, BLOCK E, ORIGINAL CITY

OF OMAHA IN DOUGLAS COUNTY. NEBRASKA.
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BYLAWS OF
BEEBE & RUNYAN CONDOMINIUM ASSOCIATION
A Nebraska nonprofit corporation

SECTION 1
Offices

1.1 Name. The name of the corporation is “Beebe & Runyan Condominium
Association.” It is incorporated under the laws of the State of Nebraska as a nonprofit
corporation. The corporation is the Condominium Association referenced in the
Declaration (as defined below).

1.2 Applicability. These Bylaws (“Bylaws”) shall relate to the property
commonly known as the Beebe & Runyan Condominium, a condominium located in
Omaha, Douglas County, Nebraska, more particularly described in a Declaration of
Condominium as referenced below.

1.3 Location. The principal office of the corporation shall be located at 105
S. Ninth Street, Suite 300, Omaha, Nebraska 68102, in Douglas County, Nebraska.
Meetings of members and Executive Board member s may be held at such places as may
be designated by the Executive Board from time to time.

SECTION 2
Definitions

2.1  Definitions. All capitalized terms used herein shall have the meaning as
set forth in the Declaration unless otherwise defined in these Bylaws. The term
“Declaration” shall mean, collectively, the Declaration Of Condominium — Beebe &
Runyan Condominium, recorded March 16th, 2006, as Document No.
in Book at Page , in the Office of the Douglas

County Register of Deeds (“Register’s Office™), as amended and supplemented from
time to time and any additional declarations as may be recorded from time to time with -
the Register’s Office which relate to the condominium commonly known as is “Beebe &
Runyan Condominiums.”

SECTION 3
Membership

3.1  Membership Generally. Except for the Declarant as provided in the
Declaration, membership in the Association shall be limited to persons or entities that are
the Owners of the fee interest in any Unit which is now or hereafier within the
jurisdiction of the Association. Persons or entities who hold an interest merely as
security for the performance of an obligation shall not be Members. Membership shail be
appurtenant to and may not be separated from Ownership of a Unit.
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3.2  Suspension of Membership. During any period in which a Member shall
be in default in the payment of any assessment levied by the Association as provided in
the Declaration, the voting rights of such Member shall be suspended by the Executive
Board until such assessment has been paid except for those specific circumstances as set
forth in the Act when a certain consent or unanimous vote is required. Such rights of a
Member may also be suspended by the Executive Board, after notice and hearing, for a
period not to exceed 90 days, for violation of any of the rules and regulations established
by the Executive Board governing the use of the Common Elements in or available to the
Condominium.

3.3  Representatives. Where a Unit is owned by a corporation, partnership or
other entity, such entity shall designate a person who is entitled to vote respecting such
Unit and to serve, if elected or appointed, as an Executive Board member of the
Association, such designation to be made by filing a written instrument with the
Secretary to that effect with the Association.

34  Registration. It shall be the duty of each Owner to register his or her
name and Unit number with the Secretary of the Association. If an Owner does not so
register, the Association shall have no duty or obligation to recognize such membership.

3.5 Prohibition of Assignment or Alienation of Member’s Share in Funds
of Association. The share of a Member in the funds and assets of the Association cannot

be assigned, pledged, encumbered, alienated or transferred in any manner except as an
appurtenance to such Unit.

SECTION 4
Member’s Meeting And Voting

4.1  Place of Meeting. Meetings of the Association shall be held at the
registered office of the Association, or such suitable places within Omaha, Nebraska,
convenient to the Members, as may be designated from time to time by the Executive
Board.

42  Annual Meetings. The Members shall meet at least once a year. The
annual meeting of the Members shall be held on the first day in June in each year,
commencing in 2005, and if such day shall be a legal holiday, then on the next business
day following, at such time and place as is specified by the President or Secretary of the
Association in the notice of such meeting; provided, that the Executive Board, from time
to time, at any regular or special meeting, may designate a different day for the annual
meeting. At each annual meeting the Members shall elect the Executive Board to serve
for terms as set forth in Section 5 hereof and may transact any other business authorized
to be transacted by the Members.

43  Special Meetings. Except as otherwise provided in these Bylaws and in
the Declaration, special meetings of the Members may be called at any time by the
President or by a majority of the Executive Board, and must be called by the President
upon receipt of a written request for a special meeting signed by at least twenty percent
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(20%) of the Members of the Association. No business shall be transacted at a special
meeting except as stated in the notice thereof.

44  Notices. Notice of all meetings of the Members, stating the time and
place, and accompanied by a complete agenda thereof, shall be given by the President or
Secretary to each Member. Notices of special meetings shall also state the purpose
thereof. Such notice shall be in writing, shall be sent by United States mail to the
addresses of the respective Unit Owners or to such other addresses as any Member may
have designated to the President or Secretary, and shall be mailed not less than ten (10)
days and not more than fifty (50) days in advance of any annual, regularly scheduled or
special meeting; provided, however, that such notice may be delivered personally to any
Member if not prohibited by the statutes of the State of Nebraska. Such notice shall state
the time and place of the meetings and the items on the agenda, including the general
nature of any proposed amendment to the Declaration or Bylaws, any budget changes and
any proposal to remove a Executive Board member or officer. Proof of such mailing or
delivery shall be given by the affidavit of the person mailing or delivering the notice.

. Notice of the meeting may be waived in writing by any Member before or after such
meeting.

45  Attendance of Mortgagee at Meeting. Any Mortgagee of a Unit may
attend and participate in any general or special meeting, but shall not be entitled to vote

unless granted such by proxy.

4.6  Quorum. A quorum at meetings of the Members shall consist of
Members present, in person or by proxy, representing at least twenty percent (20%) of the
total votes in the Association.

4.7  Yoting; Association Not to Vote. The voting Members shall be based
upon the Units owned and the vote allocated to such Units by the Declaration. When
more than one person is the Owner of a Unit, the votes for that Unit shall be cast as the
Owners shall determine, but in no event shall more than the vote allocated by the
Declaration to the Unit be voted. The votes allocated to a Unit shall not be split but shall
be voted as a single whole. Notwithstanding anything herein to the contrary, the
Association shall not be entitled to cast the votes allocated to any Unit owned by it during
the period of its Ownership.

4.8  Manner of Casting Votes. A vote may be cast in person or by proxy. A
proxy must be in writing and signed by all Owners of the Unit. The vote which is subject
to the proxy may be given only to another Member or a security holder in that Unit and
must be filed with the Secretary before the applicable meeting. A proxy is void if it is not
dated or purports to be revocable without notice. A proxy terminates one year after its
date, unless it specifies a shorter term.

4.9  Action by Members Without Meeting. Any action required by law to be
taken at a meeting of the Members, or any action that may be taken at a meeting of the
Members, may be taken without a meeting if authorization in writing, setting forth the
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action taken is signed by two-thirds (2/3) of the Members or as may otherwise be
required by the Declaration or Nebraska Statutes.

4.10 Adjournment When Quorum Lacking. If a meeting cannot be

organized because a quorum has not attended, the meeting shall be adjourned until a
quorum is present.

4.11 Manner of Acting. When a quorum is present at a meeting, any question
brought before the meeting shall be decided by a majority of those voting present in
person or by proxy, unless a greater vote is required under applicable Nebraska statutes,
the Act, the Declaration, or these Bylaws,

4,12 Statement of Members and Votes. At the beginning of each meeting,
the Secretary, or other person designated by the presiding officer, shall certify a statement
listing all Members present in person or by proxy at such meeting, the votes of each, and
the total percentage of votes represented at the meeting.

4.13 Prohibition of Cumulative Voting. There shall be no cumulative voting.

414 Order of Business at Annual and Other Meetings. The order of
business at the annual meetings of the Members, and, so far as is applicable and practical,
at all other meetings of the Members shall be:

(a)  Certification of Members and votes present.
(b)  Calling of the roll.

(c©)  Proof of notice of meeting or waiver of notice.
(d  Approval of minutes from previous meetings.
(e) Reports of officers.

@ Reports of committees.

(8)  Appointment by presiding officer of judges of election.

(b) Election of Executive Board members for the second and
subsequent Boards.

@ Unfinished business.
)] New business.
(k)  Adjournment.

The presiding officer may vary such order as the presiding officer deems
necessary.
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SECTION S
Executive Board Members

5.1  Initial Executive Board. The initial Executive Board shall consist of at
least three (3) persons appointed by the Declarant, and successors to any thereof
appointed by Declarant. The initial Executive Board and officers elected thereby shall
serve until their successors have been duly elected and have qualified.

52 Number of Qualified Executive Board Members. The Executive Board

shall consist of at least seven (7) natural persons as determined by the Members, subject
at any time to the right of amendment to the Bylaws as set forth in Section 12 herein.
Each Executive Board member, except those whom the Declarant is entitled to elect or
appoint during the Declarant Control Period, shall be an Owner. The first Executive
Board members or successors elected by the Owners shall serve until the expiration of
Declarant Control Period. Upon termination of Declarant control, seven (7) Executive
Board members shall be elected to serve, two for one year, two for two years and three
for three years, thereafter all terms shall be for three years with not less than one
Executive Board member nor more than one-third (1/3) of the Executive Board members
to be elected at each annual meeting,

5.3 Election of Executive Board Members.

(a)  During Declarant Control Period. At the first annual meeting of
the Members, and at each subsequent annual meeting during the Declarant
Control Period, the Executive Board members shall be elected by Declarant, or
persons designated by Declarant; provided, however, that no later than sixty (60)
days after conveyance of twenty-five (25%) percent of the Units to Owners other
than Declarant, a regular or special meeting shall be held at which two Executive
Board members who are Owners will be elected. Upon conveyance of fifty (50%)
percent of the Units three Executive Board members will be elected by the
Members other than Declarant and the other Executive Board members shall be
elected by Declarant.

