BY-LAWS
OF
VILLAGE GARDENS HOMEOWNERS ASSOCIATION

The Board of Directors of the Village Gardens Homeowners Association, a nonprofit
corporation incorporated pursuant to the Nebraska Nonprofit Corporation Act, hereby
adopts the following By-Laws:

ARTICLE |
NAME AND LOCATION

The name of the corporation is Village Gardens Homeowners Association
("Association"). The principal office of the Association shall be located at 7000 So. 56"
Street, Lincoln, Nebraska 68516, but meetings of Members and Directors may be held at
such places within the State of Nebraska, County of Lancaster, as may be designated by
the Board of Directors. The location of the principal office may be altered by the Board of
Directors.

ARTICLE Il
DEFINITIONS

Allterms as used in these By-Laws shall, unless stated otherwise, be defined as set
forth in the Declaration of Covenants, Conditions, Restrictions and Easements for Village
Gardens, Article |, Definitions, recorded with the Lancaster County Register of Deeds Office
on October 28, 2005, as Instrument No. 2005-064209 ("Declaration") and any amendments
thereto:

“Apartment Property” shall mean the real property designated as Type G Lots on
Exhibit “A” which is attached hereto and incorporated herein by this reference.

“Association Expenses” shall mean and include the actual and estimated expenses
of operating the Association, both for general and neighborhood purposes, including any
reasonable reserves, all as may be found to be necessary and appropriate by the Board
of Directors of the Association pursuant to the Declaration and the Association’s By-Laws
and Articles of Incorporation.

“Board of Directors” or “Board” shall mean the governing body of the Association.
“Builder” shall mean and refer to any person undertaking the construction of an
Improvement on a Lot within the Properties for the purpose of selling same. All builders

shall also be a member of the Village Gardens Approved Builder Team or otherwise
approved by the Association.

(G:IGW\VGHA\bylaws.011006)



“Common Areas” shall mean the real property designated as Outlots by plat or
otherwise in Village Gardens and including ali private roadways, water features, and other
improvements or green areas located thereon.

“Exclusive Common Areas” shall mean and refer to the property and facilities which
by plat or otherwise are restricted solely for the use by specific Lot Owners or Members,
including but not limited to the real property legally described as Village Gardens Addition
Outlot K, which property and facilities may be maintained by the Association at the expense
of such Lot Owners or Members specifically benefiting therefrom.

“Exempt Transfer” shall mean a sale or transfer of title or interest to a Lot: (i) by
Declarant; (ii) by a Builder; (iii) by a co-Lot Owner to anyone who was a co-Lot Owner
immediately prior to such transfer; (iv) to the Lot Owner’s estate, surviving spouse, or child
upon the death of the Lot Owner; (v) to any entity wholly owned by the grantor; (vi) to a
Mortgagee or the designee of a Mortgagee in lieu of foreclosure or upon foreciosure of a
Mortgage; or (vii) to an interim Lot Owner in connection with an employer relocation
agreement.

“Foundation” shall mean the Village Gardens Community Foundation, Inc., a non-
profit corporation incorporated under the laws of the State of Nebraska, its successors and
assigns.

“Foundation Payments” shall mean the amount payable to the Association for the
benefit of the Foundation, pursuant to Article V, Section 1 of the Declaration, upon the sale
or transfer of title to a Lot which is not an Exempt Transfer or upon the sale or transfer of
a majority of the interests or shares of a corporation, trust, or limited liability company
holding title to a Lot which is not an Exempt Transfer.

“Gross Selling Price” shall mean the total cost to the purchaser of a Lot as indicated
on the title company’s closing statement or other similar document.

“Improvement” shall mean a permanent addition to or modification of a structure on
a Lot, notincluding landscaping plants and maintenance and distinguished from an ordinary
repair.

“Lot Development Plan” shall mean a group of written plans for development and
construction of a Lot or Improvement upon a Lot pursuant to Article Il, Section 2 of the
Declaration and the Village Gardens Architectural Standards.

“Lot Owner” shall mean the record owner, whether one or more persons or entities,
of fee simple title to a Lot, but excluding, however, those parties having any interest in any
of such Lots merely as security for the performance of any obligation (such as a contract
seller, the trustee or beneficiary of a deed of trust, or a mortgage). The purchaser of a Lot
under land contract or similar instrument shall be considered to be the “Lot Owner” for
purposes of the Declaration, the Association Articles and these By-Laws.
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“Multi-family Mansion Property” shall mean the real property designated as Type F
Lots in Village Gardens.

“Party Walls” shall mean each wall, including common garage walls, common
fences, common walls of attached Dwelling Units, and roofs which are placed on or span
over the dividing line between the Lots.

“Residential Property” shall mean the real property designated as Type A, B, C, D,
E, F and G Lots in Village Gardens.

“Rowhouse” shall mean an attached Single-family Residence on individual platted
Lots sharing a common wall with one or more adjacent Dwelling Units.

“Rowhouse Property” shall mean the real property designated as Type A Lots in
Village Gardens.

“Secondary Dwelling Unit” shall mean a Dwelling Unit in addition to the Single-family
Residence located on the same Lot, and either contained within the Residence or within
an accessory building to the rear of the Residence.

“Single-family Residential Property” shall mean the real property designated as Type
C, D and E Lots in Village Gardens.

“Townhouse Property” shall mean the real property designated as Type B Lots in
Village Gardens.

“Village Gardens Architectural Committee” or “VGAC" shall mean a review
committee established at the sole discretion of the Declarant and/or the Association which
shall be responsible for the review and approval of all Lot Development Plans and the
review and approval of any other plans requiring compliance with the Village Gardens
Architectural Standards.

“Village Gardens Architectural Standards” or “VGAS" shall mean and refer to the
written standards, as amended from time to time, for the construction of Improvements,
structures, appurtenances, and landscaping on the Lots within the jurisdiction of the
Association, which standards are adopted by the VGAC pursuant to the Declaration and
incorporated therein. The VGAS may impose different requirements for different portions
of the Properties. The VGAS shall be on file and available for inspection from the
Association.
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ARTICLE Il
PURPOSE

The purpose of the Association shall be as set forth in the Declaration, Article IV,
Section 1, and any amendments or addendums thereto. The Association shall have as its
purpose the promotion of the health, safety, recreation, welfare and enjoyment of the
residents of the Residential Property and the Common Areas, including:

Section 1. Common Area Maintenance. The acquisition, construction,
improvement, maintenance, operation, repair, upkeep, replacement and administration of
the Common Areas for the use, benefit and enjoyment of all the Members, including but not
limited to: Alleys; parks; playground equipment (including upsizing); water features; shore
lines; pump stations; irrigation systems; dams; dam overflows, forebays, piping, fuse plugs
and emergency spillways; and any other Common Area structure or property. The
Common Areas may be situated on property owned or leased by the Association, on
private property subject to an easement in favor of the Association, or on public property
covered by an Annexation Agreement or Agreements entered into between Declarant
and/or Village Gardens, L.L..C. and the City of Lincoln.

Section 2. Enforcement of Rules and Regulations. The promulgation,
enactment, amendment and enforcement of rules and regulations relating to the use and
enjoyment of the Common Areas. The rules and regulations may permit or restrict use of
the Common Areas by Members, their families, their guests, and/or by other persons, who
may be required to pay a fee or other charge in connection with the use or enjoyment of
the Common Areas.

Section3. Promotion of the Residential Character. The exercise, promotion,
enhancement and protection of the privileges and interests of the residents of Village
Gardens; and the protection, maintenance and enhancement of the residential character
of the Residential Property.

ARTICLE IV
MEMBERSHIP

Section1. Membership and Voting. The Membership and Voting Rights of the
Association Members shall be as defined in the Articles, Article VII, Membership; and
Article VIII, Voting Rights. Every Lot Owner shall be a Member of the Association.
Membership shall be appurtenant to and may not be separated from ownership of each Lot
and ownership of a Lot shall be the sole qualification for membership. The Association
shall have two (2) classes of membership, Class A and Class B, as follows:

Section 1.1  Class A Members. Class A Members shall be all Lot Owners
with the exception of the Class B Members. Class A Members shall be entitled to
one (1) vote for each Lot of which they are the Owner on each matter coming before
the Members of the Association.
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Section 1.2 Class B Members. Class B Members shall be the Declarant
who shall have ten (10) votes for each Lot of which it is the Owner on each matter
coming before the Members of the Association. Declarant shall also have the power
to veto any matter coming before the Members of the Association.