(b) After Declarant Control Period. Not later than the termination
of the Declarant Control Period the Executive Board members shall be elected by
the Members. In order to assure that the Executive Board members will be so
elected, a regular or special meeting of the Members shall be held prior to such
termination, to elect, effective upon such termination, who shall become
Executive Board members upon such termination.

(¢)  Yotes Required. Executive Board members shall be elected by a
majority vote. At each meeting at which there is to be an election of Executive
Board members, the Members shall first adopt a resolution establishing the
number of Executive Board members to be elected at such meeting. In order to
provide continuity on the Board not more than one-third (1/3) of the Executive
Board members shall be replaced at any annual election except for cause.
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54  Term. The term of each Executive Board member after the first annual
election by the Members shall be for three (3) years, and until that Executive Board
member’s successor has been duly elected and has qualified.

5.5 Removal. Any member of the Executive Board may be removed, with or
without cause, by a vote of the Members entitled to cast at least sixty-seven (67%)
percent of the votes in the Association, at a special meeting called for such purpose, and a
successor may then and there be elected by the Members to serve for the balance of the
predecessor’s term, and until his or her successor has been duly elected and has qualified,
- provided, however, that any Executive Board member on the initial Executive Board, and
any Executive Board member on any subsequent Executive Board, whom Declarant
appointed or elected may be removed and replaced at any time during the Declarant
Control Period (as defined in the Declaration), only by act of Declarant, and with or
without cause.

5.6  Vacancies. During the Declarant Control Period, any vacancy in the
Executive Board arising out of the removal, death, or resignation of a Executive Board
member appointed or elected by Declarant shall be filled only by appointment made by
Declarant. Any other vacancy in the Executive Board shall be filled by act of the
remaining Executive Board members, whether or not they constitute a quorum, and a
Executive Board member so elected shall serve for the unexpired term of his or her
predecessor in office, and until his or her successor has been duly elected and has
qualified.

5.7  Organizing Meeting of Newly Elected Executive Board. The
organizational meeting of a newly elected Executive Board shall be held within ten (10)

days of its election, at such time and place as shall be fixed by such Executive Board
members at the meeting at which they were elected, and no further notice of such
organization meeting shall be necessary, provided a quorum shall be present.

5.8  Regular Meetings. Regular meetings of the Executive Board may be held
at such time and place as shall be determined, from time to time, by a majority of the
Executive Board members. Notice of regular meetings shall be given to each Executive
Board member, personally or by mail, telephone, or telegraph, at least three (3) days prior
to the day designated for such meeting, unless such notice is waived. All Executive Board
meetings shall be open to the Members. At least one regular meeting shall be held
annually.

5.9  Special Meetings. Special meetings of the Executive Board may be
called by the President and must be called by the Secretary at the written request of two
(2) Executive Board members. Not less than three (3) days’ notice of such special
meeting shall be given personally or by mail, telephone, or facsimile; provided, however,
in case the President or any Executive Board member determines that an emergency
exists, then a special meeting may be called by giving such notice as is possible under the
circumstances. All notices of a special meeting shall state the time, place and purpose of
such meeting. No business shall be transacted at a special meeting except as stated in the
notice thereof.
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5.10 Waiver of Notice. Any Executive Board member may waive, in writing,
notice of a meeting, either regular or special, before or after such meeting, and such
waiver shall be deemed equivalent to the giving of notice.

5.11 Quorum. A majority of the Executive Board shall constitute a quorum
for the transaction of business at any meeting of the Executive Board.

5.12  Adjournment When Quorum Lacking. If at any meeting of the

Executive Board there shall be less than a quorum present, the majority of those present
shall adjourn the meeting until a quorum is present. At any such adjourned meeting any
business that might have been transacted at the meeting as originally called may be
transacted without further notice. If a Executive Board member signs the minutes of a
meeting, such signing shall constitute the presence of such Executive Board member at
that meeting for the purpose of determining a quorum.

5.13 Manner of Acting. Each Executive Board member shall be entitled to
one (1) vote, and the act of a majority of the Executive Board members present at a
meeting at which a quorum is present shall constitute the act of the Board unless the act
of a greater number is required by these Bylaws, the Declaration or the Act.

5.14 Board Action Without Meeting. Any action required by law to be taken
at a meeting of the Board or any action that may be taken at a meeting of the Board, may
be taken without a meeting if a consent in writing, setting forth the action so taken, is

signed by all Executive Board members.

5.15 Presiding Officer. The presiding officer at meetings of the Board shall be
the President. In the President’s absence the Executive Board members who are present
shall designate one of their number to preside.

5.16 Compensation of Executive Board Members Restricted. Executive
Board members shall receive no compensation for their services, but may be paid for out-

of-pocket expenses incurred in the performances of their duties as Executive Board
members.

517 Powers and Duties of Executive Board. All of the powers and duties of
the Association shall be exercised by the Executive Board, including those existing under
common law, applicable statutes, the Act, the Declaration, the Articles of Incorporation
and these Bylaws, as any thereof may from time to time be amended. Such powers and
duties shall be exercised in accordance with the provisions of applicable law, the
Declaration, and Bylaws, and shall include, but not be limited to, the following:

(a) To prepare and provide to Members annually a report containing at
least the following:

@ A statement of any capital expenditures in excess of two
(2%) percent of the current budget or Five Thousand ($5,000.00) Dollars,
whichever is greater, anticipated by the Association during the current
year or succeeding two (2) fiscal years.
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(i) A statement of the status and amount of any reserve or
replacement fund and any portion of the fund designated for any specified
project by the Board.

(iii) A statement of the financial condition of the Association
for the last fiscal year.

(iv) A statement of the status of any pending suits or judgments
to which the Association is a party.

(v) A statement of the insurance coverage provided by the
Association.

(vi) A statement of any unpaid Assessments due and payable to
the Association, identifying each Unit, each Member and the amount of
the unpaid assessment.

(b) To appoint an agent or property management company as manager

of the Condominium and Common Elements, and to delegate such of its powers
to such agent or manager as may be required for proper maintenance and
operation of the Condominium and Common Elements.

©) To make contracts and incur liabilities and to pay, out of the

Assessments against Owners, the following items (among others):

CC 1324247v1

() Service charges for water, sewer, garbage, electrical,
telephone, gas, heating, air-conditioning, security, and other desirable or
necessary utility services for the Common Elements and (if not separately
metered or charged) for the individual Units.

(i)  Premiums for workers’ compensation insurance to the
extent necessary to comply with any applicable laws or as is otherwise
desirable.

(ifi) Compensation for the manager of the Association and for
all employees of the Association, including medical and hospitalization
insurance, pension plans and such other compensation as the Board shall
deem appropriate.

(itv)  Accounting and consultant fees (up to $2,000 each
annually, such amount to be annual adjusted in accordance with the All
Items component of the U.S. Consumer Price Index as published by the
United States Department of Labor, or a successor index thereto) and legal
fees for services necessary or proper in the operation of the Association or
enforcement of the restrictions and covenants herein contained and other
rules and regulations adopted by the Board. Notwithstanding the
foregoing, legal fees shall not be incurred and the Association shall not
initiate or participate in any arbitration or litigation (other than the
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collection of Assessments payable to the Association), in its own name or
on behalf of the Members, without complying with the provisions of
Section 14.05 of the Declaration.

(v)  Charges for regular and preventive maintenance, painting,
gardening, landscaping, pest control, janitorial and security services, and
repair of the Common Elements, and for such equipment, and furpiture for
the Common Elements as the Board shall determine is appropriate or
desirable, and the Board shall have the exclusive right and duty to
purchase and maintain the same,

(vi)  The costs of any other materials, supplies, furniture, labor,

services, maintenance, repairs or structural alterations, which the Board is

required to secure or pay for pursuant to the terms of this Declaration, the
Articles or the Bylaws, or which in its opinion shall be necessary or
desirable for the Common Elements or the enforcement of this
Declaration, the Bylaws or the Rules and Regulations.

(vii) Any amount necessary to discharge a lien or encumbrance
levied against the Condominium or any part thereof which may, in the
opinion of the Executive Board, constitute a lien against the Common
Elements, rather than merely against the interests of a particular Owner or
Owners, except that where one or more Owners are responsible for the
existence of any lien, they shall be jointly and severally liable for the cost
of discharging such lien.

(viii) Expenses for maintenance and repair of any Unit if such
maintenance and repair is necessary, in the opinion of the Executive
Board, to protect and preserve the Common Elements, and the Owner or
Owners of said Unit have failed or refused to perform said maintenance or
repair within a reasonable time after written notice of the necessity for
such maintenance or repair is delivered personally or by certified mail to
said Owner or Owners pursuant to Section 11.3 hereof. The Executive
Board, its agents and employees are hereby given the right and license to
enter upon any Unit and levy a Special Assessment against the Owner or
Owners of any such Unit to pay for the costs or expenses incident to said
maintenance, repair, and assessment pursuant to Section 9 hereof.

(ix) Taxes and Special Assessments which are or would become
a lien on the Common Elements.

(x)  Expenses of employing, equipping and providing uniforms
for security guards, doormen, parking attendants, switchboard operators,
maintenance engineers, cleaning personnel and similar required expenses,
if any.




(xi)  Expenses for providing and maintaining recreational
facilities, if any.

(d)  To authorize and contract for capital additions and improvements
to the Common Elements which shall be charged to the Owners in accordance
with their respective percentages of Common Element Interests. However, no
such capital additions or improvements estimated to cost in excess of twenty-five
percent (25%) of the budgeted gross expenses of the Association for the previous
fiscal year shall be authorized in any one year without the vote or written consent
of a Majority of the membership. The Declarant shall not be deemed to be an
Owner for purposes of voting for such capital improvements to the Common
Elements.

(¢)  To establish and maintain a contingency reserve account in an
amount equal to at least three percent (3%) of the projected annual operating
budget for the upcoming year, to assure the availability of funds for unanticipated
or extraordinary Common Expenses.

® To adopt and amend budgets for revenues, expenditures, and
reserves and collect Assessments from the Owners.

()  Subject to Section 14.05 of the Declaration, to institute, defend, or
intervene in litigation or administrative proceedings, in its own name or on behalf
of two (2) or more Owners, on matters affecting the Condominium. All costs and
expenses incurred in connection with any such action or lawsuit, including
settlement thereof, not paid by the opposing party or parties or the Members
benefited thereby, shall be a Common Expense.

(h)  To regulate the use, maintenance, repair, replacement, and
modification of Common Elements and Limited Common Elements and to
regulate the use and improvement of Units as they affect the Common Elements.

@) To maintain, repair, remodel, reconstruct and make improvements
to the Limited Common Elements, the costs of which shall be assessed to the
Owners to whom such Limited Common Elements are assigned or appurtenant.

. )] To acquire, hold, encumber, and convey in its own name any right,
title, or interest to real or personal property; provided, that Common Elements
may be conveyed or subjected to a security interest only pursuant to Section 76-
870 of the Act.

k) To grant easements, leases, hcenses, and concessions through or
over the Common Elements.

¢)) To make reasonable accommodations in the rules, regulations and
declarations adopted by the Association or any other restrictions applicable to the
Condominium if such accommodations are required by law to afford a disabled
person equal opportunity to use and enjoy the Condominium.
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(m) To impose and receive any payments, fees, or charges for the use,
rental, or operation of the Common Elements, other than Limited Common
Elements, and for services provided to Owners.

(m)  To impose charges for late payment of Assessments and, after
notice and an opportunity to be heard, levy reasonable fines for violations of the
Declaration, Bylaws, or rules and regulations of the Association.

(0)  The Board shall have the right, power and privilege to suspend the
voting rights of an Owner or QOwners for the period during which an assessment
against its Unit remains unpaid and delinquent. The Board shall also have the
right to suspend the voting rights of every Owner of a Unit for a period not to
exceed thirty (30) days for any one (1) violation of the Declaration or infraction of
the rules and regulations of the Association committed by such Owners, their
respective guests, servants, family members, tenants or invitees; provided that any
suspension of voting rights (except for failure to pay Assessments) shall be made
only after written notice and the opportunity for a hearing are provided in
accordance with these Bylaws. Further, no such suspension shall apply to any
vote for which the Act specifies a minimum percentage necessary to establish a
quorum or take a specific action where the presence or vote of any such
suspended Member is required to meet said minimurn percentage.

(p)  To provide for the indemnification of its officers and Executive
Board Members and to maintain Executive Board members’ and officers’ liability
insurance.

(@9  To assign its rights to future income, including the right to receive
Common Expense Assessments, but only to the extent expressly provided in the
Declaration.

(r) To adopt and amend these Bylaws and the Rules and Regulations
governing the use of the Unit, Building, Common Elements and the
improvements and facilities located thereon.

(s) To exercise any other powers conferred by the Declaration, in the
Articles or Bylaws, or necessary and proper for the administration of the
Association. x

®) To contract with other parties for use by Owners of recreational
facilities.

(w To impose and collect reasonable charges, including attorneys’
fees, for the evaluation, preparation and recordation of amendments to the
Declaration, preparation of resale certificates required by Section 76-884 of the
Act, or statements of unpaid Assessments.

(v)  Except with respect to the Declarant, to assess against any Owner
who fails or refuses to make any payment of Assessments when due, the amount
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thereof, together with a late charge of eighteen percent (18%) per annum, as set
forth in Sections 76-873 and 76-874 of the Act.

(w)  To keep financial records sufficiently detailed to enable the
Association to comply with Section 76-884 of the Act.

SECTION 6
Officers

6.1  Designation of Officers. The officers of this Association shall be a
President, a Vice-President, a Secretary, an Assistant Secretary, and a Treasurer
(individually and collectively referred to herein as “Officer(s)”). Each Officer, except
the Assistant Secretary and except those who hold office pursuant to Section 6.3 beyond
their term as Executive Board member, shall be a Member of the Board. A person may
hold one or more of such offices at one time, except that the President shall not at the
same time hold another office in the Association.

6.2  Election of Officers. Each Officer of the Association shall be elected at
the organization meeting of the Executive Board as provided in Section 5 hereof, except
that the initial Executive Board shall elect its officers as soon as practicable after filing of
the Declaration.

6.3  Term. Each Officer shall serve until the next meeting at which Executive
Board member s are elected after the organization meeting at which he is elected, and
until his successor has been duly elected and has qualified, except that the Officers
elected by the initial Executive Board shall serve until their respective successors have
been elected and qualified.

6.4  Removal and Resignation. Any Officer may be removed, with or
without cause, and without notice, by a majority vote of the Executive Board member s at
any meeting of the Board. Resignations will take effect on the date of receipt of notice
thereof or at any later time specified in the notice and, if not otherwise specified in the
notice, the acceptance of the resignation will not be necessary to make it effective.

6.5  Vacancy. Any vacancy in any office shall be filled by the Executive
Board, and an officer elected to fill a vacancy shall serve for the unexpired term of his
predecessor in office, and until his successor has been duly elected and has qualified.

6.6 Powers and Duties of Officers.

(@) President. The President shall be the chief executive officer of the
Association. The President shall have all of the powers and duties that are usually
vested in the office of the President of a corporation, including, but not limited to,
the duty to preside at all meetings of the Executive Board and of the Members at
which the President is present, and the general supervision over other officers in
the management of the business and affairs of the Association. The President
shall see that all actions and resolutions of the Board are carried into effect. The
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President shall exercise and discharge such other duties as be required by the
Executive Board. '

(b)  Vice-President. The Vice-President shall perform such duties of
the President, and in the absence of the President shall perform the duties and
functions of the President and will exercise and discharge such other duties as
may be required by the Executive Board.

(¢)  Secretary. The Secretary shall record the votes of and keep the
minutes of all proceedings of the Executive Board and the Members. The
Secretary shall attend to the giving and serving of all notices to the Members and
Executive Board members and all other notices required by law. The Secretary
shall keep the records of the Association, except those of the Treasurer, and shall
perform all other duties incident to the office of a secretary of a corporation, and
as may be required by the Executive Board members or the President.

(d)  Assistant Secretary. The Assistant Secretary shall perform such
duties of the Secretary as shall be assigned to the Assistant Secretary by the
Secretary or President, and in the absence of the Secretary shall perform the duties
and functions of the Secretary and will exercise and discharge such other duties as .
may be required by the Executive Board.

(e) Treasurer. The Treasurer shall have custody of all intangible
property of the Association, including funds, securities and evidences of
indebtedness. The Treasurer shall keep the books of the Association in
accordance with good accounting practices and principles, and shall submit them,
together with all his vouchers, receipts, records, and other papers to the Executive
Board for their examination and approval, as often as they may require. The
Treasurer shall deposit all moneys and other valuable effects in the name of or to
the credit of the Association in such depositories as may be designated from time
to time by the Board, shall disburse the funds of the Association as ordered by the
Board, and shall perform all other duties incident to the office of a Treasurer of a
corporation. The Treasurer shall prepare an annual budget and a statement of
income and expenditures to be presented to the Members at their regular annual
meeting and deliver or make copies available to each of the Members. If a
managing agent or manager is employed, the Board may designate some or all of
the foregoing functions to be entrusted to such manager, subject to overseeing
control by the Treasurer.

6.7  Execution of Agreements. All agreements, contracts, deeds, mortgages,
or other instruments shall be executed by any two (2) Officers, or by such other person or
persons as may be designated from time to time by the Board.

6.8  Compensation of Officers Restricted. No Officer of the Association
shall receive compensation for his services in such capacity, but may be reimbursed for
out-of-pocket expenses incurred in performing the officer’s duties.
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6.9  Additional Officers. The Executive Board may from time to time create
additional officers and designate their powers and duties by resolution and elect such
other officers at their discretion when they find it to be required or desirable to manage
the affairs of the Association. Such additional officers need not be Executive Board
members, but must be Members of the Association.

SECTION 7
Executive Board Members’ And Officers’ Indemnity

7.1  Indemnity. The Association shall indemnify such persons, for such
expenses and liabilities, in such manner, under such circumstances, and to such extent, as
permitted by Nebraska Statutes, as now enacted or hereafter amended.

SECTION 8
Fiscal Management

8.1  Depository. The depository of the moneys of the Association shall be
such bank or banks as from time to time shall be designated by the Executive Board.
Withdrawal of moneys from such depository shall be only by checks signed by any two
(2) officers of the Association, or any other persons as may from time to time be
authorized by the Executive Board.