Class B Membership shall cease and be converted to Class A Membership
upon the earlier of:

(i) the date on which the Declarant has sold and conveyed all of the Lots it
owns in the Properties; or

(i) on such earlier date that the Declarant, in its sole discretion, so determines
and records an instrument to such effect in the real property records of
Lancaster County, Nebraska. From and after the termination of the Class B
Membership, the Declarant shall be deemed to be a Class A Member with
respect to the Lots then owned, if any.

Section 2. Rights of All Members. Each Member of the Association shall have
the right to use and enjoy the Common Areas and shall have a nonexclusive easement
over and upon the Common Areas for the use and enjoyment thereof, which shall be
appurtenant to and shall pass with the interest requisite for membership held by such
Member; provided, however, that no Lot Owner shall construct any structures or
Improvements within the Common Areas without the prior written consent of the
Association. The rights of the Members of the Association in and upon the Common Areas
shall be subject to the following:

Section 2.1 Easements. All easements shown upon any final plat of any
portion of the Residential Property recorded with the Register of Deeds of Lancaster
County, Nebraska;

Section 2.2 Rules Promulgation. The right of the Association to promulgate
rules and regulations for the reasonable use and enjoyment of the Common Areas
and the right of the Association, as provided in its Articles and By-Laws.

Section 2.3. Dedication. The right of the Association to dedicate or transfer
all or any part of the Common Areas to any public agency, authority, or utility, and
subject to such conditions as may be agreed to by the Members; provided, however,
that any such dedication or transfer shall be approved by a majority vote of all votes
entitled to be cast by those Members in attendance at a regular or special meeting
of the Members, provided notice of the proposed dedication or transfer was
contained in the notice of such meeting;

Section 2.4. Public Access. The use of the roadways, streets, and alleys

located within the Common Areas by the general public pursuant to any public
access easement granted or to be granted by Declarant; and
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Section 2.5. Exclusive Commons. The right of the Association to restrict
access to the Exclusive Common Areas solely for the use by specific Lot Owners
or Members which property and facilities may be maintained by the Association at
the expense of such Lot Owners or Member specifically benefiting therefrom.

ARTICLE V
MEETINGS

Section 1. Place of Meetings. All meetings of Members shall be held at the offices
of the Association or at a place designated by the Board.

Section 2. Annual Meetings. The first annual meeting of the Members shall be
held within one year from the date of incorporation of the Association, and each subsequent
regular annual meeting of the Members shall be held on the 1% Thursday of October at a
time and place convenient to the Membership.

Section 3. Special Meetings. Special meetings of the Members may be called at
any time by the President, a majority of the Board, or upon written request of the Members
who are entitled to vote constituting one-fourth (1/4) of all the votes entitled to be cast by
the Membership. The request for a special meeting shall state the purpose of said
meeting.

Section 4. Notice of Meetings. Written notice of each meeting of the Members
shall be given by, or at the direction of, the Secretary or person authorized to call the
meeting, sending a copy of such notice not less than fourteen (14) calendar days nor more
than forty-five (45) calendar days before such meeting to each Member entitled to vote at
the meeting, to the Member's address last appearing on the books of the Association, or
supplied by the Member to the Association for the purpose of notice. The notice shall
specify the place, day, and hour of the meeting, and the purpose of the meeting.

Section 5. Quorum. The quorum requirements shall be as follows:

Section 5.1. Ten Percent. The presence at the meeting, in person or by
proxy, of ten percent (10%) of the votes entitled to be cast on a matter coming
before the Members must be represented at a meeting of Members to constitute a
quorum on that matter.

Section 5.2. Decrease or Increase Quorum. A By-Law amendment to
decrease or increase the quorum required for any Member action may be approved
by a majority of all the votes entitled to be cast by the Members.

Section 5.3. One-Third. Unless one-third (1/3) or more of the votes entitled
to be cast are present in person or by proxy, the only matters that may be voted
upon at an annual or regular meeting of the Members are those matters that are

described in the meeting notice.
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Section 6. Proxies. At all meetings of Members, each member may vote in
person or by proxy. All proxies shall be in writing and filed with the Secretary three (3) days
prior to any meeting. All proxies will specify the date of the meeting(s) for which the proxy
is valid. Unless specifically limited on the face of the proxy, the proxy shall be valid for any
action coming before the respective meeting. Every proxy shall be revocable and shall
automatically cease upon conveyance by the Member of his/her Lot.