8.2 Records of Association. The books, accounts, and records of the
Association shall be open to inspection and examination by any Member of the
Association and any Security Holder at all reasonable times.

8.3  Fidelity Bonds. Fidelity bonds shall be required by the Board for each
Executive Board member, officer, employee, or agent of the Association, and from any
manager, trustee, contractor or other person handling or responsible for handling
Association funds. The amount of such bond shall be determined by the Executive
Board, but shall be not less than one and one-half (1 and 1/2) times the total of the
estimated annual operating expenses and reserves of the Association. Such bonds shall
~ contain an appropriate endorsement to cover persons who serve without compensation.
The premiums on such bonds shall be a Common Expense.

84  Payment Vouchers. Payment Vouchers shall be approved by the
Executive Board unless such authority to approve the same has been delegated to any
officer or manager by the Executive Board.

8.5 Fiscal Year.. The fiscal year of the Association shall be the calendar year;
provided that the Executive Board, from time to time, by resolution, may change the
fiscal year to some other designated period.

SECTION 9
Assessments

9.1 Obligation of Members to Pay Assessments; Amount of Levy. Until
the Association levies a Common Expense assessment, Declarant shall pay all accrued
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expenses of the Condominium. Thereafter, each Owner shall be jointly and severally
liable, and obligated to pay, for the Common Expenses that are levied against Unit while
a Owner. Each Unit shall be assessed in accordance with that Unit’s percentage of
Common Expenses as allocated by the Declaration, as amended.

9.2  Allocation of Common Surplus. Any common surplus shall be allocated
to each Unit in accordance with its percentage of Common Expenses, and shall be owned
by the Owner of that Unit and credited against that Unit’s proportionate share of
Common Expenses subsequently assessed.

9.3  Annual Budget and Levying of Assessments. At least once each fiscal
year, beginning with the fiscal year beginning January 31st, 2007 the Executive Board
shail prepare a budget for that fiscal year, including therein estimates of the amount
necessary to pay the Common Expenses, together with amounts considered necessary and
advisable by the Executive Board for reserves. Within thirty (30) days after adoption of
any proposed budget, the Executive Board shall provide a summary of the budget to all
the Members, and shall set a date for a meeting of the Members to consider ratification of
the budget not less than fourteen (14) nor more than thirty (30) days after mailing of the
summary. Unless at that meeting a majority of all Members reject the budget, the budget
is ratified, whether or not a quorum is present. In the event the proposed budget is
rejected, the periodic budget last ratified by the Declarant or the Members shall be
continued until such time as the Members ratify a subsequent budget proposed by the
Executive Board. After either ratification or rejection of the budget, the Executive Board
shall provide each Member with a copy and shall give each Member notice of the
assessment made against that Member’s Unit based upon such budget and of the interest
to be charged on delinquent payments thereof. The assessment shall be deemed levied
upon the giving of such notices. Notwithstanding the foregoing, the first budget after
creation of the Condominium shall be prepared and adopted by the initial Executive
Board only for the balance of the then fiscal year of the Association, shall be prepared
and adopted as soon as practicable after such creation, and notice of the amount of the
assessment against each Unit for such balance of the fiscal year shall be given by the
Executive Board or Declarant to each Member as soon as practicable after adoption of
such assessment and shall be deemed levied upon notice thereof given by the Executive
Board, and shall be due as provided in Section 9.5 hereof.

No capital improvement over Ten Thousand Dollars ($10,000.000)
Dollars or increase in the annual assessment by the Board in any one year of over 10%
above the previous years assessment plus the amount of any increased real estate tax
assessment may be made without the consent of at least sixty-seven (67%) percent of the
Units.

9.4  Assessment Is a Lien. All Assessments of any kind not paid by an Owner
when due, including interest thereon at the rate of eighteen percent (18%) per annum,
shall constitute a lien on such Unit superior and prior to all other liens and encumbrances,
except: (a) liens and encumbrances recorded before the recordation of this Declaration,
including any Mortgage; (b) all liens under any Mortgage for the purchase of a Unit
recorded prior to the date such assessment becomes delinquent; (¢) liens for real estate
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taxes and other governmental assessments or charges against the Unit; and (d) except for
delinquent Assessments or fines, up to a maximum of six (6) months’ assessments or
fines, which are due prior to any subsequent refinancing of a Unit or for any subsequent
second mortgage interest.

If an assessment is payable in installments, the full amount of the
assessment is a lien from the time the first installment thereof becomes due. This
subsection does not affect the priority of mechanics’ or materialmens’ liens, or the
priority of liens for other Assessments made by the Association. Such lien shall attach
from the date the Assessment becomes due. The lien may be enforced by foreclosure of
the defaulting Owner’s Unit by the Association in the same manner as a Mortgage on real
estate under the Nebraska Statutes, subject to Section 76-874 of the Act.

9.5  Payment of Assessments. Assessments shall be payable when notice
thereof is given, but shall not be delinquent if paid at the times and in the amounts
specified by the Executive Board in each such notice. If no times and amounts are
specified, 1/12th of the assessment shall be paid on or before the first day of each month
of the fiscal year of the Association. Payments shall be made to the Association, or as the
Executive Board may from time to time otherwise direct.

9.6  Lien after Foreclosure. When Ownership of a Unit is transferred by
foreclosure or a deed in lieu of foreclosure, under the remedies provided in any first
Mortgage, any unpaid Assessments as to the Unit shall continue to accrue except as
otherwise provided under any governmental loan program. The Unit and Owner
acquiring title under the remedies provided in a first Mortgage shall be subject only to the
lien of Assessments which become due after such transfer of title. Nothing in this
paragraph shall be construed as a waiver or release of the obligation of the former Owner
to pay the delinquent Assessments. '

9.7  Maintenance Fund and Reserves. All sums collected by the Association
from Assessments shall be accounted for as follows:

(a) Regular Assessments. Regular Assessments shall be used
exclusively for the purposes of promoting the health, safety, welfare and
recreation of the residents of the Condominium, and in particular of the
Condominium and the facilities devoted to said purposes.

(b) Working Capital Fund. Each purchaser of a Unit shall contribute
to this fund an amount equal to two (2) months of the then current monthly ,
assessment for such Unit as determined by the Executive Board. The purpose of
the working capital fund is to insure that the Executive Board will have cash
available to meet unforeseen expenditures, or to acquire additional equipment or
services deemed necessary or desirable by the Executive Board for the
performance of its obligations. Amounts paid into the fund are not to be
considered as advance payment of Regular Assessments.
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(¢)  Reserve Fund. The Executive Board may establish a reserve or
sinking fund to be maintained in a segregated interest-bearing account, in order to
accumulate funds for the anticipated cost of maintenance, repair and replacement
of capital improvements, including fixtures and personal property relating thereto.
The Executive Board may levy Assessments for the reserve fund as it deems
necessary or desirable, payable no more frequently than monthly, in the same
manner as Regular Assessments. Amounts paid into the reserve or sinking fund
are not to be considered as advance payment of Regular Assessments,

9.8  Special Assessments. In addition to the Assessments levied as provided
in Section 9.3, the Executive Board, in its discretion, may levy Special Assessments at
such other and additional times as in its judgment are required for:

(@)  Repair and Maintenance of Common Elements and
Condominiums. Maintenance, repair, and restoration of or to the Common

Elements, and operation of the Condominium.

(b) Alterations, Improvements and Additions to Commeon
Elements. Alterations, improvements, and additions to the Common Elements,

provided, however, that any Special Assessment involving the expenditure of Ten
Thousand and 00/100 Dollars ($10,000.00) or more shall be first approved by the
voting Members of the Association representing at least sixty-six and two-thirds
percent (66-2/3%) of the total votes in the Association, at a special meeting called
for such purpose.

(c) Taxes. If any taxes are assessed against the Common Elements or
the personal property of the Association, rather than against an individual Unit,
said taxes shall be added to the annual Assessments and, if necessary, a Special
Assessment may be levied against a Unit in an amount equal to said taxes, to be
paid in equal installments, the number of installments and date for payment based
upon the number of installments permitted by the Douglas County Treasurer,
payable thirty (30) days prior to the due date of each tax installment.

(d)  Curing of Member’s Default. Costs and expenses incurred in
curing defaults of a Member pursuant to Section 9.13 hereof.

Special Assessments made pursuant to this Section shall be deemed levied
upon notice thereof being given to the Members subject to such Special Assessment, and
shall be payable as determined by the Executive Board and as set out in such notice.

9.9  Special Unit Expenses Associated with Limited Common Elements or
Benefiting Less than All Units. In addition to their liability for Common Expenses,

each Owner shall also pay any and all Assessments imposed by the Association for
Special Unit Expenses in the amount attributable to its Units and Limited Common
Elements as determined by the Association in its reasonable discretion. Special Unit
Expenses may be based upon any of actual or estimated costs to the Association
attributable to an Owner, independent billings of respective creditors, usage, estimated
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insurable values, insurance risks, or the relative size of each Unit in relation to the size of -
all Units in the aggregate. Special Unit Expenses shall include but not be limited to real
estate taxes or Assessments, as well as, late charges, fines or penalties imposed by the
Board upon specific Owners from time to time.

9.10 Failure to Prepare Budget and Levy Annual Assessments Deficiencies
in Procedure. The failure of the Executive Board to prepare or delay of the Board in

preparing any budget, and to levy or in levying Assessments, shall not constitute a waiver
or release of the obligation of any Member to pay Assessments whenever the same shall
be determined and levied by the Executive Board.

Until a new assessment is levied by the Executive Board pursuant to
Section 9.3 each Member shall continue to pay the assessment previously levied pursuant
to Section 9.3 in the same amount and at the same periodic times as levied, or as the
Executive Board may otherwise advise in writing. Also, any deficiencies or inadequacies
in the procedure followed by the Executive Board in levying an assessment shall not in
any way affect its validity or the obligation of Members to pay such assessment.

9.11 Assessment Roll; Statement. All Assessments shall be set forth upon a
roll of the Units, which shall be available in the office of the Association for inspection at
all reasonable times by Members and Mortgagees, and their duly authorized
representatives. Such roll shall include, for each Unit, the name and address of the
Member or Members, all Assessments levied, and the amount of all Assessments unpaid.
The Association, upon written request, shall furnish to a Owner, or his authorized agent, a
recordable statement setting forth the amount of unpaid Assessments currently levied
against his Unit. The statement shall be furnished within ten (10) business days after
receipt of the request and shall be binding upon the Association and all Owners. For such
statement a reasonable fee may be charged by the Executive Board.

9.12 Delinguency and Enforcement. If any assessment, or instaliment
thereof, remains delinquent for thirty (30) days, with or without notice, then such
assessment, and all other Assessments then a lien against that Unit, may be declared by
the Executive Board to be immediately due and payable in full, with interest, without
further notice, and may be foreclosed by the Association in the manner provided by
Section 76-874 of the Act. '

9.13 Interest on Delinquent Assessments. Assessments, or installments
thereof, paid before they become delinquent shall not bear interest. All Assessments of
any kind not paid by an Owner when due shall bear interest at the rate of eighteen percent
(18%) per annum as set forth in Section 76-873 of the Act. Such Assessments plus
interest shall constitute a lien on such Unit when such Assessments are due pursuant to
Section 7.08 of the Declaration. All payments upon account shail be applied first to
interest and then to the assessment, or instaliment thereof, which has been delinquent for
the longest period of time. Any interest or charge added by the Associationto a
delinquent payment shall be considered a late fee constituting a portion of the
administrative and other expenses of the Association associated with the collecting of late
payments as well as the related cost of funds.
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9.14 Common Expenses. Common Expenses shall mean and include all sums
declared Common Expenses by the Act, or by any specific provision of these Bylaws or
the Declaration, and shall include, without limitation, the following: Taxes and Special
Assessments against the property until the Units are separately assessed; premiums for
any and all insurance maintained by the Association, including any deductible or
coinsurance amounts not covered by insurance; utility charges not charged directly to
Owners; legal and accounting fees; the unpaid portion of any assessment against a Unit
that is acquired pursuant to mortgage foreclosure, or by deed (or assignment) in lieu of
foreclosure, and not required to be paid by such acquirer; deficits remaining from any
prior assessment period, and the cost of all fidelity bonds.

9.15 Rates, Fees and Charges. All rates, fees, charges, fines and penalties
imposed by the Executive Board against, or due from any Member or Unit may be
collected and enforced as an assessment.

SECTION 10
Subdivision, Conversion, Relocation And Alterations Of Units

10.1  Prohibition. No Owner may subdivide, convert, relocate or alter the
boundaries of his or her Unit, except as otherwise set forth in the Declaration.

SECTION 11
Compliance, Enforcement, Fines And Penalties

11.1 Compliance. Each Owner, occupant and Mortgagee, shall be governed
by and shall comply with the terms, conditions, obligations, and provisions of the Act, the
Declaration, the Articles, these Bylaws, and the Rules and Regulations, as the same may
be amended from time to time.

11.2  Default and Remedies. A default in or failure to comply with any of the
terms, conditions, obligations, and provisions of the Act, the Declaration, these Bylaws,
or the rules and regulations, as the same may be amended from time to time, by any
Owner or occupant, shall be grounds for relief that may include, without intending to
limit the same or to constitute an election for any action or cause of action to receive
fines and penalties for such default or failure as determined by the Board, sum due for
damages, an injunction, or any combination thereof, and which relief may be sought by
the Association or, if appropriate, by any one or more aggrieved Members, or both. Also,
if any Member fails to perform any obligation under the Act, the Declaration, these
Bylaws, or such rules and regulations then the Association may, but is not obligated to,
perform the same for the Member’s account, and at such purpose may enter upon his
Unit, may make necessary repairs, advance expenses or other sums necessary to cure the
default, and for such expenses and costs may levy a Special Assessment against the Unit
owned by such defaulting Member.

11.3  Notice of Default and Failure to Cure. In the event of any such default
or failure, the Association shall promptly serve upon or mail to the defaulting Member
and each first Mortgagee of that Member’s Unit, a written notice specifying the nature of
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the default, the cure thereof, and the time within which the cure shall be effected. Within
the time specified in the notice, the defaulting Member may cure the default specifically
or serve upon or mail a written notice to the Executive Board requesting a hearing before
the Board. If a hearing is so requested, the Executive Board shall thereafter serve upon
the defaulting Member, and to each such first Mortgagee, a notice specifying the time and
place for such hearing. At the hearing, the Executive Board shall take such evidence and
hear such testimony as it deems necessary or desirable.

The Executive Board shall not exercise any remedies to obtain relief from
the default until the hearing is over and the Executive Board has made its determination
and served upon or mailed the same to the defaulting Member and each such first
Mortgagee. The hearing may be continued from time to time as determined by the
Executive Board. Upon taking such evidence and hearing such testimony, the Executive
Board, at the hearing at such later time, shall determine, in writing, and at its sole option,
to waive the default in whole or in part, to extend the time within which the default may
be cured, or to proceed immediately to levy a fine or penalty, or to exercise any one or
more of the remedies available to the Executive Board due to such default. The
Executive Board shall serve upon or mail to the defaulting Member and to each such first
Mortgagee, a copy of its determination. If the defaulting Member (2) does not cure the
default or request a hearing within the time limit specified in the original notice of default
given pursuant to this Section, or (b) so requests a hearing, but fails to cure the default (to
the extent not waived by the Executive Board) within the extended time, if any, granted
by the Executive Board after hearing, then the Executive Board shall serve upon or mail
to the defaulting Member, and to each such first Mortgagee a written notice of such
Member’s failure to effect a cure, and the Executive Board may then proceed to take such
action as it deems necessary to obtain relief.

11.4 Remedy of Abatement in Addition to Other Remedies. In the event a
Member fails to effect the cure specified by the Executive Board in the notice of default

within the time specified in such notice, where the default relates to a structure, thing, or
condition existing in or on the premises of the Member’s Unit, the Executive Board, or its
duly authorized representative, shall have the right to enter upon the premises of the
Member’s Unit in which, on which, or as to which, such default exists, and summarily to
abate and remove, at the defaulting Member’s expense (and levy an assessment therefor),
the structure, thing, or condition constituting the default, and the Executive Board, the
Association, and their agents, employees, and representatives shall not thereby be deemed
guilty of any manner of trespass.

11.5 Recovery of Attorneys’ Fees and Costs. In any proceeding arising
because of an alleged default by a Member, the prevailing party shall be entitled to

recover the costs of such proceeding and such reasonable attorneys’ fees as may be
allowed by the court, with interest thereon at eighteen (18%) percent per annum from the
dates such costs are incurred until paid.

11.6 Nonwaiver of Covenants. The failure of the Association or of any
Member thereof to enforce any term, provision, rights, covenant, or condition that may be
granted by the Declaration, these Bylaws, the rules and regulations or the Act, as the
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same may from time to time be amended, shall not constitute a waiver or abrogation of
the right of the Association or a Member to enforce such term, provision, right, covenant,
or condition in the future, irrespective of the number of violations or breaches thereof that
may have occurred.

11.7  Assessment Lien. Assessment liens shall be enforced pursuant to Section
9 hereof and not pursuant to this Section 11. ‘

SECTION 12
Amendment

12.1  Declarant Approval Contingency. As long as Declarant is the owner of
units representing an aggregate of eleven percent (11%) or more of the units in which
votes in the Association are allocated, the Bylaws may only be amended with the
affirmative vote of at least sixty-seven percent (67%) of the unit owners of units to which
votes in the Association are allocated and the written approval of the Declarant.

122 Procedure for Amendments. Once the Declarant is the owner of units
representing less than an aggregate of ten percent (10%) of the units in which votes in the
Association are allocated, the Bylaws may be amended with the affirmative vote of at
least sixty-seven percent (67%) of the unit owners of units to which votes in the
Association are allocated. '

SECTION 13
General Provisions

13.1  Rules and Regulations. The Executive Board may promulgate from time
to time such rules and regulations as it deems reasonable and necessary governing the
administration, management, operation, and use of the Common Elements so as to
promote the common use and enjoyment thereof by Owners and occupants, and for the
protection and preservation thereof.