Section 7. Consent of Absentees. The transaction of any business at any
meeting of Members, either annual or special, duly called and noticed, shall be valid if a
quorum is present either in person or by proxy. All approvals shall be filed with the records
of the Association or made a part of the minutes of the meeting.

Section 8. Conduct. The rules contained in Robert's Rules of Order Revised shall
govern the meetings of the Association in all cases to which they are applicable and in
which they are not inconsistent with these By-Laws.

ARTICLE VI
DIRECTORS

Section 1. Number of Directors. The affairs of this Association shall be managed
by a Board of Directors (“Board”). The Board shall consist of no fewer than three (3)
Directors. The number of Directors on the Board may be increased or decreased from time
to time by a majority of the votes entitled to be cast by the Members in attendance at any
properly called annual or special meeting. At no time shall the total number of Directors
on the Board exceed ten percent (10%) of the number of Lots constituting the Properties
within the Association. At least one-third (1/3) of the Directors shall also be Members of
the Association. All Directors shall be individuals.

Section 2. Term of Office. At an annual meeting, the Members shall elect the
Directors for terms of three (3) years. Directors may be elected for successive terms and
shall not be subject to term limits.

Section 3. Removal. Any Director may be removed from the Board, with or without
cause, by a two-thirds (2/3) vote of the votes entitled to be cast by the Members or a vote
equal to that which elected the Director sought to be removed, whichever is greater. A
majority vote of the Board may remove any Director from the Board for cause, including but
not limited to declaring the office of a Director to be vacant in the event such Director shall
be absent from three (3) consecutive regular meetings of the Board.

Section 4. Vacancies. In the event of the death, resignation, or removal of a
Director, his/her successor shall be selected and appointed by the remaining Directors of
the Board and shall serve for the unexpired term of his/her predecessor. In the alternative,
the Board may call a special meeting for the purpose of selecting a successor Director and
submit the matter to a vote of the Members.
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Section 5. Compensation. No Director shall receive compensation for any service
the Director may render to the Association in the capacity as a Director. However, any
Director may be reimbursed for actual expenses incurred in the performance of the duties
as a Director. A Director may serve the Association in any other capacity and receive fair
and reasonable compensation.

Section 6. Action Taken Without a Meeting. The Directors shall have the right
to take any action in the absence of a meeting which they could take at a meeting by
obtaining written approval of all the Directors. Any action so approved shall have the same
effect as though taken at a meeting of the Directors.

Section 7. Nomination. Nomination for election to the Board shall be made by a
Nominating Committee. Nominations may also be made from the floor at the annual
meeting. The Nominating Committee shall consist of a Chairman, who shall be a member
of the Board, and one or more Members of the Association. The Nominating Committee
shall be appointed by the Board prior to each annual meeting of the Members, to serve
from the close of such annual meeting until the close of the next annual meeting and such
appointment shall be announced ateach annual meeting. The Nominating Committee shall
make as many nominations for election to the Board as it shall in its discretion determine,
but not less than the number of vacancies that are to be filled.

Section 8. Election. Election to the Board shall be by secret written ballot or by
voice vote. At such election the Members or their proxies may cast, in respect to each
vacancy, as many votes as they are entitled to exercise. The persons receiving the largest
number of votes shall be elected. Cumulative voting is not permitted.

Section 9. Quorum. A majority of the number of Directors shall constitute a
quorum for the transaction of business but in no event shall a quorum consist of fewer than
the greater of (a) one third (1/3) of the number of Directors in office, or (b) two (2) Directors.
Every act or decision done or made by a majority of the Directors present at a duly held
meeting at which a quorum is present shall be regarded as an act of the Board.

Section 10. Regular Meetings. The Board shall meet immediately following the
annual meeting of the Members, and no notice of the meeting shall be necessary if a
quorum is present. Regular meetings of the Board shall be held periodically as necessary,
with the length of time between such meetings not to exceed six (6) months. Notice of such
meetings shall be made at least seven (7) calendar days in advance.

Section 11. Special Meetings. Special meetings of the Board shall be held when
called by the President or by any two (2) Directors. Each Director shall be given (either
personally, electronically, or by mail) notice of the meeting at least three (3) calendar days
prior to the meeting.
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