In addition, the Executive Board may adopt such rules and regulations as
it deems reasonable and necessary with respect to Units to provide for the common good
and enjoyment of all Owners and occupants, including, without limitation, the right to
adopt such rules and regulations with reference to children, animals and leases. Also, the
Executive Board may from time to time establish penalties for infraction of such rules
and regulations. Copies of all such rules and regulations and any amendments thereto
shall be furnished to all Members, and a copy shall be posted or otherwise made available
to Members at the office of the Association. However, failure to furnish or pose such
rules or regulations shall not affect in any way their validity or enforceability. Any such
rule or regulation adopted by the Executive Board may be amended, modified, or
revoked, and new and additional rules and regulations may be adopted, by the Members
af an annual or special meeting of the Members. Any such act of the Members shall
control over any contrary rule or regulation then or thereafter adopted by the Executive
Board. All rules and regulations shall be equally and uniformly applicable to all Owners,
occupants and Units, but need not be equally uniformly applicable if it is determined that
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such unequal or nonuniform application is in the best interest of the Association or if
equal and uniform application is not practicable.

132 Parliamentary Authority. Robert’s Rules of Order, Newly Revised,
shall govern the conduct of Association proceedings when not in conflict with the
Declaration, these Bylaws, the Act or any statutes of the State of Nebraska applicable
thereto. The chairman of the meeting shall have the authority to appoint a
parliamentarian if he deems it necessary.

13.3  Compliance with the Act: Conflict; Severability. These Bylaws are

established in compliance with the Act. Should any of the terms, conditions, provisions,
paragraphs, or clauses of these Bylaws conflict with any of the provisions of said Act, the
provisions of said Act shall control. In the case of any conflict between the provisions of
these Bylaws and the Declaration, the Declaration shall control.

If any such term, provision, limitation, paragraph or clause of these
Bylaws or the application thereof to any person or circumstance, is judicially held to be
invalid, such determination shall not affect the enforceability, validity, or effect of the
remainder of these Bylaws, or the application thereof to any other person or
circumstance.

13.4 Interpretation of Bylaws. Whenever appropriate the singular number
may be read as the plural, and the plural may be read as the singular. The masculine
gender may be read as the feminine gender or as the neuter gender. Compound words
beginning with the prefix “here” shall be read as referring to this entire set of Bylaws and
not merely to the part of it in which they appear.

13.5 Organized as Nonprofit Corporation. The Association is not organized
for profit. No Member of the Association, Executive Board member or person from

whom the Association may receive any property or funds will receive or will be lawfully
entitled to receive any pecuniary profit from the operations of the Association, and in no
event will any part of the funds or assets of the Association be paid as a divided or to
distributed to, or inure to the benefit of, any Executive Board member; provided,
however, that upon dissolution of the Association, the assets remaining after payment of
outstanding liabilities shall be transferred to all of the then owners of the Units as tenants
in common, in proportion of their Allocated Interests.
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CERTIFICATE

[ hereby certify that I am the Secretary of Beebe & Runyan Condominium
Association, a Nebraska nonprofit corporation (herein the “Association™), and the keeper
of its corporate records; that the Bylaws to which this Certificate is attached were duly
adopted by said Association’s Executive Board as and for the Bylaws of the Association
effective as of __#2cy /6** _ 200_6 ; and that these Bylaws constitute the Bylaws
of the Association and are now in full force and effect.
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FIRST AMENDMENT TO

DECLARATION OF CONDOMINIUM
BEEBE & RUNYAN CONDOMINIUM
105 S. Ninth Street, Omaha, Nebraska

THIS FIRST AMENDMENT TO DECLARATION OF CONDOMINIUM is
made this2& day of February, 2008, by BOCA DEVELOPMENT, LLC, a Nebraska
limited liability company (the “Declarant”).

Recitals of Fact

A. On March 16, 2006, Declarant, as the owner and holder of all of the Units
in the Beebe & Runyan Condominium, a condominium in Omaha, Douglas County,
Nebraska, signed a Declaration of Condominium for the Beebe & Runyan Condominium
(the “Declaration”), which was filed on March 16, 2006 as Document No. 2006029801
in the Office of the Douglas County Register of Deeds in Omaha, Nebraska.

B. In Section 14.14(a) of the Declaration, the Declarant reserved the right to
make amendments to the Declaration, prior to the conveyance of the Common Elements
(as defined therein) to the Condominium Association (as defined therein), to clarify and
further explain the terms of the Declaration. The conveyance of the Common Elements
has not yet taken place, and Declarant wishes to make an amendment to the Declaration
to clarify and further explain the definition of one particular unit boundary and to clarify
and explain the common element percentage applicable to that particular unit.

C. This amendment relates to the establishment of the precise boundaries of
Unit 801, Beebe & Runyan Condominiums, which were unknown and therefore unclear
at the time the original Declaration was signed and filed, and the determination of the
precise percentage of common element interests which apply to Unit 801, which was
unknown and therefore unclear at the time the original Declaration was signed and filed.

Amendment
NOW, THEREFORE, Declarant hereby amends the Declaration as follows:

1. The Declaration is hereby amended to clarify and explain that Unit 801 of
the Beebe & Runyan Condominiums consists of 1,845 square feet. The exact square
footage of Unit 801 was unknown as of the filing of the original Declaration.

2. The new common element percentages applicable to the Units of the
Beebe & Runyan Condominiums, given the precise determination of the square footage
of Unit 801, are set forth on Exhibit “B” (Common Element Interest and Common
Element Liability) attached hereto and incorporated herein by this reference. This
Exhibit “B” shall supercede and replace the Exhibit “B” attached to the original
Declaration. Declarant states that the purpose of this change to Exhibit “B” is not to
make any substantive amendment to the percentage of common element interests, but
rather to clarify and explain such percentages in light of facts now known (i.e. the exact
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square footage of Unit 801) which were not known at the time the Declaration was signed
and filed.

INTENDING to be fully bound, the Declarant has executed this First Amendment
to Declaration of Condominium the day and year above written.

BOCA DEVELOPMENT, LLC, a
Nebraska limited liability company

By: C«L

Print Name: Conrey Sead«h
Print Title: P gqr tu €r

STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

On this Ll“dday OfMOOS, before me personally appeared Corey
Spader, to me personally known, who bemg by me duly sworn did say that he/she is a
limited partner of BOCA Development, LLC, a Nebraska limited liability company, that
said instrument was signed and delivered in behalf of said limited liability company, and

acknowledged to me that he/she executed the same as the free act and deed of said
limited liability company.

In Testimony Whereof, I have hereunto set my hand and affixed my official seal

the day and year first above written. N

NOTARY PUBLIC
My Commission Expires: a GENERAL NOTARY - St of Nebiaska

AUDREY A. GUILL
%\k_ﬂﬁffi 20tl

My Comm. Exp. June 8, 2011
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EXHIBIT “A” TO DECLARATION

PROPERTY LEGAL DESCRIPTION

Lots 1, 2, 3 and 4, Block E, Original City of Omaha in Douglas County, Nebraska.
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Exhibit “B”

Common Element Interest and Common Element Liability

Unit
Number

301
302
303
304
305
306
307
308
401
402
403
404
405
406
407
408
409
410
411
412
413
414
415
416
501
502
503
504
505
506
507
508
509
510
511

Square
Footage

1,517
1,070
1,277
1,554
1,260
1,084
1,208
1,120
1,513
1,071
1,274
1,559
1,246
1,084
1,201
1,109
1,293
1,269
1,248
1,268
1,043
1,008
1,309
1,119
1,517
1,059
1,274
1,550
1,261
1,076
1,205
1,106
1,295
1,257
1,259

Common Element
Interest

1.39%
0.98%
1.17%
1.42%
1.15%
0.99%
1.10%
1.02%
1.38%
0.98%
1.16%
1.42%
1.14%
0.99%
1.10%
1.01%
1.18%
1.16%
1.14%
1.16%
0.95%
0.92%
1.20%
1.02%
1.39%
0.97%
1.16%
1.42%
1.15%
0.98%
1.10%
1.01%
1.18%
1.15%
1.15%
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512
513
514
515
516
601
602
603
604
605
606
607
608
609
610
611
612
613
614
615
616
701
702
703
704
705
706
707
708
709
710
711
712
713
714
715
716

801 -

802
803
804
805
806

1,255
1,062
996
1,343
1,128
1,556
1,062
1,269
1,553
1,260
1,083
1,212
1,116
1,318
1,271
1,251
1,280
1,084
1,012
1,366
1,144
1,556
1,062
1,269
1,553
1,260
1,083
1,212
1,116
1,310
1,274
1,264
1,277
1,063
1,016
1,381
1,146
1,845
2,705
2,121
2,500
2,406
2,232

1.15%
0.97%
0.91%
1.23%
1.03%
1.42%
0.97%
1.16%
1.42%
1.15%
0.99%
1.11%
1.02%
1.20%
1.16%
1.14%
1.17%
0.99%
0.92%
1.25%
1.05%
1.42%
0.97%
1.16%
1.42%
1.15%
0.99%
1.11%
1.02%
1.20%
1.16%
1.15%
1.17%
0.97%
0.93%
1.26%
1.05%
1.65%
2.47%
1.94%
2.28%
2.20%
2.04%




807 2,195 2.01%

808 2,730 2.4%%
809 1,686 1.54%
Totals 109,446 100%
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DIRECT PERSONAL SUPERVISION AND THAT | AM A DULY
REGISTERED LAND SURVEYOR UNDER THE LAWS OF THE STATE OF
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FOURTH AMENDMENT TO
DECLARATION OF CONDOMINIUM
FOR BEEBE & RUNYAN CONDOMINIUM

THIS FOURTH AMENDMENT TO DECLARATION OF CONDOMINIUM
FORBEEBE & RUNYAN CONDOMINIUM is made as of this 9™ day of June, 2010, by
BOCA DEVELOPMENT, LLC, a Nebraska limited liability company (the “Declarant”).

All of the capitalized terms in this Fourth Amendment shall have the same meaning
as the meaning assigned to such terms in that certain Declaration of Condominium for Beebe
& Runyan Condominium dated as of March 16, 2006, and recorded on March 16, 2006 as
Document No. 2006 029801 in the office of the Register of Deeds of Douglas County,
Nebraska (the “original Declaration™), as amended by First Amendment to Declaration of
Condominium Beebe & Runyan Condominium 105 S. Ninth Street, Omaha, Nebraska, filed
February 25, 2008, in the records of the Register of Deeds of Douglas County, Nebraska as
instrument no. 2008 017760 (the “First Amendment”), as further amended by Second
Amendment to Declaration of Condominium For Beebe & Runyan Condominium filed on
August 6, 2009 in the records of the Register of Deeds of Douglas County, Nebraska, as
instrument no. 2009 086040 (the “Second Amendment™), as further amended by
Cancellation of Second Amendment to Declaration of Condominium For Beebe & Runyan
Condominium filed on October 27, 2009 in the records of the Register of Deeds of Douglas
County, Nebraska as instrument no. 2009 115668 (the “Cancellation™), as further amended
by Third Declaration dated June 8, 2010 filed contemporaneously with the filing of this
Fourth Amendment (the “Third Amendment”). The original Declaration, as amended by the
First Amendment, as further Amended by the Second Amendment, as further amended by
the Cancellation, and as further Amended by the Third Amendment is herein referred to as
the “Declaration.”

Recitals of Fact

A. Declarant is the declarant under the Declaration. The transfer of the
management and control of the Common Areas, as defined in the Declaration, has not yet
occurred.

B. Atrticle VII of the Articles of Incorporation (the “Articles™) filed with the
Nebraska Secretary of State of Nebraska on March 22, 2006 for B.B.&R. Condominium
Association, the non profit corporation created by Declarant for the Beebe & Runyan
Condominium Regime (the “Association™), state in pertinent part that:

[t]he Declarant has reserved certain Development Rights and certain Special
Declarant Rights according to and as defined in the Declaration, including but not
limited to the right to add or to remove property to the Condominium, to create
Units, Common Elements or Limited Common Elements, to subdivide Units or




convert Units into Common Elements, to use the Common Elements or easements
relating thereto for exercising such rights, to maintain one or more sales or leasing
offices, and to lease pomons of the Common Elements.

The original Declaration erroneously failed to include a specific provision reserving to the
Declarant the aforedescribed Development Rights and Special Declarant Rights identified
in Article VII of the Articles.

C. Section 76-847 of the Nebraska Condominium Act permits a Declarant to
prepare, execute and record an amendment to a Declaration of Condominium in order to
exercise a development right of the Declarant, including the development right to “create
units, common elements or limited common elements within a condominium.”

D. In addition, under the provisions of Section 14.14 of the Declaration, the
Declarant is permitted to amend the Declaration if circumstances have changed since the
time the Declaration was recorded, or in order to comply with the requirements of FHLMC
(Freddie Mac), FNMA (Fannie Mae), the Federal Home Administration (FHA) or the
Veterans Administration (VA) in connection with the financing or refinancing of units.

E. In order to correct the original mistake, Declarant has filed a Counterclaim
and Cross Claim in the District Court of Douglas County, Nebraska in proceedings
pending at Doc. 1103 No. 659 (the “Reformation Action”) to reform the original
Declaration to include a provision expressly reserving to the Declarant the development
rights and special declarant rights specifically described in Article VII of the Articles
which were erroneously omitted from the original Declaration. This reformation will be
retroactive to March 16, 2006.

F. The Declarant wishes to exercise such development rights by amending the
Declaration to create two additional Units of the Condominium and to reallocate the
Common Element interests of the Units of the Condominium so as to account for the
addition of the two new Units.

G. Inaddition, this amendment is made because of changed circumstances which
have occurred since the original Declaration was filed, and in order to comply with the
requirements of FHLMC (Freddie Mac), FNMA (Fannie Mae), the Federal Home
Administration (FHA) or the Veterans Administration (VA) in connection with the financing
or refinancing of units, in particular making an accurate description of all Units in the
Condominium and the common element interests applicable to each.

Amendment

For the reasons stated above, Declarant hereby amends the Declaration as follows,
all of such amendments to supersede any inconsistent provisions in the Declaration:




1. Effective Date of Amendment. This Amendment shall become effective as
of the date of the filing of this instrument with the Douglas County, Nebraska Register of
Deeds.

2. Exercise of Development Right to Create Units 309 and 310. Declarant
hereby exercises the development rights and special declarant rights to create units. In
pursuance of such exercise, Declarant hereby creates two new Units in the Condominium,
to be known as Units 309 and 310 on the Third Floor of the Condominium, as more
particularly shown on the new Plat of Condominium which is attached as Exhibit “A”
hereof and which is incorporated herein by this reference. Units 309 and 310 shall be
subjéct to all of the same restrictions and provisions governing the use of Units in the
Condominium as are applicable to all other Units in the Condominium.

3. Substitution of New Exhibit “A”. Developer hereby adopts a new Plat of
the Condominium, which shall be filed on or about the same date as the date this Fourth
Amendment is filed. A copy of the new Plat of Condominium is attached as Exhibit “A”
hereof and is incorporated herein by this reference. Declarant hereby substitutes the Exhibit
“A” which is attached to this Fourth Amendment for the exhibit which was attached to the
Declaration as amended. The new Exhibit “A” shall supersede the prior exhibit(s) in all
respects.

4 Share of Common Element Interest and Liability. The table of Units and
the respective shares of the Common Element Interest and Liability for the Units which is
attached hereto as Exhibit “B” is hereby incorporated herein by this reference and made a
part of the Declaration. The allocation of the Common Element Interest and Liability to
Units 309 and 310 shall be as set forth in Exhibit “B.” Exhibit “B” attached hereto
supercedes all prior allocations of the Common Element Interest and Liability to the Units.

5. No Other Amendments. Except as specifically set forth herein and in the
Reformation Action, the Declaration shall remain in full force and effect without change.

IN WITNESS WHEREOF, the Declarant has duly executed this Fourth Amendment
to Condominium Declaration this 9" day of June, 2010.

BOCA DEVELOPMENT, LLC, a
Nebraska limited liability company

or_lgd—

Corey Spader, Its Authorized Agent




STATE OF NEBRASKA )
: ) ss.
COUNTY OF DOUGLAS )

On this 9" day of June, 2010, before me personally appeared Corey Spader, to me
personally known, who being by me duly sworn did say that he is the Authorized Agent of
BOCA Development, LLC, a Nebraska limited liability company, that the foregoing
Amendment was signed and delivered on behalf of said limited liability company, and
acknowledged to me that he executed the same as the free act and deed of said limited
liability company.

In Testimony Whereof, I have hereunto set my hand and affixed my official seal the
day and year first above written.

GENERAL NOTARY - State of Nebraska
4 COLLEEN BELL
S5 My Comm. Exp. Oct. 22, 2011
My Commission Expires:

/D -AR-/D

NOTARY PUBLI




Exhibit “A”

Copy of Revised Condominium Plat for Beebe & Runyan Condominiums

[see attached pages]
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CERTIFICATION _ _

THIS DRAWING SHOWS THE LOCATION AND DI_I\‘AENSIONS OF THE IMPROVEMENTS ON LOTS
1, 2, 3 AND 4, BLOCK E, ORIGINAL CITY OF OMAHA IN DOUGLAS COUNTY, NEBRASKA.
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Table of Common Element Interests and

Exhibit “B”

Common Element Liability

Common

Unit Square | Element
Number | Footage | Interest
301 1,517 1.34%
302 1,070 0.94%
303 1,277 1.13%
304 1,554 1.37%
305 1,260 1.11%
306 1,084 0.96%
307 1,208 1.06%
308 1,120 0.99%
309 1,427 1.26%
310 2,160 1.90%
401 1,513 1.33%
402 1,071 0.94%
403 1,274 1.12%
404 1,559 1.37%
405 1,246 1.10%
406 1,084 0.96%
407 1,201 1.06%
408 1,109 0.98%
409 1,293 1.14%
410 1,269 1.12%
411 1,248 1.10%
412 1,268 1.12%
413 1,043 0.92%
414 1,008 0.89%
415 1,309 1.15%
416 1,119 0.99%
501 1,517 1.34%
502 1,059 0.93%
503 1,274 1.12%
504 1,550 1.37%
505 1,261 1.11%
506 1,076 0.95%
507 1,205 1.06%
508 1,106 0.97%

18




19

Common

Unit Square | Element
Number | Footage | Interest
509 1,295 1.14%
510 1,257 1.11%
511 1,259 1.11%
512 1,255 1.11%
513 1,062 0.94%
514 996 0.88%
515 1,343 1.18%
516 1,128 0.99%
601 1,556 1.37%
602 1,062 0.94%
603 1,269 1.12%
604 1,553 1.37%
605 1,260 1.11%
606 1,083 0.95%
607 1,212 1.07%
608 1,116 0.98%
609 1,318 1.16%
610 1,271 1.12%
611 1,251 1.10%
612 1,280 1.13%
613 1,084 0.96%
614 1,012 0.89%
615 1,366 1.20%
616 1,144 1.01%
701 1,556 1.37%
702 1,062 0.94%
703 1,269 1.12%
704 1,553 1.37%
705 1,260 1.11%
706 1,083 0.95%
707 1,212 1.07%
708 1,116 0.98%
709 1,310 1.15%
710 1,274 1.12%
711 1,264 1.11%
712 1,277 1.13%
713 1,063 0.94%
714 1,016 0.90%




Common
Unit Square | Element
Number | Footage | Interest
715 1,381 1.22%
716 1,146 1.01%
801 1,845 1.63%
802 2,579 2.27%
803 2,463 2.17% .
804 2,891 2.55%
805 2,860 4 2.52%
806 2,138 1.88%
807 1,934 1.70%
808 2,494 2.20%
809 1,672 1.47%
113,489 100%
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FIFTH AMENDMENT TO
DECLARATION OF CONDOMINIUM
FOR BEEBE & RUNYAN CONDOMINIUM

This FIFTH AMENDMENT TO DECLARATION OF CONDOMINIMUM FOR
BEEBE & RUNYAN CONDOMINIUM (“Fifth Amendment™) is made this 30th day of April,
2012, by BB&R Condominium Association (hereinafter referred to as “Declarant™).

All of the capitalized terms in this Fifth Amendment shall have the same meaning as
assigned to such terms in that certain Declaration of Condominium for Beebe & Runyan
Condominium dated as of March 16, 2006, and recorded on March 16, 2006 as: Document No.
2006 029801 in the office of the Register of Deeds of Douglas County, Nebraska (the “Original
Declaration”), as amended by:

1,

First Amendment of Declaration of Condominium of Beebe & Runyan
Condominium, 105 S, Ninth Street, Omaha, Nebraska, filed February 25, 2008, in the
records of the Register of Deeds of Douglas County, Nebraska as instrument number
2008 017760 (the “First Amendment”), as further amended by

Second Amendment of Declaration of Condominium of Beebe & Runyan
Condominium, 105 8. Ninth Street, Omaha, Nebraska, filed August 6, 2009, in the
records of the Register of Deeds of Douglas County, Nebraska as instrument number
2009 086040 (the “Second Amendment”), as further amended by

Cancellation of the Second Amendment of Declaration of Condominium of Beebe &
Runyan Condominium, 105 S. Ninth Street, Omaha, Nebraska, filed October 27,
2009, in the records of the Register of Deeds of Douglas County, Nebraska as
instrument number 2009 115668 (the “Cancellation of Second Amendment”), as
further amended by

Third Amendment of Declaration of Condominium of Beebe & Runyan
Condominium, 105 S. Ninth Street, Omaha, Nebraska, filed June 8, 2010, in the
records of the Register of Deeds of Douglas County, Nebraska as instrument number
2010051707 (the “Third Amendment”), as further amended by

Fourth Amendment of Declaration of Condominium of Beebe & Runyan
Condominium, 105 S. Ninth Street, Omaha, Nebraska, filed June 9, 2010, in the
records of the Register of Deeds of Dougias County, Nebraska as instrument aumber
2010 051708 (the “Fourth Amendment”).

The original Declaration, as amended by the First Amendment, Second Amendment,
~ Cancellation of the Second Amendment, Third Amendment and Fourth Amendment is herein
referred to as the “Declaration”.



)

2

3)

4)

5)

6)

RECITALS OF FACT

WHEREBY as the Declarant Control Period has terminated and the management and control
of the Common Areas, as defined in the Declaration, was transferred from BOCA
Development, LLC to BB&R Condominium Association on April, 2, 2011, Declarant is
BB&R Condominium Association; and

WHEREBY Atrticle VI of the Declaration confers to the Members the express authority and

control to effect necessary amendments, following the expiration of the Declarant Control
Period; and

WHEREBY Section 14.14 states that the Declaration may be amended by recording a written
instrument that has been signed and acknowledged by szxty-seven (67%) of the Members of
the Association; and

WHEREBY on April 26, 2012, at least sixty-seven percent (67%) of the Members executed
and acknowledged a desire to amend the Declaration as set forth below.

AMENDMENT

Effective Date of Amendment. This Amendment shall become effective as of the date of the
filing of this instrument with the Douglas County, Register of Deeds.

Section 1.15. Declarant, shall be deleted and replaced in its entirety with the following:

“Declarant” shall mean BB&R Condominium Association, and its successors and assigns”.

Section 3.07(a). Share of Common Element Interest and Common Expense Liability, shall
be deleted and replaced in its entirety with the following:

“(a) The Declarant and each Unit Owner shall have and be deemed to own, by virtue
of their respective ownership of a Unit or Units, a share or percentage of the undivided
interests in all the Common Elements for the entire Condominium, based upon the relative
square footage of a Unit owned by a particular Owner in relation to the relative square
footage of all Units that have been created as of this date in the entire Condominium as
described herein. The extent or amount of such ownership and liability shall be expressed as
a common percentage of Common Element Interest or Common Expense Liability.”




8) No Other Amendments. Except as specifically set forth herein, the Declaration shall remain
in full force and effect without change.

IN WITNESS WHEREOF, the Declarant has caused this Fifth Amendment to be
executed on its behalf,

BB&R CONDOMINIMUM ASSOCIATION
(“Declarant™)

By: % W%LM

Laurente Jones, Pr%.jident, BB&R

Condominium
Association

STATE OF NEBRASKA )
) SS.
COUNTY OF DOUGLAS )

~On this 30™ day of April 2012, before me appears Laurence Jones, on behalf of,
and as the duly elected President of BB&R Condominium Association and is either personally
known to me or was identified by me through satisfactory evidence.

B GENERAL NOTARY - Stata of Nebraska le /&
Ml HEATHER KUDRON | ) M I K&c fin

My Comm, Exp. Nov. 30, 2012 Notary Public




Beebe & Runyan Condominium Assoclation
Special Meeting -- April 26, 2012

The undersigned have voted to ratify the Fifth Amendment to Declaration of Condominium for Beebe &

Runyan Condominium to which this document is appended.

- Unpit#t ﬂmg Signature Proxy Unit #
301 Zelimer . ,&m =)
302 weos LYo - 7/t

303  Steinke w M

WAL
304 Millward \M,U ﬂ(/ WM/W@/’ O(/
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306  Hieronymus

307  Morley Q’\‘N p 14/!/\ /

1
308  Seiler / 2__—

401 Ferer — .
402  Kueker W e 60 Z-
403 Fitzgibbons
404 Arter
405 Fox
406 Patterson
407 P Peterst i 7
408  Park dog
409  Kresha ko 7
410 White 7/ &
411  Wettengell 3p 2
412  Bean 30 L/
413 Arter ‘ ,
414  Dippel )A K DL—M/L,L/
415 K Peterson %{ m j//ﬁ . I

S ——
416 Plog
501  Ferer A
502 W.Smith XW %«v‘ (207

503 Berens




Beebe & Runyan Condominium Association

Special Meeting -- April 26, 2012

The undersigned have voted to ratify the Fifth Amendment to Declaration of Condominium for Beebe &

Runyan Condominium to which this document is appended.

Unité Name ignature Proxy Unijt #
504
505  Forehead
506 Nabity &o/
507 Ball _ e 6"7
508  Shinholser W ;
509  Brush §4ML 2l
510  Yang ' 7 / ):-
511 Kratochvi ool frse— G077
512 sSpatz " .
513 Heyne Z,i/%:j' ‘ é DS
514 % (Y // @ ¢ 7

515 K Peterson%;{

. 516 Olsen / (/ M{“—‘?\/

601  Schmitz .

602  Jung % /
603

604  Markham
605  J. Smith Mz—/'

G0

606 Lehan %};/ W«»w d Ao~

607 Jones %

608 Crowe EN/AY Z a;‘,-«-f\ e/
609 lee

610  Brennan/Pollack /[&44 w/n/ W i
611 Zambrano / J Mﬂ?—é’//)/ Wm& 7"} 2—
612 Kueker W / Lo

/(ZAL—/ Z;Jfrz-z',[ W/J——’

613 George

417

614 Duerk

J
L/f_\}\)czrﬂ \_\/‘/\J\f’\c_




Beebe & Runyan Condominium Association

Special Meeting -- April 26, 2012

“The undersigned have voted to ratify the Fifth Amendment to Declaration of Condominium for Beebe &
Runyan Condominium to which this document is appended.

Uity Mame —— , _ Sinature Proxy Unit #
615 Perkins wﬁi % W

616  Deal /MK wﬂ'f'Z{U M .,/;"- ::7
701  Kennedy a

702  O'Kane \t?“w» A o Ve,

703 Falcone . y

704 McNally C\Q%{/(U éd /QMW A ﬁ‘/
705  Tyrance M A %{%A{@/J 30&2
706  Ryberg /L\’_Rq M /
707 Leigh Y %Wm 7/ b
708 Welsh/7’§4 A Aﬁa /)J’ L/ =)
709 Krzeéﬂe/ / -/ | .

710 Kueker % | ., L0 %
711 Maker (/ ,,4///&7;/_/ (;,72;//22%7 g/
712 Leung ',/ Y M/ﬂéa&// (}7%16%

713 Kueker ‘ - 60 L,
714 Kueker y L pll -~
715  Fogarty / /

716  Arthur %% W

801 Woodbridge

802 BOCA

803 BOCA

804  Melchior

805  Arter

806  Maassen

807 Hieronymus

808  Hill/Wilson

809  Voelte




